ELETROBRÁS -Centrais Elétricas Brasileiras S.A.- 99

MINUTES OF THE 99th EXTRAORDINARY STOCKHOLDERS’ GENERAL MEETING OF CENTRAIS ELÉTRICAS BRASILEIRAS S.A. – ELETROBRÁS

On December 3, 1992, 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 voting common stocks in a number sufficient for the legal enforceability of the present General Stockholders’ Meeting, according to the records set out on page 35 of the Book of Attendance no. 3, the Ninety Ninth 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 the provisions set out in article 35 of the Company’s By-Laws, the President ELISEU RESENDE acted as President of the Meeting, and the stockholders appointed LUIZ OSCAR RODRIGUES DE MELO to act as Secretary to the general meeting, under the provisions set forth in article 35 of the same By-Laws.  The presiding board of the meeting duly appointed, the President declared the 99th Extraordinary Stockholders’ General Meeting open and informed that the meeting had been lawfully called through meeting announcements published in the Federal Official Gazette and in following newspapers, O Globo, Gazeta Mercantil and Correio Braziliense on November 24, 25 and 26, 1992, with the following wording:  “CALL NOTICE – 99th Extraordinary Stockholders’ General Meetings. The stockholders are invited to attend the Extraordinary General Stockholders’ Meeting to be held on December 3, 1992, at 3:00 pm, at the head office of the Company, located at Setor de Autarquias Norte, Rua Dois, PETROBRÁS building – 4th andar [floor], in Brasília, Distrito Federal, on December 3, 1992 in order to deliberate upon the following subjects: 1. homologation of the increase of the company’s capital stock in the amount of Cr$ 35,989,395.00, arising out of the conversion of ten debentures, made in the period from January 1, 1992 to June 30, 1992, with the issue of 35,855 common stocks and 6,736 class “B” preferred stocks, in compliance with the provisions set in compliance with the provisions set forth in subitem 1.3.2., chapter IV, of the deed of trust for the issue of debentures, the capital stock to be increased to Cr$ 11,075,532,206,514.90; 2. homologation of the increase of the company’s capital stock in the amount of Cr$ 3,162,562,495,200.78 arising out of subscription deliberated in the Extraordinary Stockholders’ General Meeting held on July 31, 1992, with the issue of 5,536,511,748 common stocks and 1,038,644,851 class “B” preferred stocks, the company’s capital stock to be increased to Cr$ 14,238,094,701,715.68, divided into 39,458,328,200 stocks, out which  33,219,106,351 common stocks, 7,346,000 class “A” preferred stocks and 6,231,875,849 class “B” preferred stocks, and the consequent alteration of article 6 of the By-Laws; 3. Alteration of articles 4, letters “b” and “i”, article letter “c”, 15 letter “c”, 23 letter “c”, 27 paragraph 1, 28 letter “r” and 36 and its sole paragraph of the By-Laws; 4. Election of managers; 5. General subjects.  We inform the stockholders that the minimum participation percentage in the Voting Capital necessary to request the adoption of the multiple voting shall be of  five per cent (5%) (Ruling CVM [Brazilian Securities Commission] no. 165, dated December 11, 1991). 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 November 30, 1992, at the Funding Department – Division of Market Relations, at Av. Presidente Vargas, 642, 6th andar [floor], in the city of Rio de Janeiro, State of Rio de Janeiro, from 2:00 pm to 5:00 pm. Brasília, November 24, 1992. (signed) ELISEU RESENDE – President of the Administrative Management Council”. After the reading, the President submitted the first item of the meeting agenda to the stockholders’ appreciation. The representative of the Federal Union, controlling stockholder, took the floor and voted favorable to the  homologation of the increase of the company’s capital stock in the amount of Cr$ 35,989,395.00, arising out of the conversion of ten debentures, made in the period from January 1, 1992 to June 30, 1992, with the issue of 35,855 common stocks and 6,736 class “B” preferred stocks, in compliance with the provisions set in compliance with the provisions set forth in subitem 1.3.2., chapter IV, of the deed of trust for the issue of debentures, the capital stock to be increased to Cr$ 11,075,532,206,514.90. The other stockholders took the floor and voted in agreement with the majority stockholder, except the representative of the stockholder Association of ELETROBRÁS Employees, who abstained from voting. The President declared the proposal made by the Administrative Management Council included in item 1 of the meeting agenda approved and submitted item 2 to the stockholders appreciation. The representative of the Federal Union, controlling stockholder, took the floor and voted favorable to the  homologation of the increase of the company’s capital stock in the amount of Cr$ 3,162,562,495,200.78 arising out of subscription deliberated in the Extraordinary Stockholders’ General Meeting held on July 31, 1992, with the issue of 5,536,511,748 common stocks and 1,038,644,851 class “B” preferred stocks, the company’s capital stock to be increased to Cr$ 14,238,094,701,715.68, divided into 39,458,328,200 stocks, out which  33,219,106,351 common stocks, 7,346,000 class “A” preferred stocks and 6,231,875,849 class “B” preferred stocks, taking the opportunity to confirm the procedure adopted by the company in respect of the use of the remainder balances of the subscription, that is, the auction in the stock exchange. The representative of the Federal Union also said that once the increases of the capital stock were homologated, it was necessary to change article 6 of the By-Laws with the following wording: “Article 6 – the capital stock amounts to fourteen trillion, two hundred and thirty eight billion, ninety four million, seven hundred and one thousand, seven hundred and fifteen cruzeiros and sixty eight cents (Cr$ 14,238,094,701,715.68), divided into thirty three billion, two hundred and nineteen million, one hundred and six thousand, three hundred and fifty one (33,219,106,351) common stocks, seven million, three hundred and forty six thousand (7,346,000) class “A” preferred stocks and six billion, two hundred and thirty one million, eight hundred and seventy five thousand, eight hundred and forty nine (6,231,875,849), all stocks without par value”. The representatives of the stockholders BNDESPAR, FPS and City Council of Três Rios took the floor and voted in agreement with the vote cast by the stockholder Federal Union. The representative of the stockholder Association of ELETROBRÁS Employees abstained from voting. The President declared item 2 of the call notice approved. Immediately thereafter, the President submitted item 3 of the meeting agenda to the stockholders appreciation and requested the Secretary to read the proposal made by the Administrative Management Council to the Extraordinary Stockholders’ General Meeting, approved by the Deliberation no. 139/92, dated November 17, 1992, under the following wording: “With the issue of  Law no. 8.422, dated May 13, 1992, which quenched the Ministry of Infrastructure and created, among others, the Ministry of Mines and Energy, which ELETROBRÁS is under supervision, it is necessary to change the articles of the company’s By-Laws which clearly state: Ministry of Infrastructure, in order to adapt them to the new reality, the respective wording to keep their purposes. The articles are the following: 4, letters “b” and “i”, 5 letter “c”, 18, 23 letter “c”, 27 paragraph 1, and 28 letter “r”. The Extraordinary Stockholders’ General Meeting held on May 15, 1990, approved the elimination bearer and endorsable stocks, changing, at that time, articles 7 and 9, sole paragraph . Considering that change, it is necessary to change article 36 and its sole paragraph of the By-Laws, in order to adapt it to the decisions by the Extraordinary Stockholders’ General Meeting held on May 15, 1990, in order to comply it with the wording of article 7. Article 15,  letter “c” of the By-Laws must also be reviewed as it provides for the constitution of the Administrative Management Council, in order to rewrite its text and purpose in compliance with the provisions set forth in article 12, paragraph 1,  letter “c” of Law no. 3.890-A, dated April 25, 1961. Thus, the Administrative Management Council proposes to the Stockholders: Alteration of articles  4 , letters “b” and “i”, 5 letter “c”, 15 letter “c”, 18, 23 letter “c”, 27  paragraph 1, and  28 letter “r” and 36 and its sole paragraph of the By-Laws, which shall be enforced under the following wording: “Article 4 - …………. b) to cooperate with the Ministry to which the company is connected, in the development of the country’s power policy; i) to collaborate, technically and administratively with the companies in which ELETROBRÁS holds a stock participation and with bodies of the Ministry to which it is connected. Article 5 -  ……………… c) to release opinion on the concessions for electric power generations requested to the National Department of Water and Electric Power – DNAEE, including in respect of technical, economic and financial compliance of nuclear electrical plants with the systems of concessionaires of electric power public services; Article 15 ……………. c) of  two (2) to  four (4) Counselors according to the determination by the President of the Republic through Decree, elected in a General Meeting, with mandate of three year; Article 18 – the investiture in the positions of CAE [Administrative Management Council] and DEE [Executive Board of Directors] shall be made by an instrument drawn in the book of investiture instruments, signed by the President and by the Counselor or Director taking office. In the case the President of ELETROBRÁS is taking office, the Minister of State to which ELETROBRÁS is subordinated, shall also sign the instrument of investiture. Article 23 …….. c) making decisions, subject to the approval of the President of the Republic, the Minister of State to whom ELETROBRÁS is bound, of companies engaged in the generation and distribution of electric power and which are not under control of  the Federal Union, States, Federal District and Municipalities. Article 27 - …………… paragraph 1 – the grant of vacation or leave allowance shall be under the authority of the Minister of State to whom ELETROBRÁS is bound, in respect of the President, and of Executive Board of Directors in respect of the other Directors. Article 28 - ……………………….  r) to release opinion on the concessions for electric power generations requested to the National Department of Water and Electric Power – DNAEE, including in respect of technical, economic and financial compliance of nuclear electrical plants with the systems of concessionaires of electric power public services. Article 36 – The call notice shall set the condition for the stockholder attendance to the General Meeting to the presentation of a document issued by the depositary financial institution, evidencing the stockholder and the respective stocks ownership, irrespective of other legal requirements. Sole Paragraph – the deposit of the documents with ELETROBRÁS may be required at least seventy hours (72) prior to the General Meeting”. The representative of the Federal Union took the floor and voted favorable to the alteration of articles 4 , letters “b” and “i”, 5 letter “c”, 15 letter “c”, 18, 23 letter “c”, 27 paragraph 1, and  28 letter “r” and 36 and its sole paragraph of the By-Laws, according to the proposal made by the Administrative Management Council. The other stockholders took the floor and voted in agreement with the majority stockholder, except the representative of the stockholder Association of ELETROBRÁS Employees who abstained from voting. The President declared item the By-Laws alterations approved in compliance with the proposal made by the Administrative Management Council and in respect of item 4 of the meeting agenda, invited the stockholders bearer of voting stocks to propose name for the Administrative Management Council, with mandates duration from the present General Meeting up to the date of the 1994 Ordinary Stockholders’ General Meeting, in the vacancies provided for in item “b”, in substitution to the Counselors and Director JOSÉ LUIS ALQUÉRES, “c” – with the new wording herein approved -, in substitution to Counselors MÁRCIO FORTES DE ALMEIDA, former Executive Secretary of the Ministry of Mines and Energy, and JOSÉ PIO BORGES DE CASTRO FILHO, who resigned the position and was in office in the vacancy previously intended to the Ministry of Economy, Finance and Planning, and “d”, in the vacancy intended the representative of the stockholders individuals and legal entities governed by internal public law, except the Federal Union. The representative of the Federal Union took the floor and voted favorable to the appointment of Mr. MARCOS JOSÉ MARQUES, Brazilian, married, economist, bearer of the Identity Card no. M-22786, issued by SSP/MG [State Department for Public Security – State of Minas Gerais], resident and domiciled at Rua Prudente de Morais, no. 1774, apt. 401, Ipanema, in Rio de Janeiro, enrolled in the CPF [Individual Taxpayers’ Roll] under number 008.495.296-20, as member of the Administrative Management Council, in the position referred to in item “b” of article 15 of the By-Laws, for that reason a Director must also be elected, in compliance with the provisions set in compliance with the provisions set forth in letter “b”, paragraph 1, article 12, of Law no. 3.890-A/61, in substitution of JOSÉ LUIZ ALQUÉRES. For the positions referred to in letter “c” of article 15 of the By-Laws, the Federal Union proposed and voted as members of Administrative Management Council, Messrs. Wando Pereira borges,  Brazilian, married, economist, bearer of the Identity Card no. M-896082, issued by SSP/MG on August 1, 1975, enrolled in the CPF under number 000.289.756-34, resident and domiciled at Quadra L-03 – conjunto 6, casa 5, Lago Norte, in Brasília, Distrito Federal and MURILO PORTUGAL FILHO, Brazilian, married, public officer at the Federal Union, bearer of the Identity Card no. 764401, issued by IPF [Institution of Identification Félix Pacheco] on January 6, 1966, enrolled in the CPF under number 046.828.231-91, resident and domiciled at SQS – 112, Bloco I, apt. 103, in Brasília, Distrito Federal, for the vacancies referred to in letter “c” of article 15 of the By-Laws, under the new wording approved in the present General Meeting, in substitution of Counselors MARCIO FORTES DE ALMEIDA and JOSÉ PIO BORGES DE CASTRO FILHO. The representative of the stockholder City Council of Três Rios appointed and voted the name of Mr. JOSÉ LUIZ ALQUÉRES, Brazilian, married, civil engineer, bearer of the Identity Card no. 1688939, issued by IFP, enrolled in the CPF under number 027.190.707-00, resident and domiciled at Rua Prudente de Morais, 564, apt. 106, Ipanema, in Rio de Janeiro, to take office in the Administrative Management Council vacancy intended to the stockholders individuals and legal entities governed by internal public law, except the Federal Union, as provided for in the first part of letter “d” of the company’s By-Laws, with mandate duration from the present General Meeting up to the date of the 1994 Ordinary Stockholders’ General Meeting. The appointments were approved and the representative of Association of ELETROBRÁS Employees abstained from voting. The President declared elected for the Administrative Management Council, Mr. MARCOS JOSÉ MARQUES, for the position provided for in letter “b” of the By-Laws; Messrs. WANDO PEREIRA BORGES and MURILO PORTUGAL FILHO,  for the positions provided for in letter “c” of the By-Laws, under the new wording herein approved, and Mr. JOSÉ LUIZ ALQUÉRES, in the vacancy  provided for in letter “d”, first part, article 15 of the By-Laws. Considering that the letter “b”, paragraph 1 of article 12 of Law no. 3.890-A, dated April 25, 1961, the item “b” of article 15 of the company’s By-Laws and the votes cast by the Federal Union and the other stockholders, the President declare Mr. MARCOS JOSÉ MARQUES elected as member of the ELETROBRÁS Executive Board of Directors, all members elected with term of office from the present General Meeting up to the date of the 1994 Ordinary Stockholders’ General Meeting. In compliance with the last item of the call notice, the President offered the floor to the present stockholders; however it was no longer requested. Thereafter, the President recorded the attendance of the Fiscal Counselor, Mr. JOSÉ DE ALMEIDA COELHO. Nothing else to be deliberated, the President closed the meeting, signed page 35 of the Book of Attendance no. 3 and the session was suspended for the time necessary to have these minutes of meeting drawn up 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 typed copy of the minutes for legal purposes.  (undersigned) ELISEU RESENDE – President; INES MARIA SANTOS DE SÁ ARAÚJO - Representative of the Federal Union; LUIZ ROBERTO PARANHOS DE MAGALHÃES - Representative of BNDES Participações S.A. – BNDESPAR; LUIZ ROBERTO PARANHOS DE MAGALHÃES - Representative of the Fundo de Participação Social – FPS; CARLOS EDUARDO CARNEIRO MACEDO – Representative of the City Council of Três Rios; NORMA SOARES BOM – Representative of the Association of ELETROBRÁS Employees; LUIZ OSCAR RODRIGUES DE MELO - Secretary. ////////////////////////////////////////////////////////////////////////

Acting as President and Director of ELETROBRÁS and as President and Secretary of the Ninety Ninth Extraordinary Stockholders’ General Meeting of the Company, we declare that the above text is a full transcription of the minutes recorded in the 4th Minutes Book of the General Meetings of Centrais Elétricas Brasileiras – ELETROBRÁS, on page 174 and subsequent pages.

Brasília, December 3, 1992.

Signed: [illegible signature]

ELISEU RESENDE

President

Signed: [illegible signature]

LUIZ OSCAR RODRIGUES DE MELO

Secretary
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