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MINUTES OF THE 119th EXTRAORDINARY STOCKHOLDERS’ GENERAL MEETING OF CENTRAIS ELÉTRICAS BRASILEIRAS S.A. – ELETROBRÁS

NIRC [Company Roll Registration Number]: 53300000859

On August 27, 1998, at 10:00 am, at the head office of the Company, located at Setor de Autarquias Norte, Rua Dois, PETROBRÁS Building, 4th andar [floor], in Brasília, Distrito Federal, with the presence of stockholders holding common stocks in a number sufficient for the legal enforceability of the present General Stockholders’ Meeting, according to the records set out on page 12 of  Book of Attendance no. 4; the One Hundred and Nineteenth Extraordinary Stockholders’ General Meeting of Centrais Elétricas Brasileiras S.A – ELETROBRÁS, was held, an Open Corporate, enrolled in the Corporate Taxpayers’ Roll under number 00001180/0001-26. Pursuant to provisions set out in subsection “c” of article 30 of the Company’s By-Laws, the Director of Corporate and Financial Management  PAULO ROBERTO RIBEIRO PINTO was appointed the President of the Meeting, in substitution of the Company’s President FIRMINO FERREIRA SAMPAIO NETO. The stockholders appointed ALICE MEDICI to act as Secretary to the general meeting, in compliance with the same article 35 of the By-Laws. The presiding board of the meeting duly appointed, the President declared the 119th Extraordinary Stockholders’ General Meeting open and informed that the meeting had been lawfully called, in compliance with call notices published in the Federal Official Gazette and in the newspapers Correio Braziliense, O Globo and Gazeta Mercantil on August 17, 18 and 19, 1998, 2000, such call notice with the following wording: “CALL NOTICE. 119th EXTRAORDINARY STOCKHOLDERS’ GENERAL MEETING. The Stockholders are invited to attend the meeting to be held on August 27, 1998, at 10:00 a.m., at the head office of the Company, located at Setor de Autarquias Norte, Rua Dois, PETROBRÁS Building, 4th andar [floor], in Brasília, Distrito Federal, in order to deliberate upon the following Meeting Agenda: 1. Alteration of Article 38, Paragraph 2 of ELETROBRÁS By-Laws, in order to comply with the provisions set forth in Decree 2.673, dated July 16, 1998. 2. Official approval to transfer the ELET 950716 titles owned by the subsidiary ELETRONORTE. 3. General subjects related to the Company’s interest. The participation in the General Meeting is subject to the proof of delivery to ELETROBRÁS of a declaration issued by the depositary financial institution identifying the stockholder. The referred to delivery must be made up to August 24, 1998, at the Funding and Share Participation Department – DFM, Division of Market Relations - DFRM, at Av. Presidente Vargas, 409 – 10th andar [floor], in the city of Rio de Janeiro, State of Rio de Janeiro, from 8:00 am to 12:00 pm and from 2:00 pm to 5:00 pm. Brasília, August 17, 1998 – FIRMINO FERREIRA SAMPAIO NETO – President of the Administrative Management Council.” After reading the Call Notice, the President submitted the first item of the Meeting Agenda to the stockholders appreciation requesting the Secretary to read the Proposal made by the Administrative Management Council to the General Meeting, approved by Deliberation no 236/98, date August 6, 1998, with the following wording: “PROPOSAL TO THE 119th Extraordinary Stockholders’ General Meeting OF ELETROBRÁS. SUBJECT: Alteration of Article 38, Paragraph 2 of ELETROBRÁS By-Laws. The representative of the Federal Union, majority stockholder, took the floor and voted favorable to the proposal to change Paragraph 2 of article 38 of the By-Laws, in order to comply it with the provisions set forth in Decree 2.673, dated July 16, 1998, pursuant to the contents of the Opinion released by the Office of the Attorney-General of the National Treasury. The stockholder BNDESPAR voted in agreement with the Union, CITYBANK on behalf of the stockholder LEGG MASON EMERGING MARKETS TRUST, abstained from voting and on behalf of the stockholder ONTARIO MUNICIPAL EMPLOYEES RETIREMENT BOARD, voted against the subject of item 1. The Association of ELETROBRÁS Employees abstained from voting and requested the full recording of its opinion, as follows: “1. The Decree 2.673, dated July 16, 1998, published in the D.O.U. [Federal Official Gazette] on July 17, 1998, “provides for the payment of dividends or interests on own capital to be made by federal state owned companies, among other provisions”. 2. Paraghaph 2 of art. 38 of ELETROBRÁS By-Laws sets out that “the values of dividends due to the stockholders shall be subject to financial charges, in compliance with the provisions of paragraph 3 of article 1 of Decree no. 326, dated November 1, 1993”. 3. Considering that the Decree 2.673/98, article 8 cancels Decree no. 326/91, it is necessary to proceed with a statutory review. 4. Such fact would not draw the special attention of this minority stockholder, except the Decree 2.673/98 is an usual expression of the Executive Power authoritarianism during the negotiations with public companies, companies engaged in state direct and indirect management, specially those open-stock private-public companies. The article 3 of Decree 2.673/98 is a good example of our statement and furthermore, shows that the Ministry of Finance continues to hold super powers, managing in fact, all the public companies as it wishes, including the open-stock private-public companies, even if such companies are linked to other ministries, as in the case of ELETROBRÁS. 5. This minority stockholder warns the fact that item 1 of the meeting agenda seems not to be the main subject of this AGE [Extraordinary Stockholders’ General Meeting]. After all, the By-laws alteration could be made up to October 16, 1998, pursuant to Decree no. 2.673/98. 6. In light of the above considerations, the minority stockholder Association of ELETROBRÁS Employees abstains from voting item 1 of the Meeting Agenda, requesting the full recording of its statement in the minutes of this 119th Extraordinary Stockholders’ General Meeting”. Thus, the article 38 of the By-Laws shall be enforced under the following wording: “Article 38. The fiscal year shall be closed on December 31 every year and, in respect of the financial statements, shall comply with the provisions set forth in Law no. 3.890-A, dated April 25, 1961, as amended, the federal legislation on electric power and the legislation on corporations and the present By-Laws. 1st Paragraph. In each fiscal year, the stockholders shall have the right to receive a mandatory dividend corresponding to at least twenty-five per cent (25%) of the net profit, adjusted in accordance with applicable laws. 2nd Paragraph - Financial charges shall be accrued to the amount of dividends and interest payable or to be credited as remuneration on own capital, from the end of the fiscal year to the date of the effective payment thereof, irrespective of the incidence of interest in arrears, whenever such amount has not been paid on the date scheduled for that purpose by the General Stockholder Meeting. 3rd Paragraph - The amount of interest paid or credited, as interest on own capital, pursuant to article 9, 7th Paragraph of Law 9,249, dated December 26, 1995 and applicable laws and regulations, may be charged to the holders of common stocks and to the minimum annual dividend of the preferred stocks, including such value in the amount of dividends distributed by ELETROBRÁS, to all legal effects.” The President declared the subject of the Meeting Agenda item 1 approved and put to vote the item 2 of the call notice. The representative of the Federal Union, majority stockholder, took the floor and voted favorable to the official approval of the transfer to ELETROBRÁS of 265,906 titles ELETs 950716 owned by the controlled company Centrais Elétricas do Norte do Brasil S.A. – ELETRONORTE, at the face value. The other stockholders voted in agreement with the majority stockholder, except the Association of ELETROBRÁS Employees that abstained from voting and requested the full recording of its statement, as follows: “The Association of ELETROBRÁS Employees requests a detailed explanation of the transaction, as follows: total number of titles ELET 950716 involved in the transaction; use of the titles by ELETROBRÁS; data about the guarantor of the transaction; information on if such titles were sold by ELETROBRÁS with post repurchase engagement; if affirmative, value of the transaction, commission, interest rate and other related information. In light of the above considerations, the minority stockholder Association of ELETROBRÁS Employees abstains from voting item 2 of the Meeting Agenda, requesting the full recording of its statement in the minutes of this 119th Extraordinary Stockholders’ General Meeting”. The President offered the floor, however it was no longer requested. Nothing else to be deliberated, the President closed the meeting and signed page 12 of the Book of Attendance no. 4 and the session was suspended for the time necessary to draw up these minutes of meeting in the minutes book, which was signed by the President, the Secretary and by all present stockholders, holders of voting common stocks, taking a certified copy of the minutes for legal purposes. (undersigned) PAULO ROBERTO RIBEIRO PINTO – President; LUCIANA CORTEZ RORIZ PONTES – Representative of the Federal Union; RENATA BASTOS MACCACCHERO VICTER – Representative of BNDES Participações S.A. – BNDESPAR; ROGÉRIO LUCAS DIAS – Representative of the Association of ELETROBRÁS Employees; RICARDO AUGUSTO RIZZARDO COMIN – Attorney in Fact of CITIBANK N.A. Representative of Emerging Markets Growth Fund Inc, Templeton Int Emerging Mkts Fund, Templeton Global Opportunities Trust, Emerging Markets Investment Fund, Templeton International Foreign Fund, Templeton Emerg. Markets Appreciation Fund, Templeton Capital Acummulator (sic) Fund, Inc, Templeton Developing Markets Trust, Templeton Emerging Markets Fund, Emerging Markets Trust, Templeton Institutional Funds, Inc T. Growth S, Templeton Emerging Markets Series, Templeton Developing Markets Equity Fund, Templeton Emerg. Mkts Appreciation Fund Inc, Capital G. T. Co. Capital Guardian E. M. Eq. Fund, Capital G. Em. Mark Eq. Fund for Tax Exempt Tr., Templeton Developing Markets Fund, Legg Mason Emerg M T, A S O T Legg M GbI T, In. and Ontario Municipal Employees Retirement Board. ALICE MEDICI - Secretary.

Acting as Director of ELETROBRÁS and President and Secretary of the One Hundred and Nineteenth Extraordinary Stockholders’ General Meeting of the Company, we declare that the above text is a full transcription of the minutes recorded in the 5th Minutes Book of the General Meetings of Centrais Elétricas Brasileiras – ELETROBRÁS, on page 100 and subsequent pages.

Brasília, August 27, 1998.

	PAULO ROBERTO RIBEIRO PINTO

President


	ALICE MEDICI

Secretary


