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MINUTES OF THE 39th GENERAL ORDINARY MEETING OF CENTRAIS ELÉTRICAS BRASILEIRAS S.A. – ELETROBRÁS.

NIRC [Company Roll Registration Number]:53300000859
On the sixth day of the month of April 1999, 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 owning common stocks in sufficient number for installing the Stockholder’s Meeting, as stated in page 14 of the Book of Attendance no. 4, it was held the Thirty-Ninth General Ordinary Stockholders’ Meeting of Centrais Elétricas Brasileiras S.A. – ELETROBRÁS, an Open Corporate, enrolled in the Corporate Taxpayers’ Roll under number 00001180/0001-26. Pursuant to the provided in art. 35, of the By-Laws, director PAULO ROBERTO RIBEIRO PINTO, superseding the Company’s President FIRMINO FERREIRA SAMPAIO NETO, took on the works Presidentship, with the stockholders choosing me, ALICE MEDICI, as Secretary, as provided in the same article 35, of the By-Laws. Once the works presiding board was set up, the President pronounced the 39th General Ordinary Stockholders’ Meeting installed, and said that this was regularly called according to the notices published on the Federal Official Gazette and the following newspapers: Correio Braziliense, O Globo and Gazeta Mercantil, on March 24, 25, and 26 of the current year, notices these with the following contents: - CALL NOTICE – 39th GENERAL ORDINARY STOCKHOLDERS’ MEETING –The stockholders are invited to meet at head office of the Company, located at Setor de Autarquias Norte, Rua Dois, PETROBRÁS Building, 4th andar [floor], in Brasília, Distrito Federal, on April 6, 1999, at 10:00 am, in General Ordinary Meeting, in order to deliberate on the following order of the day: 1. Management’s Report, Financial Statements, and Fiscal Council Opinion, referring to the period ended on December 31, 1998; 2. Allocation of the period’s net profit, dividend distribution, and stockholder remuneration; 3. Election of the Fiscal Council members and the respective alternates; 4. Setting of the compensation for the Fiscal Council members; 5. Miscellaneous. The participation in the meetings at issue shall be entailed to the proof of handing, at ELETROBRAS, of a statement issued by the depository financial institution, identifying the condition as stockholder. Such handing shall be made up to March 31, 1999, at the Fund Capturing and Participation Department-DFM, Market Relations Division-DFMR, at Avenida Presidente Vargas, 409 – 10th floor, in the city of Rio de Janeiro (RJ), from 8:00 am to 12:00 am and from 2:00 pm to 5:00 pm Brasília, March 23, 1999. FIRMINO FERREIRA SAMPAIO NETO – President of the Administrative Council”. The President, also, said that the notices ordered by article 133 of Law 6.404/76 were published in the press on March 05 of the current year, and that the Management’s Report, Balance Sheet, and other Financial Statements, the respective Explanatory Notes, and the Opinions by the Fiscal Council and Independent Auditors were published on the Federal Official Gazette, and the newspapers Correio Braziliense, O Globo and Gazeta Mercantil, on March 30, 1999. Next, the President determined the reading of the Notice of Meeting, Management’s Report, Balance Sheet, and Financial Statements, and the opinions of the Fiscal Council and Independent Auditors, related to fiscal year 1998, as well as the proposal by the Board of Directors to the General Meeting, approved by Deliberation no. 047/99, of 03/05/99, what was done, with the General Meeting deciding, as provided in article 130, 1st paragraph of Law no. 6.404/76, to waive the transcription in the minutes of the documents referred to, which, then, were identified and certified so as to remain in the Company’s files. Then, the President submitted the items of the notice of meeting to the General Meeting appreciation. DELIBERATIONS: ITEM 1 – approval, by the stockholders present, of the Management’s Report, Financial Statements of ELETROBRÁS, referring to fiscal year 1998, accompanied by the opinions of the Statutory Audit Committee and Independent Auditors. The minority stockholder Association of ELETROBRÁS Employees records its disagreements as to the remarks contained in Note 13b, with regard to the reflections of the equation concerning the debts of FURNAS/ELETRONUCLEAR with the Fundação Real Grandeza, and their reflections on the accounting statements taken as a whole. In view of these considerations, Stockholders’ Association of ELETROBRÁS Employees casts its vote against item 1 of the order of the day, asking its full contents to be stated in the minutes of this 39th General Ordinary Stockholders’ Meeting. ITEM 2 - approval by the stockholders present: a) of the Board of Directors’ proposal referring to the allocation of the period’s net profit and remuneration distribution to the stockholders, pointing out that the remuneration payment to stockholders shall be made up to 12/31/99, delegating to ELETROBRÁS’ Board of Directors the competence to determine the date and mode of such payment, which can be made in cash or, per the stockholder’s option, by receiving stocks representing the corporate capital of open-capital companies, with liquidity at Stock Exchanges, under ELETROBRÁS ownership, by way of payment in kind, as authorized by the Provisional Act no. 1.772-19, dated February 11, 1999, upon observing the previously mentioned deadline. The payment referred to shall bear financial charges equivalent to the Selic Rate, from the fiscal year’s closing date to the actual payment date, according to Decree 2.673, dated July 16, 1998; b) the sharing by employees in the Company’s profits and income, upon observing the provided in art. 190 of Law no. 6.404/76, and in RES. CCE no. 10, of 05/30/95. The payment shall not individually exceed a remuneration by employee, according to the guideline by the State-Owned Coordination and Control Department. The stockholder BNDES PARTICIPAÇÕES S.A - BNDESPAR and FUNDO NACIONAL DE DESENVOLVIMENTO - FND voted against the proposal by ELETROBRAS’ management with regard to the profit allocation, and voted for the full distribution of dividends to common stocks, without any withholding whatever, which payment shall be made in no later than 60 days computed as of the date of this General Ordinary Stockholders’ Meeting. The President of the Board informed that the proposal of partial dividend withholding derived from a circumstantial fact, as the company has since September been honoring liabilities which were initially contemplated for roll-over and/or new fund captures which were frustrated in view of the market conditions. The company expects to quickly return to the regular financial status, and will call a stockholders’ meeting still this year in order to discuss the payment of the now withheld portion. Also, the President of the Board pointed out that the company’s policy is to properly remunerate its stockholders, reason why it reinforces the circumstantial picture which gives rise to the temporary withholding of part of the dividends. Considering that the partial withholding is supported in article 196 of Law 6.404/76, the capital budget justifying such fact are available for this General Meeting. ITEM 3 - the following persons were elected to make up the Statutory Audit Committee, with a mandate to start on this date and to end on the date the General Ordinary Stockholders’ Meeting of 2000 is held, as effective members, Messrs. ANTÔNIO DE PÁDUA FERREIRA PASSOS, Brazilian, married, accountant, bearer of the Identity Card no. 351.869 - SSP/DF  [State Department for Public Security – Distrito Federal], CPF [Individual Taxpayers’ Roll] under no. 121.595.901-00, resident and domiciled at SQS 104 - Bloco [block] G - Apt. 204 - Asa Sul, Brasília (DF), by the stockholders owning preferred stocks, SÉRGIO DO REGO MACEDO, Brazilian, divorced, lawyer, bearer of the Identity Card no. 10.637-OAB/RJ, CPF under no. 012.316.267-04, resident and domiciled at Rua Cândido Mendes, 96 - apt. 591, Glória, Rio de Janeiro (RJ), by the Brazilian Bar Association’s Federal Council, FRANCISCO DE ASSIS PERES SOARES, Brazilian, married, engineer, bearer of the Identity Card no. 381.300 – SJSP/MA, CPF under  no. 176.759.953-68, with residence and domicile at Av. São Luiz Rei de França s/n - Ed. Beatriz, apt. 101, Turu, São Luiz (MA), of the Federal Council of Engineering, Architecture and Agronomy, IVO SIMAS MOREIRA, Brazilian, married, engineer, bearer of the Identity Card no. 186.914 - SSP-PR, CPF under no. 000.454.549-49, with residence and domicile at Rua Euclides da Cunha, 675, Curitiba (PR), by the National Industry Federation, ANTÔNIO ALBERTO MACHADO PIRES VALENÇA, Brazilian, married, economist, bearer of the Identity Card no. 0033894-81 - SSP/BA, CPF under no. 000982645-91, with residence and domicile at Rua Florianópolis, 191, apt. 101, Barra Avenida, Salvador (BA), by the Federal Council of Economy and, as alternates, respectively, ELIZABETE SANTARÉM DA SILVA, Brazilian, married, graduated in History, bearer of the Identity Card no. 705.880, SSP/DF, CPF no. 258.984.691-68, with residence and domicile at Q. E 09, Suite 1, House 15, Guará 1, Brasília (DF), by stockholders owning preferred stocks, JOELSON COSTA DIAS, Brazilian, single, lawyer, bearer of the Identity Card no. 1.032.106 - SEP/DF, CPF under no. 416.472.891-49, with residence and domicile at SQN 412 – Bloco [Block] N, apt. 203, Brasília (DF), by the Brazilian Bar Association’s Federal Council, ÉDERSON BUSTAMANTE, Brazilian, married, engineer, bearer of the Identity Card no. 3372/D - CREA-MG, CPF under no. 001.931.606-25, with residence and domicile at Av. Coração Eucarístico, 387 - Bairro Coração Eucarístico, Belo Horizonte (BH), by the Federal Council of Engineering, Architecture and Agronomy, WALFRIDO VICTORINO ÁVILA, Brazilian, married, engineer, bearer of the Identity Card no. 637.792 - SSP/PR, CPF under no. 087.395.879-91, with residence and domicile at Rua Buenos Aires, 481 - apt. 12, Batel, Curitiba (PR), by the National Trade Association, JOÃO RANDOLFO PONTES, Brazilian, married, bearer of the Identity Card no. M-36377 - SSP/MG, CPF under no. 061.635.056-20, with residence and domicile at Rua Deputado Mario Orestes Brusa, 352 - Bairro Itaguaçu, Florianópolis (SC), by the Federal Council of Economy, all of them chosen pursuant to article 32 of the By-Laws. Stockholder Association of ELETROBRÁS Employees requested that the following considerations were recorded: 1. it recognizes the importance of representatives from class entities with ELETROBRÁS Fiscal Council, especially when indicated by the Brazilian Bar Association’s Federal Council (CFOAB), the Federal Council of Engineering, Architecture, and Agronomy - CONFEA, and the Federal Council of Economy - COFECON; 2. it, however, regards as inadmissible the absence, in the Councils of public companies, of representatives elected by the workers what, in general, reduces the election of members to mere exercises of power division among the majority stockholders. Due to such reasons, it abstains from voting this item, requesting these considerations and vote to be recorded on the minutes. ITEM 4 - approval of the Executive Board’s compensation at the same nominal value individually valid in the month preceding this General Ordinary Stockholders’ Meeting, delegating to the Board of Directors the competence to change it in the course of the fiscal year, and issue supplementary guidances for their perfect observance. Therefore, the fees for the members of the Statutory Audit Committee and Board of Directors are stipulated at 10% of the average monthly compensation for the Company’s Executive Board. Stockholder Association of ELETROBRÁS Employees abstains from voting this item of the order of the day. ITEM 5 - Miscellaneous. Taking the floor, the representative of the Federal Union, the controlling stockholder, recommends ELETROBRÁS to take actions in that to capitalize, even in this fiscal year, the “National Treasury Credits”, in the amount of R$ 833.1 million, recorded on the current liability of the Company’s Balance Sheet, as well as, after the release of the trial balance referring to the first half of 1999, for the Company’s Board of Directors to call a General Special Stockholders’ Meeting in order to deliberate on the date and mode for the reversal of the “Special Reserve of Undistributed Dividends”, related to fiscal year 1998. Stockholders Bank of Bermuda (Guernsey) Limited As Trustees of Schroder Latin Am. Fund, and Schroder Emerging Markets Fund voted against item 5. Stockholder Association of ELETROBRÁS Employees regards as gathered the conditions for paying the employees’ profit sharing referring to fiscal year 1998, according to the clauses of the Statement of Agreement entered into between Centrais Elétricas Brasileiras S.A. - ELETROBRÁS, Labor Unions, and the Association itself. For these reasons, it requests that these considerations be fully stated in the minutes of this General Ordinary Stockholders’ Meeting. The abstainings in items 2, 3, 4, and 5 by following are recorded: Fundos Nacionais Private Citicorp Fundo Mútuo de Investimento em Ações, Citiações Renda Mista Fundo Mútuo de Investimento em Ações, LIFE - Fundo Mútuo de Investimento em Ações Carteira Livre, CITI Institucional Ações - Fundo Mútuo de Investimento em Ações Carteira Livre, Portifólio Ações Carteira Livre I - Fundo Mútuo de Investimentos em Ações Carteira Livre, FIB - Fundo Mútuo de Investimento Ações Carteira Livre, and Fundo Mútuo de Investimento em Ações - CITIAÇÕES. The President recorded the presence of Fiscal Counselor ANTÔNIO DE PÁDUA FERREIRA PASSOS and the independent auditors’ representatives, Marcos Donizete Panassol and Wagner Albuquerque. As there was nothing further to address, the President regarded the works as ended and, then, drew up the closing on page 14 of the Attendance Book no. 4, with the session being suspended for the necessary time to draw up these meetings on the proper book, which are signed by the President, by me, Secretary and by all stockholders presented, owners of common stocks with a voting right, making a certified copy of it for the due legal purposes. (aa) PAULO ROBERTO RIBEIRO PINTO - President, LUCIANA CORTEZ RORIZ PONTES - Federal Union’s Representative, LUIZ ROBERTO PARANHOS DE MAGALHÃES - Representative of BNDES Participações S.A. - BNDESPAR and FUNDO NACIONAL DE DESENVOLVIMENTO [NATIONAL DEVELOPMENT FUND] - FND, WALTER FIGUEIREDO SILVA - Attorney of Câmara de Liquidação e Custódia S.A., and representative of Morgan Guaranty Trust Company, MÁRIO SELLERI - Attorney of CITIBANK N.A. Representative of the Private Citicorp Fundo Mútuo de Investimento em Ações, Citiações Renda Mista Fdo. Mút. de Inv. em Ações, LIFE - Fundo Mútuo de Inv. em Ações Carteira Livre, CITI Institucional Ações - FMIA Cart. Livre, Portfólio Ações Cart. Livre I - FMIA Cart. Livre, FIB - Fundo Mút. de Inv. Ações Cart. Livre, Fundo Mútuo de Inv. em Ações - CITIAÇÕES, Bank of Bermuda (GUERNSEY) LTD as Trustee of Schroder Latin Am. Fund, Templeton Emerging Markets Funds, Templeton International Foreign Fund, Templeton Developing Markets Trust, Templeton Int’l Emerg. Mrkts Fund, Templeton Emerging Markets Series, Templeton Capital Accumulator Fund, Inc., Templeton Emerging Markets Appreciation Fund, Inc., Templeton Developing Markets Equity Fund, Schroder Emerging Markets Fund, Templeton Emerging Mrkts Appre Fund, Templeton Global Opportunities Trust, Templeton Developing Markets Fund, Templeton Institutional Funds, Inc., Templeton Growth Series, ALICE MEDICI - Secretary. In the capacity of President and Secretary of the Company’s Thirty-Ninth General Ordinary Stockholders’ Meeting, we hereby declare that the text above is the full and faithful transcription of the minutes which are contained in the 5th book of minutes for General Meetings of Centrais Elétricas Brasileiras S.A. - ELETROBRÁS, on pages 106 and following.

Brasília, April 6, 1999.

	PAULO ROBERTO RIBEIRO PINTO

President


	ALICE MEDICI
Secretary


