ELETROBRÁS -Centrais Elétricas Brasileiras S.A.- 29

MINUTES OF THE 29th ORDINARY MEETING OF CENTRAIS ELÉTRICAS BRASILEIRAS S/A – ELETROBRÁS

On the seventeenth day of the month of April, in one thousand, nine hundred and ninety, at 3:00 pm, on first call, in the Head Office of the Company, at Setor de Autarquias Norte, Rua Dois, PETROBRÁS Building, 4th andar [floor], in Brasília, Distrito Federal, present the representatives of the stockholders holding stock entitled to vote, in sufficient number for the installation of the Meeting, as accrued from page 14 Book of Attendance no. 3, was held the 29th General Ordinary meeting of Centrais Elétricas Brasileiras S.A. – ELETROBRÁS, a open corporation, enrolled with Corporate Taxpayer’s Roll under number 00001180/0001-26. Took over the presidency of the tasks, as provided in sector “c’ of article 30 of By-Laws, the President MARIO PENNA BHERING, and stockholders having chosen me, LUIZ ANIBAL DE LIMA FERNANDES, as Secretary, in terms of article 35 of such By-Laws. Once constituted the Board, the President declared installed the 29th General Ordinary meeting, and stated this to be regularly convoked as notice published in the following press organs: Federal Official Gazette, O Estado de São Paulo, Gazeta Mercantil, O Globo, Jornal do Brasil, Correio Braziliense, Jornal de Brasília, and others, in April 03, 04 and 05 of the current year, notices of the following content: “MINISTRY OF MINES AND ENERGY – Centrais Elétricas Brasileiras S.A. – ELETROBRÁS – (Open Corporation) CNPJ [Corporate Taxpayers’ Roll] no. 00001180/0001-26 – CALL NOTICE –  29th General Ordinary Meeting – First Call. Stockholders rest noticed to gather in General Ordinary and Extraordinary Meetings, in April 17, 1990, at the Head Office of the Company, at Setor de Autarquias Norte, Rua Dois, PETROBRAS Building, 4th andar [floor], in Brasília, Distrito Federal, , in order to deliberate over the following matters:  1. Administration Report, Financial Statements and Opinion of the Fiscal Council, regarding the social exercise ended in December 31, 1989; 2. Destination of the net profit of the exercise and distribution of dividends; 3. Proposal of the Administration Council for the raise of the corporate capital from Cr$ (sic) 4. Election of the effective members of the Fiscal Council and respective substitutes; 5. Fixation of the remuneration of the Administration  Council, Board of Directors and of Fiscal Council. Brasília, March 28, 1990. (signed) MARIO PENNA BHERING – President of the Administration  Council”. Stated, further to have been published in the Federal Official Gazette in March 15, 16 and 17, 1990 and Jornal de Brasília, Correio Braziliense, Jornal do Brazil, O Globo, Gazeta Mercantil, Folha de São Paulo, O Estado de São Paulo, Estado de Minas and others, in March 15,16 and 17 1990, the adds demanded by article 133 of Law 6.404/76, and that the Administration Report, Patrimonial Balance Sheet and other Financial Statements, respective Explanatory notes and Opinions of the Fiscal Council and of the Independent Auditors, regarding the exercise of 1989, were published in the Federal Government Official Gazette and in Gazeta Mercantil in April 11, 1990. Thereafter, the President determined to me, Secretary, to proceed the reading of the Administration Report, Patrimonial Balance Sheet and other Financial Statements and of the Opinions of the Fiscal Council and of Independent Auditors, regarding the exercise of 1989, as well as the proposal of the Administration  Council to the General Meeting, approved by Deliberation 064/90, deciding the General meeting, in terms of article 130, paragraph 1 of the Open Corporation Law, to release from the minutes the transcription of said documents, which, in sight of such, were identified as documents nos. 1, 2 and 3, respectively, and authenticated by the board to remain in the Company’s Files. Performed the reading, the President submitted the documents regarding the first item of the agenda to the attention of the General Meeting. Claiming the Stand, the representative of the Federal Union, main stockholder, said it voted for the approval of the Administration Report, the Patrimonial Balance Sheet, and other Financial Statements of Centrais Elétricas Brasileiras S.A. – ELETROBRÁS, the Adjustments to the Economic Stabilization Program and Explanatory Notes and the respective opinions of the Fiscal Council and Independent Auditors, regarding the exercise of 1989, in which was followed by the representatives of the other present stockholders, which have evidenced agreement to the vote of the main stockholder. Considering approved the first item by the General Meeting, as proposed by the Administration  Council (sic)  to the attention of the Meeting the proposal of the Administration  Council of ELETROBRÁS regarding the destination of the net profit of the exercise and the distribution of dividends. Claiming the stand, the representative of the Federal Union, main stockholder, said it voted for the approval of the destination of the net profit of the exercise in the terms proposed by the Administration  Council, and for the postponing, to future Meeting, of the deliberation regarding the distribution of dividends. The stockholders BNDESPAR, FND and CEF followed the vote of the majority stockholder, and the stockholder CARLOS ALBERTO DA ROCHA considered the vote of the representative of the stockholder Federal Government to be in discordance to article 117, letter c of Law no. 6.404 from December 12, 1976.  Continuing, the President submitted the third item of the agenda to the attention of the General meeting. Taking the stand the representative of the Federal Union said it voted for the approval of the monetary correction of the corporate capital performed in December 31, 1989, in the form proposed by the Administration Council. Therefore, rests amended the head of article 6 of ELETROBRÁS By-Laws, which shall pass to be effective with the following writing:” Art. 6 of By-Laws of ELETROBRÁS The Corporate capital is of eighty billion, forty seven million, three hundred and fifty two thousand, four hundred and thirty three Cruzeiros and ninety nine cents (Cr$ 80,047,352,433.99) divided in one hundred and thirty seven million, four hundred and nineteen thousand, four hundred and seventy five (137,419,475) common stock, thirty six thousand, seven hundred and thirty (36,730) preferred class “A” stock and  twenty one million, two hundred and ninety two thousand, seven hundred and sixty five (21.292.765) preferred class “B” stock, all with no par value”. The representatives of other stockholders present, bearer of the common stocks expressed their agreement with the majority stockholder vote. The President deemed the third item approved by the Meeting and submitted the fourth item of the agenda of the day to the Meeting. The Union representative took the floor and voted for the postponement with the legal consequence provided by Law no. 6.404/76. The other stockholders present followed the vote of the majority stockholder. In attention to the last item of the agenda, the President submitted to the attention of the General Ordinary Meeting the fixation of the remuneration of the members of the Administration  Council, of the Board of Directors and of the Fiscal Council, passing the stand to the representative of the Federal Union, who stated: The Federal Union proposes and votes for the fixation of fees of the Administration  Council and Fiscal Council, respectively in  twenty per cent (20%) and ten per cent (10%) of the average of monthly fees attributed by the Minister of State, for the members of the Board of Directors; since the holders are not found in the situation foreseen in Law 7.733, from February 14, 1989. Voted, further, for the fixation of the remuneration for the Board of Directors, in the amounts fixed by the effective legislation or by acts or decisions of the Honorable President of the Republic and organs of the Executive Power, which have attribution for its fixation, adapting, in the course of the social exercise and until the next AGO [General Ordinary Meeting], the levels of remuneration, in order to respond to the variations arising from such acts and determinations of the government.” The other holders of common stock followed the vote of the majority stockholder. Continuing the stand, the President made to be recorded the presence of the Fiscal Counselor INÁCIO DE LIMA FERREIRA and of the representative of the Independent Auditors, Mr. WANDER RODRIGUES TELES – CRC-5919-DF. Continuing, the President stated that the amendment of article 6 of By-Laws, approved by the General Meeting, would be subordinated to the approval of the Honorable President of the Republic, upon Decree, according to which provisioned in article 5 of Law no. 3.890-A, from April 25, 1961. In sequence the President opened the stand to whoever wished to take. Nothing further to handle and ended by the President page 14 the Book of Attendance no. 03, the session was adjourned for the necessary time for the elaboration of the present minutes, which rests signed by all present stockholders and by me, Secretary, from which taken authentic copies, typed, for legal means. (undersogned) MARIO PENNA BHERING- President; LUIZ MACHADO FRACAROLLI – Representative of the Federal Union; LUIZ ROBERTO PARANHOS DE MAGALHÃES – Representative of BNDES Participações S.A. – BNDESPAR; LUIZ ROBERTO PARANHOS DE MAGALHÃES – Representative of FND; SATIRO LAZARO DA CUNHA – Representative of Caixa Econômica Federal -CEF; CARLOS ALBERTO DA ROCHA – Stockholder; LUIZ ANIBAL DE LIMA FERNANDES – Secretary.//////////////////////////////////////////////////////////////

Acting as President and Secretary of the Twenty-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 S.A – ELETROBRÁS, on page 99 and subsequent pages






Brasília, April 17, 1990.

Signed: [illegible signature]



MARIO PENNA BHERING

President

Signed: [illegible signature]

LUIZ ANIBAL DE LIMA FERNANDES

 Secretary
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	DELIBERATION
	03.14.90

	1. PROCEDURE No. 498/89

2. 360th . MEETING

3. REPORTERS: President MARIO PENNA BHERING 

	SUBJECT: Proposal of the Administration Council to the 29th General Ordinary Meeting of 1990 of ELETROBRÁS’ STOCKHOLDERS. 

DELIBERATION: According to the proposition of President MARIO PENNA BHERING an in terms of Resolution no. 172/90, the Administration Council approved the following proposition to the 29th General Ordinary Meeting of ELETROBRÁS’ stockholders: 

“FROM: The Administration Council

TO: 29th General Ordinary Meeting

SUBJECT: General Ordinary Meeting of 1990

Stockholders: 

In terms of sections I, II, III and IV of article 132, combined with article 142 of Law 6.404/76, from December 15, 1976, Open Corporations’ Law, and statutary provisions of Centrais Elétricas Brasileiras S.A. – ELETROBRÁS, after the necessary examinations of elements and suggestions presented by the Board of Directors, the Administration Council passes to submit to the decision of this General Ordinary Meeting the following subjects: 

1. Administration Report, expressed in the following terms:

Stockholders:

In the year of 1989, the Electrical Power Sector was able to satisfactorily respond to the consumers’ market growth, despite of the remarkable financial crisis it faces, due to the great inflationary acceleration that compromised all the purposes of fees’ recovery.

The consume of electric power in 1989 was of 202.5 billion KWh, which represents an increase of 5.0% towards 1988. The installed capacity reached 43.4 million kW and, considering 10.5 million kW from Itaipu-Binacional, there is an total availability of offer of 53.9 million kW, representing an increase of 6.8% towards the previous year.

By the recovery of the levels of the reservoirs at the end of the dry season of 1989, and, specially with the increased water levels in the beginning of the humid season subsequent, the attendance to the electric power market through 1990 shall be fully satisfactory.

The National Program of Electric Power Conservation – PROCEL, gave large development to its actions, with about 300 projects in progress, standing out the diagnoses performed in 2.400 industrial consumers, 10.600 researches of electrical devices possession and consume habits  in the commercial and residential sectors, despite of measurements of domestic utilities, the holding of 30 seminaries with several sectors, 4 million publications, between manuals, bulletins, reports, etc. making possible the development of 98% of the target until the year, 1070 GWh. A Convention signed with BNDES made stronger the joint action of companies in the conservation area.

There was further given emphasis in the supply area, normalization, quality, industrial and technological development, in which the great articulation as for the electrical sector, made possible (sic).

The environmental area produced expressive results, standing out, among all, the elaboration of the new Environmental Master Plan, coordinated by ELETROBRÁS, which shall be published on the first semester of 1990.

In September 1, 1989, the coordination and supervision services of the operation of the connected system, in real time, were set in operation in the National Center of Supervision and Coordination – CSC, operated by ELETROBRÁS with the participation of the greater concessionaries of electric power services in the Country. Such services will allow the more efficient operation of the system, contributing for the better use of the installed capacity.

From the economic-financial point of view, the year of 1989 was particularly hard, reflecting the increase of the total of expired debts with suppliers and undertakers which, from US$ 319 million in December 31, 1988, raised to US$ 650 million in December 31, 1989.

The average fee for electrical power decreased from US$ 53.3/MWh in December 1988, to US$ 37.4/MWh in May, 1989, month which marked the end of the prices contention practice. Even if started, from this point, a program of fee recovering by the Electric Power Sector Chamber, who foresaw a additional adjustment in the fee on over 40% until January, 1990, despite of the average inflation measures by the Index of Prices to Consumer – IPC, the average fee reached, in December 1989, the amount of jut US$ 38.1/MWh, due to the decrease of the inflation in the period.

Te difficulty in t management of prices of electrical power remarkably reflected in solving the economic-financial matters of the Electrical Sector. In consequence, the remuneration of the Sector’s investment was drastically affected, reaching the national average of less then 0.3% for 1989, while the legal established minimum is of 10%.

The losses of operational revenue suffered by the Electrical Sector in 1989, compared to 1988, were of the amount of US$ 3.5 billion. From which, over US$ 1.1 billion directly impacted ELETROBRÁS Group, whose problems were aggravated by the financial losses, of US$ 640 million, arising from the inflation between the date of the issue of the billing and its payment, and for the increasing default in the obligations of state concessionaries, standing out the electrical power supply, which totalized delayed amounts of US$ 642 million in December 31, 1989.

In order to reduce the impact in the Group, of the resources frustrations, several measures and actions of financial nature were claimed and implemented, from which rests important to highlight:

a) the full rolling of the debt service in foreign currency;

b) the launching of US$ 325 million of debentures convertible in Company’s stock;

c) the cutback in the investments’ program of about US$ 600 million.

The Honorable Ministry of Treasury authorized the compensation of debts of ELETROBRÁS with the Federal Union, represented by bridge-loans for payment of services of the debt in foreign currency, in the amount of Us$ 2.687 million, with credits held by controlled companies (CHESF, ELETRONORTE, ELETROSUL, ESCELSA) and by state concessionary companies, arising from the insufficiency of remuneration accrued until December 31, 1987.

In its investment program, the ELETROBRÁS Group invested US$ 2.5 billion in works considered as priority in the consumer market in the decade of 1990, such as: hydroelectrical power plants Xingó, Samuel, Tucuruí, Itaparica; thermal-electric power plants Jorge Lacerda IV and Jacuí I; transmission systems of Itaparica, Acre-Rondônia, Itaipu (alternate currency) and the North/Northeast connection. 

(sic) will attend the update of Plan 2010, as established in the Decade Expansion Plan, coordinated by GCPS – Coordination Group of Electrical Power System’s Planning, approved by Ordinance 16, from January 25, 1990 of the Ministry of Mines and Energy, published in the Federal Official Gazette in January 30, 1990.

For these colligated companies, there were released by ELETROBRÁS, during the year, resources for the execution of project, among which stand out the hydroelectrical power plants of Segredo (COPEL), of Nova Ponte (CEMIG) and transmission works CERJ, of transmission and distribution of CELESC and the rural electrification of CEMAR, ENERGIPE, COELBA, CEPISA, CEA, CELPE, COSERN, CEAL, CEMAT, COELCE and ELETROACRE.

There were further conceded financings in the amount of US$ 238.9 million to re-finance the service of the debt of companies in the North region, Northeast, and Center-West, participating in the BIRD/ELETROBRÁS program of distribution.

ELETROBRÁS began, in June, the deliver of the representative share certificates of stock arising from the 1st conversion of the compulsory loan credits, allowing, thus, a larger presence of its stock in the negotiations in the exchange market.

The net profit of the exercise reached NCz$ 6,179 million, which corresponds to NCz$ 38.92 per stock of the paid in capital.

In consequence of the eminently economic characteristic the result appeared, part of this profit (NCz$. 2,719 million) was appropriated to the Reserve of Realizable Profits. Other shares were destined to the Legal Reserve (NCz$ 309 million) and to Statutory Reserves (NCz$ 3,151 million). After said withholdings, there will be paid dividends in the amount of NCz$ 645 million, which correspond to NCz$ 40.34 per preferred class “A” stock and to NCz$ 30.25 for class “B”. May it rest highlighted that the amount in reference is comprehended in the amount of NCz$ 513 million destined to new stockholders resulting from the conversion of the compulsory loan. The difficult financial-budget context in which the Company stands took such distribution to be complemented by the destination of NCz$ 163 million for the special reserve of undistributed dividends, legally foreseen for these situations.

It is still being proposed to the General meetings the splitting of shares of the Company’s stock due to the new 99 new stock for every held stock, based on technical studies pointing that such measure is necessary to increase liquidity ad negotiability of the financial instruments.

To the members of the Administration Council and of the Fiscal Council, to the colleagues of the Board of Directors and the technical and administrative personnel of the Company, we thank all the support and, specially, to Directors ANTONIO CARLOS TATIT HOLTZ and PAULO PROCOPIAK DE AGUIAR for the collaboration rendered until January and March, respectively. Also, to Counselors JÚLIO COLOMBI NETTO and NEY AMINTHAS DE BARROS BRAGA we thank for the valuable contribution rendered until January.

To the Honorable President of the Republic, JOSÉ SARNEY, and to the Honorable Minister of Mines and Energy, VICENTE CAVALCANTE FIALHO, our recognizing for the support and trust the Electric Power Sector has being honored with.

                                                       Brasília, March 14, 1990.

(signed) MARIO PENNA BHERING

                    President 

2. FINANCIAL STATEMENTS

Financial Statements of the exercise ended in December 31, 1989, composed of the following documents: Patrimonial Balance Sheet – Assets and liabilities, Results Statements of the Exercise, Net Patrimony Mutations, of the Origins and Applications of the Resources, followed by Explanatory Notes and Financial Statements.

2.1 PATRIMONIAL BALANCE SHEET

!

1 9 8 9

1988

VARIATION
NCz$    TH

%

NCz$    TH

%

%

ASSETS

CURRENT

12,831,090

3.9

42,724,722

13.1

(70.0)

Long term realizable

167,549,900

50.7

159,796,129

49.0

4.8

Fix

150,137,515

45.4.

123,297,398

37.8

21.7

330,518,505

100.0

325,818,249

100.0

1.4

LIABILITIES

Current

42,748,124

12.9

62,697,751

19.2

(31.8)

Demandable Long Term

92,418,103

27.9

89,957,520

27.6

2.7

Net Patrimony

195,352,278

59.1

173,162,978

53.2
12.8

330,518,505    
325,818,249

100.0

100.0

1.4

2.2 – Results Statement






(By Full Correction)






Operational revenues

Of Financing and

Loans
5.336,148
36.0
14,757,928

80.0
(63.8)

From Investments
9,469,605
64.0
3,682,854

20.0
157.1


14,805,753             100.0
18,440,782

100.0
(19.7)

Operational Expenses
(8,653,436)
(58.4)
(16,201,320)
(87.9)
(46.6)

Operational Profit
6,152,317
41.6
2,239,462

12.1
174.7

Non Operational Result
26,886 
0.2
50,430

0.3
(46.7)

Net Profit
6,179,203
41.8
2,289,892

12.4
169.8

3, DESTINATION OF THE NET PROFIT OF THE EXERCISE

We propose the net profit of the exercise to be appropriated in the following form:



NCz$ mil

a)Legal reserve – 5% of net profit

308,960

b) Statutary Reserves



For Studies and Projects - 1% of net profit                                                       61,792

      (Art.  39, item I of By-Laws)

For investments- 50% of net profit                                                                3,089,602
(Art.  39,  item II of By-Laws)

Reserves of Realizable Profits                                                                     2,718,849
(Art.  197 Law 6.404/76)

Net Profit of the Exercise

6,179,203

4. DISTRIBUTION OF DIVIDENDS

In attention the legal and statutory provisions governing the distribution of dividends, we suggest to follow the payment proposition already registered in Balance Sheet, evidenced in the Statement of Mutations of the Net Patrimony and detailed in Explanatory no. 4, in the supposition of being approved by the General Ordinary Meeting, as follows:

                                                                                                  NCz$ thousands

Net Profit of the exercise                                                               6,179,203

Plus:

Reversion of Realizable Profits                                                     82,609

Less:

Legal Reserve                                                                               308,960

Reserve of Realizable Profits                                                        2,718,849

Base Profit for Dividend                                                               3,234,003

Compulsory Dividend (25%)                                                        808,501

Reserve of undistributed dividend                                                162,913

Dividends proposed to Ordinary General Meeting                       645,588

The abovementioned proposal, which includes a payment of dividends in the amount of NCz$ 645,588 thousand, which correspond to 8% for preferred class “A” stock and to 6% for class “B”.This means the payment of NCz$ 40.34 and NCz$ 30.25 per Class “A” and “B” stock, respectively. In sight of the difficult financial-budget context in which the Company, we propose that the share of NCz$ 162,913 thousand, totalizing the amount of the minimum dividends, to be appropriated, as performed in previous exercises, for the special reserve of undistributed dividends.

This Proposal represents the attribution, to diverse stockholders, of the following dividends:

     STOCKHOLDERS                                            VALUE                                            

FEDERAL GOVERNMENT                   107,745,811.25

BNDESPAR                                                 6,976,013.00

C E F                                                                961,617.25

F N D                                                              16,761,940.50

OTHER                                                        513,142,439.45

                                          TOTAL
                                             645,587,829.45

5. RAISE OF THE CORPORATE CAPITAL

Finally, we submit to the General Ordinary Meeting’s attention a proposal targeting the raise of the capital from Ncz$ 5,069,569 thousand to NCz$ 80,047,352 thousand, with no amendment in the number of stock, capitalizing, thus, the balance of NCz$ 74,977,694 thousand existing in December 31, 1989 in the Capital’s Monetary Correction Account. Therefore, the head of article 6 of ELETROBRÁS By-Laws shall express the new capital with the following writing:

“Art. 6 of By-Laws of ELETROBRÁS The Corporate capital is of eighty billion, forty seven million, three hundred and fifty two thousand, four hundred and thirty three Cruzeiros and ninety nine cents (Cr$ 80,047,352,433.99) divided in one hundred and thirty seven million, four hundred and nineteen thousand, four hundred and seventy five (137,419,475) common stock, thirty six thousand, seven hundred and thirty (36,730) preferred class “A” stock and twenty one million, two hundred and ninety two thousand, seven hundred and sixty five (21,292,765) preferred class “B” stock, all with no par value”.

Rio de Janeiro, March 14, 1990. (undersigmed) MARIO PENNA BHERING – President; LUIZ ANIBAL DE LIMA FERNANDES – Counselor; JOSÉ MARCONDES BRITO DE CARVALHO– Counselor; JOSÉ COSTA CAVALCANTI– Counselor; IVAN MACEDO MELO– Counselor”.

                                               Rio de Janeiro, March 14, 1990.

Signed: [illegible signature]

VICENTE DE FRANCO MEDEIROS 

GENERAL SECRETARY



	


