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URGENT FAX MESSAGE

To: Office of International Date: 10 March, 2009

Corporation Finance, SEC

Fax: g1 202 772 9207

From: Secretariat No. of pages 3 (inc. this one)

Please find attached a recently released Stock Exchange Announcement.
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This fax and any attachments are intended only for the use of the individual or entity to which it is addrassed and
may contain information that Is confidential and covered by legal professional or other privilege. If you are not the
intended recipient, or a person responsible for delivering it to the intended recipient, you are not authorised to
and must not disclose, copy, distribute, or retain this message or any part of it.

Secretariat 2™° Floor Millstream Maidenhead Road Windsor Berkshire SL4 5GD
Telephone: 01753 494000 Facsimile: 01753 494019
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10 March 2009

Office of International Corporation Finance
Division of Corporation Finance

Securities and Exchange Cornmission
450 Fifth Street, N.W.

Washington D.C. 20549

USA

Dear Sir/ Madam

Centrica pic

The enclosed document is to be furnished to the Securities and Exchange
Commission (the "SEC") on behalf of Centrica plc (the "Company") pursuant to
the exemption from the Securities Exchange Act 1234 (the "Act") afforded by
Rule 12g 3-2 {(b) thereunder. .

This information is being furnished under paragraph (1) of Rule 12g 3-2 (b) with
the understanding that such information and documents will not be deemed to
be "filed” with the SEC or otherwise subject to the liabilities of Section 18 of the
Act and that neither this letter nor the furnishing of such information and
documents shall constitute an admission for any purpose that the Company is
subject to the Act.

Yours faithfully

yr and on behalf of
entrica plc

Enc
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g March 2009

CENTRICA PLC

T-392 P.003/003

Notification of Major interests in Shares

Centrica plc (“the Company”) received nctice on 8 March 2009 (under the
obligations imposed by Section 5 of the FSA's Disclosure & Transparency
Rules), that on 9 March 2009, AXA S.A (AXA’) had a notifiable interest in
525 495,445 ordinary shares of 6'¥s1 pence each in the Company,
representing approximately 1.87% direct and 8.42% indirect of the Company's

issued share capital.

The voting rights of these shares are held through AXA and the interests of
AXA include interests of its group companies which are shown below:

Registered holder

Alliance Capital Management
Direct

AXA

Direct

AXA Australia

Indirect

AXA Colonia Konzem
Direct

AXA Colonia Konzern
Indirect

AXA Financial, Inc
Indirect

AXA Framlington
Indirect

AXA Framlington Blue Chip
Indirect

AXA France

Indirect

AXA M UK

Direct

AXA M UK

tndirect

AXA Rosenberg
Direct

AXA Rosenberg
Indirect

AXA Winterthur
Direct

Total Direct
Total Indirect
Total

Enquiries:
Paui Moore
‘01753 494012

No. of shares
held

3,899,336.00
10,680,646.00
136,937.00
6,652,452.00
422,832.00
299,973,795
5,203,627.00
234,602.00
151.531.00
60,040,52.00
2,600,240.00
5,984,000.00
121,123,940.00
8,390,756.00
95,647,941

429,847,504
525 495,445

e
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g March 2009

Office of International Corporation Finance
Division of Corporation Finance

Securities and Exchange Commission

450 Fifth Street, N.W.

Washington D.C. 20549

USA

Dear Sir / Madam

Centrica plc

The enclosed documents are to be furnished to the Securities and Exchange
Commission (the "SEC") on behalf of Centrica plc (the "Company™) pursuant to
the exemption from the Securities Exchange Act 1934 (the "Act") afforded by
Rule 12g 3-2 (b) thereunder.

This information is being furnished under paragraph (1) of Rule 12g 3-2 (b) with
the understanding that such information and documents will not be deemed to
be "filed” with the SEC or otherwise subject to the liabilities of Section 18 of the
Act and that neither this letter nor the furnishing of such information and
documents shall constitute an admission for any purpese that the Company is
subject to the Act.

Yours faithfully

‘i:or and on behalf of
Centrica plc

Enc
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g9 March 2009
Publication of Final Terms

The following Final Terms are available for viewing:

Final terms for the issue by Centrica plc of GBP 100,000,000 Puttable and
Callable Notes due 2029 to be issued on 8@ March 2009 pursuant to the U.S.
$6,000,000,000 Euro Medium Term Note Programme

To view the full documents, please paste the following URLs into the address
bar of your browser:

http://www.ms-pdf londonstockexchange.com/ms/57 540_-2009-3-9.pdf

For further information, please contact

Enquiries:
Centrica Media Relations: 01753 494085
Centrica Investor Relations: 01753 494900

DISCLAIMER — INTENDED ADDRESSEES

Please note that the information contained in the Prospectus may be
addressed to andfor targeted at persons who are residents of particular
countries (specified in the Prospectus) only and is not intended for use and
should not be relied upon by any person outside these countries and/or to
whom the offer contained in the Prospectus is not addressed. Prior to relying
on the information contained in the Prospectus you must ascertain from the
Prospectus whether or not you are par of the intended addressees of the
information contained therein.

Your right to access this service is conditional upon complying with the above
requirement.

F-825
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FROM-Centrica Secretariat

4 March 2009

CENTRICA PLC

T=391  P.004/011

Issue of GBP 100,000,000 Puttable and Gallable Notes due 2028
under the U.5,56,000,000,000
Euro Medium Term Note Programmae

PART A - CONTRACTUAL TERMS

Terms used nterein shall be deemed 0 be defined as such for the purposes of the Conditions set

forth in the Base Prospectus dated 26ih Sepiember. 2008 as supplemenled by the Supplementary
Prospeclus dated 2 November 2008 and the Supplementary Prospeclus dated 26 February which constitutes
a base prospectus for the purposes of the Prospectus Directive (Directive 2003/71/EC) (the Prospectus
Directive). This document constitures the Final Terms of the Notes descrived herein far the purposes of
Arlicle 5.4 of the Prospectus DHrective and must be read in conjunction with the Base Prospectus.  Full
nformation on the Issuer and the offer of the Notes is only available on the basis of the combination of these
Fina) Terms and the Base Prospectus. The Base Pruspecius is available for viewing at and capies may be
oblsined from the regisiered office of the lssuer at Millstrear, Maidenheat Road, Windsar, Berkshire SLé
5CGD and from HSBC Bank pic at 8 Canada Square, London E14 SHQ.

woN 2

-

® @ N @

i1,

12.

13,

14

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13,

Issuer;

Series Number:

Spacified Currency or Currencies:
Aggregate Nominal Amount:
Series:

Issue Price:

Specified Denomination(s):

tssue Date and Intarest Commencement Date:
Maturity Date:

Interest Basls:

Redemption/Payment Basis:

Change of Interest Basis or Redemption/ Payment
Basis:

Put/Call Optians:

0] Staius of the Notes:

{iy Dale Board approvai for issuance of
Natas oblained:

Method of distribution:

Fixed Rate Note Provisions

(i) Rate(s) of Interast:

Centrica plc
12
Sterting { "GBP™)

GBP100,000.000

100 per cent. of the Aggregate Nominal
Amount

GBP50,000

9 March 2009

8 March 20289
Fixed Rale
Redemption at par

Not Applicable
Investor Put and Issuer Call
(further particulars specilied below}

Semor
19 Seplember 2C08

Non-syndicated

Applicable

For the period from and including the Interest

F-825
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17:18 FROM-Centrica Secretariat
{il) Intarest Payment Oate(s):
(i) Fixed Caupon Amount(s):
(iv) groken Amount(s):
(v} Day Count Fraction:
{vi} Delermination Date(s):
{vil) Other terms relating to the meathod of
calculating interest for Fixed Rate Notes:
18, Floating Rate Note Provisions
17. Zero Cougon Note Provisions
18. Index Linkeod nlerest Nole Provisions
19. Dual Currency Mote Provisions

PROVISIONS RELATING TO REDEMPTION

20. tssuer Cali:
(i} COptional Redemption Data(s):
(i) Optional Redemplion Amount of each

Notle and method, if any. of calculation of
such amount

(i) If radeemabla in parl:
{a) Minimum Redemption
Amount:
(b) Maximum Redemplion
Amount:
(iv) Notlce periad Gf other than &5 set outin

the Conditions)

7-381  P.005/011

Commencement Date to but excluding the
Inlerest Paymant Date falling cn 9 September
2003 the applicable Rate of Inlarest is 1.000
pér cent. per annum.

For the periad from and including the Interest
Payment Date falling on 9 September 2009 to
but excluding the Maturity Date the applicable
Rale of Interest shall be the Second Rate of
Interest {as defined in the Schedule)

9 Seplember and 9 March in each yearup to
and including the Maturity Oate

In respect of each interest Payment Date prior
to and including the Interest Payment Date
fzlling on 9 September 2008, GBP 250 per
GBPS50,000 in nominal amount. In respect of
each Interest Payment Date affer the Interest
Payment Dale falling on § Seplember 2008, as
determined in accordance with Condition 3
and paragraph 15{i) above

Not Applicable
Aclual/Actual (ICMA)
9 March and 9 September in gach year

None

Not Applicable
Not Applicable
Not Applicable
Not Applicable

Applicable

The interest Payment Date falling on 9
Septembar 2009

An amaunt egual 10 the grealer of (1)
GBP50.000 and (2) GBPS0.000 muttiplied by
the Transfer Price (as defined in the
Schadule), in each case per Note of
GBP50,000 Specified Denomination

Rot applicable
Not applicable

In order 1o exercise the Issuer Call Option the
Issuer shall give nolice to the Calculation
Agent within 30 minutes of the Calculation
Agent providing to the Issuer details of the
lowest Bid it obtained in the Dealer Poll, The
Issuer shalt give notice of its exercise of the

F-825
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21.

22,

23.

FROM-Centrica Secretariat .

Investor Put:
{i} Optional Redempton Date{s):

(i) Optional Redemption Amounl of sach
Note and method, if any, of calculation of
such amount:

{iity Notice period {if other than as set out in

the Conditions):

Final Redemption Arnount of each Note:

Early Redemption Amount of each Noie payable
on redemption for taxation raasons or on event of
defaull andfar the method of calculaling the same
{if required or if different from that set cut in
Condition 7{e)):

GENERAL PROVISIONS APPLICABLE TG THE NOTES

24.

25.

26,

27.

28.

29,

30,

31,

3z

Form of Notes:

Additional Financial Centra(s} ar olher special

provisians relating to Payment Dates:

Talons for future Coupons or Receipts 10 be
attached o Definitive Nates {and dates on which
such Talons mature):

Details relating to Parily Paid Notas: amount ot
each payment comprising the lssue Price anc
date on which each payment is to be rnade and
consequences of failure to pay, including any
cight of the lssuer to forfeit the Notes and interast
due on late payment

Details refating lo Instalment Noies:
(i) Instalment Amaount(s):
(it} instaiment Date(s):

Redenomination applicable:

Other final terms:

" DISTRIBUTION

{i} If syndicated, names of Managaers:
(i) Date of [Subscriplion] Agreerent:
{iii)

li non-syadicated, name of relevant Dealer

Slabilising Manager (if any):

T-381  P.006/011

Issuer Call Option o the Nateholders on any
day during the perigd from and including the
Exgreizse Data to and including lhe fifth
Business Day following the Exercise Date

Applicable
See the Schedule hereto

‘See lhe Schedule hereto

See the Scheduie herelo

GBP50,000 psr Note of GBPS50,000 Specified
Denominaticn

GRP50,000 per Note of (3BP50,000 Specilfied
Denonmination

Bearer Notes:

Temporary Global Nolg exchangeable for a
Permanent Global Note which is exchangeable
for definitive Bearer Notes anly upen an
Exchangoe Event

Not Applicable

MNo

Not Applicable

Not Applicable
Not Applicable

Redenomination not applicable

See the Schedule herelo

Neat Applicable
Not Applicable
Mot Applicable

Deutsche Bank AG. London Branch

F-82§



09-03-2009 17:18 FROM-Centrica Secretariat T-391 P.0G7/011  F-825

33 U.S. Selling Restrictlons: TEFRA D

34. Additional selfing restrictions: Not Applicable

LISTING

as. O Listing and admission (o trading: Application has been made far tha Notes ‘o be

admitied to trading on the Londan Stock
Exchange's regulated market and listing on the
Official List of the UK Listing Authority with effect
from 9 March 2002,

n Estimate of total expenses relatod lo Nil
admission to trading:

PURPOSE OF FINAL TERMS

These Final Terms comprise the final ierms raquired for issue and admission to trading on the
London Stock Exchange's regulated market and listing on the Official List of the UK Listing Authority of the
Notes descrited herein pursuant 1o U.$.86,000,000,000 Euro Medium Term Note Programme of CENTRICA

PLC.

RESPONSIBILITY
The lssuer aceepls responsibility for tha information contained in these Final Terms

Sigried an behalt of Centrica pic:

BY: crirerierimeemnnes
Duly authorised
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FROM~Centrica Secretariat

T-381

PART B - OTHER INFORMATION

RATINGS

Ratings:

Not Applicable

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

So far a3 the Ilssuar is aware, no persan invoived in the issue of the Notes has an Interest material ta

the offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

iy Reasons for the offer

{ii} Estimated net proceeds:
{iti} Estimated otal expenses:
YiELD .

Indication of yield:

OPERATIONAL INFORMATION

{iy ISIN Cede:
(i) Comman Code:
(i1} Any cleanng systenys) other than

Clearsireamy  Banking,
anonyme and the
identification number(s):

Delivary:

Names  and
additianal
any)

Euroclear Bank S.AJNV. and

addresses
Paying Agent(s)

General corporate purposes
£100,000.000

nil

1.000%

The yield is calculated at the Issue Date on the basis of
the Issua Price. Itis nol an indication of future yield.

X50416667304
041666790
Not Applicabie

Delivery against payment

Not Applicable

P.o08/011

F-825
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7-391  P.008/011

SCHEDULE
DEFINITIONS

For (e purposes of tne Notes:

-Bid" means an irrevocable bid given by a Reference Bank at or about 1 1:30 a.m. (London time) on
lhe Exercise Date to purchase all the Notes outstanding at the Transfer Price for settlement on the
Imerest Payment Date failing on 9 September 2009, to be given on an “all-in” basls and expressed
as a yieid (quoled on & semi annual ActualtActual (ICMA) basis) over and above the Transfer Swap
Rate. such bid to be open for acceptance [or at least one hour,

“Business Day" means a day on which commercial banks and foreign exchange markets seltle
payments and are open for general busingss (including dealings in foreign exchange and tareign
curcency depositis) in London and a day on which TARGET {the Trans-European Aulomated Real-
lime Gross settiement Express Transfer system) is open.

Caleulation Agent” means Deutsche Bank AG, London Branch.
"Gredit Spread” means the lowest Bid obtained In accordance with the Dealer Poll.
~Dealer Poil has the meaning given in paragraph 3.

~Exercise Date” means the day that is 11 Business Days prior to the Interest Payment Date falling
on 9 September 2009,

“Exercisc Swap Rate” means the arithmetic mean of the "ask™ and “bld" 19.5 year 6 month Sterling
LIBOR swap rates at 11:00 a.m. (London time) on the Exercise Date determined by the Calculalion
Agant whe shall request each of the Referance Banks to provide such rates and shall apply the
principles set aul in Clause 8.2(h) of the Agency Agreement as if they applied to this definition,
mutatis mutandis.

«Eived Income Bond means a hypothetical bond purchased on the Interest Fayment Date falling on
g Septernber 2009 whare interest accruzs from and including 2 September 2008 o but excluding 29
March 2029 the rate of imterest is 3.49 per cent. per annum, payable semi-annually on an

Actual/Actual ({CMA) basis, the maturity date is 29 March 2029 and the final redemption amount af
such bond is par.

“Reference Bank' means each of Deutsche Bank AG. London Branch and a further two dealers
nominoted by the lssuer which deal in obligations of a type similar to the Notes and the Fixed
Income Bond.

“Gecond Rate of Interesf’ means lhe rale {expressed as a percentage per annum) detenmined by
the Calculalion Agent 10 be such that the price of a Note valuad on the Exercise Date for purchase

an 9 September 2008, when discountad at the Transfer Swap Rate plus the Credit Spread. is equal
to the Transier Price.

“Strike Rate" means 3.49 per cent.

“Transfer Swap Rate” means the arthmetic mean of the “ask” and “bid" 19.5 year & month Sterling
LIBOR swap raies at 12:30 p.m. (London time} on the Exercise Dae datermined by the Calculation
Agent who shall raguest each of the Reference Banks to provide such rates and shall apply the
principles set out in Clause 8.2(b) of the Agency Agreerment as if they applied to Ihis definition,
mutalis mudandis,

~Transfer Price” means the net present value of all future cash flows pursuant to the Fired Income
Bond on the Intarest Payment Date falling on 9 September 2009 discounled at the Transfer Swap
Rale, expressed as a percentage.

EARLY REDEMPTION EVENT

Each Nate wii be regeemed by the Issuer on the nterest Payment Date faliing on 8 Sentember
2009 if the Exercise Swap Rate ig greater than the Strike Rate. Upon such early redemption each
Note will be redeemed at an amount squal 16 the Final Redemption Amount.

F-825
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FROM=Centrica Secrsetariat

T-381 P.010/01)

DEALER POLL

The lssucr shall nominate two Reference Banks Lo participate with Deutsche Bank AG, London
Branch {(in addition to it acting in its capadily as Calculation Agent) in a poll of dealers to determine
the Credit Spread (ihe "Dealer Poit"). The lssuer shall give nalice of the identily of each such
Reference Bank which irrevacably undenzkes o purchase all the Notes from ihe Calculation Agent
following its provision of a Bid 10 the Noteholders in accordance with Condition 14 not later than the
day which is 10 Business Days prior to the Exercise Date.

At 11.302m on the Exercise Date, the Calculation Agent shall attempt to ohtain Bids from each of the
Reference Banks.

I more than one Bid is obtained, the Jowest Bid shall be used for the purposes of determining the
Secend Rate of Intarest. If only one Bid is oblained, such Bid shall be used for the purpases of
determining the Second Rale of interast,

As Soon as praclicable following the determination of tha Exercise Swap Rate, the Transfer Swap
Rate, the Credit Spread and the Secand Rala of Interest, the Calculalion Agent shall cause such
daterminations to be notified to the Issuer. The Issuer shall cause such determinations to be notified
to the Paying Agents, the Trustee and the Noteholders and, for so lgng as the Notes are listed on
the Official List of the UK Listing Authorily and the rules of the UK Listing Authorily sa require, the
UK Listing Authority.

NOTICE
The third paragraph of Condition 14 shall be deemed io be deleted and replaced by lhe following:

“Uniil such time as any definitive Baarar Notes are issued, there may, s¢ long as any Global Notes
represonting the Bearer Notes are held in their entirely on behalf of Euraclear and/or Clearstream,
Luxembourg, be substituted for such publication in such newspaper(s) the delivary of the relevant
natice to Euroclear and/or Clearsiream, Luxembourg far communicatian by them o ihe holders of
the Notes and, in addition. for 50 long as any Notes are listed on a stock exchange and the rnuies of
that stock exchange (or any otner relevant autharity) so require, such nalice will be published in a
cally newspaper of ganerai circulation in the place or places required by thal stock exchange (or any
othar relavant authority). Any such notice shall be deemed lo have been given o the holders of the
Noles on the day after the day on which the said notice was given to Euroclear andfor Clearsirgam,
Luxembourg. "

INVESTOR PUT

If, at any time prior to 9 September 2009, a Change of Control Event occurs and within the Change
of Contral Period eithar (i) (if at the time that Change of Conirol Event occurs there are Raled
Securities) a Ratng Downgrade oCCurs or (li}y (if al such time there are no Rated Securities), &
Negative Raling Event occurs, the holder of each Note will have the option in respect of his Note to
require the Issuer 10 redeem that Note on the Optional Redamplion Date (as dellned below) at its
Optional Redemption Amount togethar with interest (if any) accrued to (bul excluding) the Optional
Hedemption Date.

Ta exersise the option to require redamption of a Nole, the holder of the Note must deliver such Note
on any London business day falllng within the period (lhe “Put Period”) of 45 days after the
oceurrence of a Raling Downgrade or a Negative Raling Event at the specified office of any Paying
Agent, accompanied by a duly signed and compleied Put Notice. 2l in accordange with the
provisions af Conditian 7(d).

F-825
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A “Change of Contral Event” shall be deemed to have occurred if any at the following evenls occur;

{A) the issuer consolidates or amalgamates with, or merges with or inlo, ar ira nslers
all or substantiatly all of its assels {or any substantial part of the assels comprising
the business conducted by it as of the 1ssue Daie) to, or rearganisas,
reincorporales or reconstitutes into or as, another eniity: or

(B} if any person, or group of persons acting in cancert (as defined in the City Code on
Takeovers and Mergers), acquires control {as defined in Seclicn 416 of the
Incoeme and Corporation Taxes Act 1988) of the Issuer; or

(93] the Issuer enters into any agreement praviding for either of (A) or (B) above.
“Change of Control Period” means:

i it at the time a Change of Contral Event occurs there are Rated Securities, the
period of 90 days staning from and including the day on which that Change of
Conirol Event ocours; or

(i) If at the time a Change of Control Event occurs there are no Rated Securities, the
period starting from and including the day on which that Change of Conlrol Event
oceurs and ending on the day 90 days lollowing the date on which the Issuer shal
seek (o oblain 2 rating in accordance with the provisions envisaged in the
definition of "Negative Rating Event” prior 1o the expiry of the 14 days referred to in
that definition.

A “Negative Rating Event" shall be deemad lo have occumred if the Issuer does not, within 14 days
afier the occurrence of the Change of Contml Evem:, obtain ratings of any unsecursd and
unsubordinaled debt of the Issuer (or of any Subsidiary of the 8suer and which is guarantzed on an
unsecured and unsubordinated basis by the Issuer) having an initial maturity of five years or more from
the Rating Agencies of al least BEB- from S&F and Baa3 from Moody's.

~Opticnal Redemption Amount” means GBP50,000 per Nate of GEPSD.000 Specified Denomination.
‘Optional Redemption Date” means the dste falling seven days after the expiry of the Put Period,

'Rated Sacurities” means the unsecured and unsubordinated debt of the issuer (or any Subsidiary of
the Issuer and which is guaranteed on an unsecured and unsubordinated basis by the Issuer) having
an initial maturity of five years or more which Is rated by both of the Rating Agencies.

“Rating Agency” means Standard & Poors Ratings Services, a division of The McGraw-Hill
Companies, Inc. ("S&F") or Moedy's Investors Service Inc. ("Moody's").

A “Rating Downgrade”™ shall be deemed to have occurred in respect of a Change of Control Event if
either {i) both the then current rating assigned to the Rated Securities by S&P is reduced helow REB-
and the then current rating assigned to the Rated Sacurities by Moody's is reduced below Baa3 or (i)
where Immediately prior to lhe occurrence of the Change of Conlrol Even! the then current rating
assigned to the Rated Securilies by S&F is below BBE- and the then current rating assigned to the
Rated Securities by Moody's is below Baad (In each case, the “Existing Rating’}, eithar Existing
Rating is reduced further by S&P or Moody's, 25 the case may be.

T-391  P.011/0N1
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9 March 2009

Office of International Corporation Finance
Division of Corporation Finance

Securities and Exchange Commission

450 Fifth Street, N.W.

Washington D.C. 20549

USA

Dear Sir/ Madam

Centrica plc

The enclosed documents are to be fumished to the Securities and Exchange
Commission (the "SEC") on behalf of Centrica plc (the "Company") pursuant to
the exemption from the Securities Exchange Act 1934 (the "Act") afforded by
Rule 12g 3-2 (b) thereunder.

This information is being furnished under paragraph (1) of Rule 12g 3-2 (b) with
the understanding that such information and documents will not be deemed to
be "filed" with the SEC or otherwise subject to the liabilities of Section 18 of the
Act and that neither this letter nor the furnishing of such information and
documents shall constitute an admission for any purpose that the Company is
subject to the Act.

Yours faithfully

For and on behalf of
Centrica plc

Enc
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9 March 2009
Publication of Final Terms

The following Final Terms are available for viewing:

Final terms for the issue by Centrica plc of GBP 250,000,000 5.125 per cent.
Notes due 2014 {fo be issued on 10 March 2009 pursuant to the U.S.
$6,000,000,000 Euro Medium Term Note Programme

and

Final terms for the issue by Centrica plc of GBP 400,000,000 6.375 per cent.
Notes due 2022 to be issued on 10 March 2008 pursuant to the
U.S.$6,000,000,000 Euro Medium Term Note Programme

To view the full documents, please paste the following URLs into the address
bar of your browser:

hitp://www.ms-pdf.londonstockexchange.com/rns/54810 -2009-3-9.pdf

hitp://www.ms-pdf.londonstockexchange.com/ms/54810  1-2009-3-9.pdf

For further information, please contact

Enquiries:
Centrica Media Relations: 01753 494085
Centrica investor Relations: 01753 494900

DISCLAIMER — INTENDED ADDRESSEES

Please note that the information contained in the Prospectus may be
addressed to and/or targeted at persons who are residents of particular
countries (specified in the Prospectus) only and is not intended for use and
should not be relied upon by any person outside these couniries and/or to
whom the offer contained in the Prospectus is not addressed. Prior to relying
on the information contained in the Prospectus you must ascertain from the
Prospectus whether or not you are part of the intended addressees of the
information contained therein.
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Your right to access this service is conditional upon complying with the above
requirement.
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FINAL TERMS
6 March 2009

CENTRICA PLC
Issue of GBP 250,000,000 5,125 per cent. Notes due 2014
under the 1.S.$6,000,000,000
Euro Medium Yerm Note Programie

PART A - CONTRACTUAL TERMS

Terms used herein shall be deerned to be defined as such for the purposes of the Conditions set forth
in the Base Prospecrus dated 26 September 2008, as supplemented by the Supplementary Prospecius dated 3
Naovember 2008 and the Supplementary Prospectus dated 26 February 2009 (as so supplemented, the Base
Prospectas) which constitutes a base prospectus for the purposes of the Prospectus Directive (Directive
2003/71/EC) (the Prospectus Directive). This document constinztes the Final Terras of the Notes described
herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the
Base Prospectus. Full information on the Issuer and the offer of the Notes is only available on the basis of
the combination of these Final Terms and the Base Prospectus. The Base Prospectus is available for viewing
during normal business howrs at and copies may be obtained from the registered office of the Issuer at
Millstream, Maidenhead Road, Windsor, Berkshire SL4 5GD and from HSBC Bank plc at 8 Canada Square,
London E14 SHQ.

1. Issuer: Centrica plc
2. (i) Serics Number: 13
(ii) Traoche Number; 1
3. Specified Currency or Currencies: Sterling (GBP)
4. Aggregate Nominal Amount:
i Series: GBP 250,000,000
(1) Tranche: GBP 250,000,000
5. Issue Price: 99.520 per cent. of the Aggregate Nominal
Amount
6. () Specified Denomination(s): GBP 50,000 and integral multiples of GBP 1,600

in excess thereof up to and including GBP 99,000.
No Notes in definitive form will be issued with a
denomination above GBP 99,000,

(ii) Calculation Amount: GBP 1,000
7. (1) Issue Date: 10 March 2009

(ii) Interest Commencement Date (if Issue Date

different from the Issue Darte):

Maturity Date: 10 December 2014

g, Interest Basis: Fixed Rate
(further particulars specified below)

10. Redemption/Payment Basis: Redemption at par
11. Change of Interest Basis ot Not Applicable

Redemption/Payment Basis:

40585-00192 ICM;8129445.3
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12. Put/Call Options: Investor Put (flrther particulars specified below)
13. {i) Status of the Notes: Senior

(i) Date of Board approval for issuance 19 September 2008
of Notes obtained:

14. Method of distribution: Syndicared
PROVISIONS RELATING TO INTEREST (IF ANY) FAYABLE
15. Fixed Rate Note Provisions Applicable
(i) Rate(s} of Interest: 5.125 per ceot. per annum payable annually in

arrcar, subject to the provisions of paragraph 1
(Step Up Coupon) of the Schedule hereto

(i1) Interest Payment Date(s): 10 December in each year from and including 10
December 2009 (the First Interest Payment
Date) up to and including the Maturity Date

(iii)  Fixed Coupon Armount(s): GBP 51.25 per Calculaton Amount, except in
respect of the Fixed Interest Period ending on (but
excluding) the First Intcrest Payment Date

(iv)  Broken Amouni(s} GBP 38.61 per Calculation Amount, payable on
the First Interest Payment Date
(A7) Day Couxnt Fraction: Actual/Actual ICMA)
(vi)  Determination Date(s): 10 December in cach year
(vii)  OQther terms relating to the method See paragraph 1 {Step Up Coupon) of the Schedule
of calculating interest for Fixed hereto
Rate Notes:
16. Floating Rate Note Provisions Not Applicable
17. Zero Coupon Note Provisions Not Applicable
18. Index Linked Interest Note Provisions Not Applicable
19. Dual Currency Notc Provisions - Not Applicable
PROVISIONS RELATING TO REDEMFPTION
20, Issueer Call: Not Applicable
21. Investor Put: Applicable; sce paragraph 2 (fnvestar Pui) of the
Schedule hereto
@ Optional Redemption Date(s): See paragraph 2 of the Schedule hercto

(i3) Optional Redemption Amount and  See paragraph 2 of the Schedule hereto
method, if any, of calculation of
such amount(s): A

(iii)  Notice period (if other than as set See paragraph 2 of the Schedule hereto
out in the Conditions):

22. Final Redemption Amount of cach Note: GBP 1,000 per Caleulation Arnount

23, Early Redemption Amount of each Note GBP 1,000 per Calculation Amount
payable on redemption for taxation reasons '
or on event of defanlt and/or the method of
calculating the same (if required or if
different from that set out in Condition
7(e)):

40589-00192 ICM:8129445.3 2
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GENERAL PROVISIONS APPLICABLE TO THE NOTES

24. Form of Notes:
Y] Form
(i) New Global Note:

25, Additional Financial Centre(s) or other
special provisions relating to Payment
Dates:

26. Talons for future Coupons or Receipts to be
attached to Definitive Notes (and dates on
which such Talons mature):

27. Details relating to Partly Paid Notes:
amount of each payment comprising the
Issue Price and date on which each payment
is to be made and consequences of failure to
pay, including any right of the Issuer to
forfeit the Notes and interest duc on late
payment:

28. Details relating to Instalment Notes:

(i) Instalment Amount(s):
(it) Instalment Date(s):

29, Redenomination applicable:

30. Other final terms:

DISTRIBUTION

3l ® If syndicated, names of Managers:
(id) Date of Subseription Agreement:
(iii) Stabilising Manager (if any):

32. If non-syndicated, name of relevant Dealer:

33. U.5. Sclling Reswictions:

34, Additional selling restrictions:

LISTING AND ADMISSION TO TRADING

35,

(i) Listing and Adrnissioa to trading:

Estimate of total expcnses related to
admission to trading:

(i)

40589-00192 ICM:B128445.3

Bearer Notes:

Temporary Global Note ecxchangeable for a
Permanent Global Note which is exchangeable for
definitive Bearer Notes only upon an Exchanpe
Event

Yes
Not Applicable

Not Applicable

Not Applicable

Not Applicable
Redenomination not applicable
Sce Schedule hereto

HSBC Bank ple, JP. Morgan Securitics Ltd,,
Lloyds TSB Bank plc and Royal Bank of Canada
Europe Limited

& March 2005

Lioyds TSB Bank plc

Not Applicable

Reg. S Compliance Category 2; TEFRA D
Not Applicable

Application has been made by the Issuer (or on its
behalf) for the Notes to be admitted to trading on
the London Steck Exchange's regulatcd market
with effect from the Issue Date.

GBP 3,600

F-823
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PURPQOSE OF FINAL TERMS

These Final Terms comprisc the [mal terms required for issue and admission o trading on the
Londen Stock Exchange's regulated market of the Notes described herein pursuant 10 U.5.56,000,000,000
Ewro Mediwm Term Note Programme of Centrica ple.

RESPONSIBILITY
The [ssuer accepts responsibility for the information contained in these Final Terms,

Signed on behalf of Centrica ple:

Duly authoriscd

40589-00192 |ICM:8125445.3 4
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PART B - OTHER INFORMATION
RATINGS
Ratings: The Notes to be issued have been rated:
S&P: A (negative outlook)
Moody's: A3 (stable)

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Savc for any fees payable to the Managers, so far as the Issuer is aware, o person involved in the
issu¢ of the Notes has an interest material to the offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
Not Applicable

YYELD (Fixed Raie Notes only)
Indication of yield: 5.229 per cent., calculated on an annuat basis.

The vield is calcntated at the Issue Date on the basis of
the Essue Price. It is not an indication of future yield.

PERFORMANCE OF INDEX/FORMULA, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYING (/ndex-Linked Notes oniy)

Not Applicable

PERFORMANCE OF RATE[S] OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT (Dual Currency Notes only)

Not Applicable
OPERATIONAL INFORMATION
(i) ISIN Code: X80416397098
(i Common Code: 041639709
(ii)  Any clearing systern(s) other than Not Applicable
Euroclear Bank S.A/N.V. and
Clearsttearn  Banking, société
anopyme and the relevamt
identification mumber(s):
{iv) Delivery: Delivery against payment
) Names and  addresses of Not Applieable
. additionai Paying Agent(s} (f
' auy):
(vi): Intended to be held in a manner Yes.

which would allow Eurosystem
eligibility:

40588-00192 ICM:8129445.3

Note that the designation "yes" simply means that the
Notes are intended upon issue to be deposited with onc
of the ICSDs as common safekeeper and doss not
neccessarily mean that the Notes will be recognised as
eligible collateral for Eurosystem monetary policy and
intra-day credit operations by the Eurosystem cither
upon issuc or at any or all times during their life. Such
recognition will depend upon satisfaction of the
Eurosystem cligibility criteria.




09-¢3-2009

i5:33

FROM-Centrica Secrstariat T-389 P.010/028  F-823

SCHEDULE

STEP UP COUPON

The rate of interest payable on the Notes as indicated in paragraph 15(i) of Part A of these Final
Terms (the Imitial Interest Rate) will be subject to adjustment if a Step Up Coupon Event (as
defined below) eccurs and, within the Step Up Coupon Event Period, a Rating Downgrade in respect
of a Step Up Coupon Event occurs, From and including the first Interest Payment Date following the
occurrence of a Rating Downgrade in respect of a Step Up Coupon Event (the Rating Downgrade
Interest Payment Date) the Initial Interest Rate payable on the Notes shall be increased by the
Applicable Interest Rate Increase (as defined below).

If, at any time afier a Rating Downgrade in respect of a Step Up Coupon Event has occurred, the
then current rating of the Notes assigned by each Rating Agency is increased to A~/A3 (or equivalemt
or better) the rate of interest payable on the Notes shall, from and including the first Interest Payment
Date following such increase (the Rating Upgrade Interest Payment Date), be equal to the Initial
Interest Rate,

For these purposcs:

(A) A Step Up Coupon Event shall be deemed to have occurred if within three years of the
Issue Date of the Notes, any member of the Issuer’s Group acquires, directly or indirectly:

i) 10 per cent. or more of the equity share capital of British Energy Group ple; or

(i) assets representing 10 per cent. or more in value of the gross assets of British Encrgy
Group ple (the percentage of the value of such gross asscts represented by such
assets acquired to be calculated as at the date of completion of the relevant
acquisition in accordance with the “gross assets test” set out in Annex 1 to Listing
Rule 10 as if the “gross asset test” applied 1o a disposal by British Energy Group ple
and its subsidiary undertakings).

(B) A Step Up Coupon Event Period means the period commencing on 10 March 2009 and
ending 90 days after the later of (i) the date on which the Step Up Coupon Event occurs, (ii)
the date on which the Step Up Coupon Event is publicly announced and (iii) the date on
which the Issuer notifies the Trustee in writing of the occurrence of the Step Up Coupon
Event (or such longer pericd not excecding 360 days during which the rating of the Notes is
under consideration (as announced publicly or notified in writing to the Issuer or the Trustee
within the first mentioned period) for rating review or, as the case may be, rating by a Rating
Agency).

<) A Rating Downgrade shall be deemed to have occurred in respect of a Step Up Coupon
Event if;

(1) 611 the date of the Step Up Coupon Event the Notes carry from any Rating Agency (as
defined belaw):

(i) a rating from any Rating Agency, and such rating is within the Step Up
Coupon Event Period downgraded by one or more notches (for illustration, 4-
/43 to BBB+/Baal being one notch) or withdrawn and is not within the Step
Up Coupon Event Period subsequently (in the case of @ downgrade) upgraded
or (in the case of a withdrawal} reinstated to its earlier credit rating or better
by such Rating Agency; or

405853-00152 1ICM:8128445.3 ]
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(i) no credit rating, and no Rating Agency agsigns within the Step Up Coupon
Event Period an investoent prade credit rating to the Notes; and

(2) in making the relevant decision(s) referred to above, the relevant Rating Agency
apgnounces publicly or confirms in writing to the Issuer or the Trustee that such
decision{s) resulted, in whole or in part, from the occurrence, or anticipated
occurrence, of a Step Up Coupen Event

If the rating designations employed by cither Moody’s or S&P are changed from thosc which
are described in subparagraph (1) shove, or if a rating is procured from a Substitute Rating
Agency, the Issuer shall determine, with the agreement of the Trustee (not to be unrcasonably
withheld or delayed), the rating designations of Moody’s or S&P or such Substitute Rating
Agency (as appropriate) as are most equivalent to the prior rating designations of Moody’s or
S&P and subparagraph (1) shall be read accordingly.

D) The Applicable Interest Rate Incresse in respect of cach Interest Period shall be the rate
per annum determined from the table set out below by reference to the ratings assigued to
the Notes by Moody's or S&P as a result of a Rating Downgrade in respect of a Step Up
Coupon Event on the basis that: '

(1) if the ratings assigned to the Notes by Moody’s and S&F appear in the same row in
the table below, the Applicable Interest Rate Increase will be equal to the Applicable
Increase Amount set out in that row multiplied by two;

(2) if the ratings assigned to the Notcs by Moody's and S&P do not appear in the same
row in the 1able below, the Applicable Interest Rate Increasc will be the sum of the
Applicable Increase Amounts set out in each row in which the ratings appear;

(3) if only one rating is assigned to the Notes, the Applicable Interest Rate Increase will
be equal to the Applicable Incrcase Amount set out in the same row as such rating
category in the table below multiplied by two; and

(4)  if there is no rating assigned to the Notes, the Applicable Interest Rate Increase will
be the Applicable Increase Amount set out in row 3 in the table below multiplied by
two.

If the rating designations employed by either Moody’s or S&P are changed from those
which are described in the table below, or if a rating is procured from a Substitutc Rating
Agency, the Issuer shall determine, with the agreement of the Trustee (mot to be
unreasonably withheld or delayed), the rating designations of Moady’s or S&P or such
Substitute Rating Agency (as appropriate) as are most equivalent to the prior rating
designations of Moody’s or S&P and, accordingly, the Applicable Interest Rate Increase
which would apply to the Notes in respect of each such rating.

Row Rating Category Applicable Increase Amoant
No.
S&P Moody's
1 BBB+ Baal 0.25 per cent.
2 BEBB Baa2 0.50 per cent.
3 BBB- Baa3 0.75 per cent.
or lower or if there is | or lower or if there is
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| | no rating | no rating | |

(E) In this Schedule:
cquity share capital has the meaning given in section 548 of the Companies Act 2006;
Issuer’s Group means the Issuer and its subsidiary undertakings;

Listing Rules means the listing rules made by the Financial Services Authority of the
United Kingdom in its capacity as the competent authority for the purposes of Part V1 of the
Financial Services and Markets Act 2000;

Rating Agency means Moody’s Investors Service, Inc. (Moody’s) or Standard & Poor’s
Rating Services, a division of the McGraw-Hill Companies Inc, (S&P) or their respective
SUCCessOrs or any rating agency (a Substitute Rating Agency) substituted for any of themn
by the Issuer from tizae to time with the prior writien approval of the Trustes; and

subsidiary undertaking bas the meaning given in section 1162 of the Corapanies Act 2006.

As soon as possible after the relevant Rating Downgrade Interest Payment Date or the relevant
Rating Upgrade Interest Payment Date bt in no event later than the fourth London Business Day
thereafter, the Principal Paying Agent will cause the adjusted rate of interest to be notified to the
Issuer, the Trustee and any stock exchange on which the Notes are for the time being listed and
notice thereof to be published in accordance with Condition 14. For the purposes of this paragraph,
the expression London Business Day means a day (other than a Sahuday or a Slmday) on which
banks and foreign exchange markets are open for general business in London.

The Trustee is under no obligation to ascertain whether a Step Up Coupon Event or Rating
Downgrade, or any ¢vent which could lead to the occwrence of, or could consttute, a Step Up
Coupon Event has occurred and, until it shall have actual knowledge or notice pursuant to the Trust
Deed to the contrary, the Trustee may assume that no Step Up Coupon Event or Rating Downgrade
or other such event has occurred.

INVESTOR PUT

As indicated in paragraph 21 of Part A of these Final Terms, "Investor Put” is specified to be
applicable to the Notes. For the purposes of these Notes, Condition 7(d) (as set forth in the Base
Prospectus dated 26 September 2008 as supplemented by a Supplementary Prospecrus dated 3

' November 2008 and a Supplementary Prospectus datcd 26 February 2009) shall be deemed to be

deleted and replaced by the following:
"¢d) Redemption ar the opiion of the Notcholders (Investor Put)
(A) A Put Event will be deemed to occur if:

(i) any wperson (being an individual, partnership, company, corporation,
unincorporated organisation, trust or joint venture, or any governmental agency or
political subdivision thereof) or any persons acting in concert (as defined in the
City Code on Takeovers and Mergers) or any person or persons acting on behalf
of any such person(s) {th¢ Relevant Person) at aoy time directly or indircctly
own(s) or acquire(s): {A) more thap 50 per cent of the issued or allotted ordinary
share capitat of the Issuer or (B) such number of shares in the capital of the Issuer
carrying more than 50 per cent of the total voting rights attached to the issued or
allotted share capital of the Issuer that are normally exercisable at a general
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mecting of the Issuer (such event being a Change of Control), provided that a
Change of Control shall be deemed not to have occurred if all or substantally all
of the shareholders of the Relevant Person are, or immediately prior to the event
which would otherwise have constituted a Change of Control were, the
shareholders of the Issuer with the same {or substantially the same) pro rata
inrerest in the share capital of the Relevant Person as such sharcholders have, or as
the case may be, had in the share capital of the Issuer; and

{ii) on the date (the Relevant Angouncement Date} that is the sarlier of (x) the date
of the first public announceiment of the relevant Change of Coatrol; and (y) the
date of the earliest Relevant Potential Change of Control Announcement (if any),
the Notes carry from any Rating Agency (as defined below):

(A) an iovestment grade credit rating (Baa3/BBB-, or equivalent, or better), and
such rating from any Rating Agency is within the Change of Control Period
.cither downgraded to a non-investment grade credit rating (Ba//BB+, or
equivalent, or worse) or withdrawn and is not within the Change of Control
Period subsequently (in the case of 8 downgrade) upgraded or (in the case of
a withdrawal) reinstated to an invesunent grade credit rating by such Rating
Agency; or

(B) & non-investment grade credit rating (Bal/BB+, or equivalent, or worse),
and such rating from any Rating Agency is within the Change of Control
Period downgraded by one or more notches (for illustration, Bal/BB+ to
Ba2/BB being one notch) or withdrawn and is not within the Change of
Control Period subsequently (in the case of a downgrade) upgraded or (in
the casc of a withdrawal) reinstared to its earlier credit rating or better by
such Rating Agency; or

{C) no credit rating, and no Rating Agency assigns within the Change of Control
Period an investment grade ¢redit rating to the Notes,

provided ihat if on the Relevant Announcement Date the Notes cary a credit
rating from more than one Rating Agency, at least one of which is investment
grade, then sub-paragraph (A) will apply; and

(iii) in making the relevant decision(s) referred to above, the relevant Rating Agency
announces publicly or confinms in writing to the Yssuer or the Trustee that such
decision(s) resulted, in whole or in part, from the occurrence of the Change of
Conitrol or the Relevant Potential Change of Control Announcement.

(B) If a Put Event occurs, the holder of cach Note shall have the option to require the Issuer
to redeem or, at the Issuer’s option, purchase {or procure the purchase of) each such
Note on the Put Date (as defired below) at an amount equal to its Final Redemption
Amount (the Optional Redemptior Amount) together with interest accrued to but
excluding the date of redemption or purchase. Such option (the Put Option) shall
operate as set out below.

(C) Promptly upon the Issuer becoming aware that a Put Event has occurred the Issuer shall,
and zt any time upon the Trustee becoming similarly so aware the Trustee may, and if so
requested by the holders of at least one-quarter in nominal amount of the Notes then
outstanding or if so directed by an Extraordinary Resolution of the Noteholders, shall
(subject in each case to being indemmified to its satisfaction), give notice (a Put Event
Notice) to the Noteholders in accordance with Condition 14 specifying the nature of the
Put Event and the procedure for exercising the option contained in this Condition 7(d).
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(D)

(E)

S

To exercise the option to require the redemption or purchase of a Note under this
Condition 7(d) the holder of the Note must deltver such Note at the specificd office of
any Paying Agent at any time during normal business hours of such Paying Agent
falling within the period (the Put Period) of 45 days after a Put Event Notice is given,
accompanied by a doly signed and completed notice of exercise in the form (for the time
being current) obtainable from the specified office of any Paying Agent (a Put Notice).
The Naote should be delivered together with all Coupons appertaining thercto mamring
after the date which is seven days after the expiry of the Put Period (the Put Date),
failing which the Paying Agent will require payment of an amount equal to the face
value of any missing such Coupon. Any amount so paid will be reimbursed in the
manner provided in Condiion ¢ against presemtation and swrrender of the relevant
missing Coupon (or any replacement therefor issued pursvant to Condition 11) at any
time after such payment, but before the expiry of the period of five years from the
Relevant Date (as defined in Condition 8) in respect of that Coupon. Payment in respect
of any such Note will be made on the Put Date either (i) by transfer to the bank account
(if any) specified in the relevant Put Notice or (ii) if no bank account is so specified, by
cheque posted to the address specified in the rclevant Put Notice. The Issuer shall
redeem or purchase the relevant Notes in accordance with this Condition 7(d) wnless
such Notes have been previously redecmed and cancelled.

Any Put Notice or other notice given in accordance with the standard procedures of
Buroclear and Clearstream, Luxembourg given by a holder of any Note pursuant to this
Condition 7(d) shall be irrevecable except where prior to the due date of redemption an
Event of Defanlt shall have occurred and be continuing in which event such holder, at
its option, may elect by notice to the Issuer to withdraw the Put Notice and instead to
declare such Note forthwith due and payable pursuant to Condition 10.

If 8C per cent. or more in nominal amount of the Notes outstanding as at the day
immediately preceding the day on which the Put Event Notice was given have been
redeemed pursuant to this Condition 7(d), the Issuer may, on not less than 30 nor more
than 60 days' notice to the Noteholders given within 30 days after the Put Date, redeemn,
at its option, all, but not some only, of the remaining Notes at the Optional Redemption
Amount plus interest accrued to but excluding the date of such redemption.

If the rating designations employed by either Moody's or S&P are changed from those
which are described in paragraph (A)(ii) above, or if @ rating is procured from a
Substitute Rating Agency, the Issuer shall determine, with the agreement of the Trustec
(mot to be unreasonably withheld or delayed), the rating designations of Moody’s or
S&P or such Substitute Rating Agency (as appropriate) as are mosi equivalent to the
prior rating designations of Moody's or S&P and paragraph A(ii) shall be read
accordingly.

The Trustee is under no obligation to ascertain whether a Put Event or Change of
Control, or any event which conld lead to the ocenrrence of, or could constitute, a Put
Event or Change of Conrtrol, has occurred and, until it shall have actual knowledge or
notice pursuant to the Trust Deed to the contrary, the Trustee may assaume that no Put
Event or Change of Control or other such event has occurred.

In these Conditions:

Change of Control Period mcans the period commencing on the Relevant
Announcement Date and ending 90 days after the Chanpe of Conitrol (or such longer
period for which the Notes are under consideration (such consideration having been
announced publicly within the period ending 50 days afier the Change of Control) for
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rating review or, as the case may be, rating by a Ratng Agency, such period not to
exceed 60 days after the poblic announcement of such consideration);

Rating Agency, Moody's, S&P and Substitute Rating Agency have the meanings
ascribed to them in the applicable Final Terms in respect of the Notes; and

Relevant Potential Chanpe of Conirol Annowncement means any public
announcement ar stafement by the Issuer, any actual or potential bidder or any adviser
thereto relating to any potential Change of Control provided that within 130 days
following the date of such announcement or statement, a Chauge of Contro] occurs.”
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09-03-2009 15:39 FROM-Centrica Secretariat T-389 P.016/026 F-823

FINAL TERMS
6 March 2009

CENTRICA PLC
Issue of GBP 400,000,000 6375 per cent. Notes due 2022
under the U.8.%$6,000,000,000
Euro Medium Term Note Programine

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth
in the Base Prospectus dated 26 September 2008, as supplemented by the Supplementary Prospectus dated 3
November 2008 and the Supplementary Prospectus dated 26 February 2009 (as so supplemented, the Base
Prospectas) which constitutes a base prospectus for the purposes of the Prospectus Directive (Directive
2003/71/EC) (the Prospectus Dircective), This document constitutes the Final Terms of the Notes described
herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the
Base Prospectus. Full information on the Issuer and the offer of the Notes is only available on the basis of
the combination of these Final Terms and the Basc Prospectus. The Base Prospectus is available for viewing
during normal business hours at and copies may be obtained from the registered office of the Issver at
Millstream, Maidenhead Road, Windsor, Berkshire SL4 5GD and from HSBC Bank ple at 8 Canada Square,

London El14 5SHQ.
1. Issuer: Centrica plc
2, (1) Series Number: 14
(1) Tranche Nummber; 1
Specified Currency or Currencies: Sterling (GBP)
Aggregate Nominal Amount:
Y] Series: GBP 400,000,000
()  Tranche: GBP 400,000,000
5. Issue Price: 98.781 per cent. of the Aggregate Nominal
Armount
6. @) Specified Denomination(s): GBP 50,000 and integral rultiples of GBP 1,000

in excess thereof up to and including GBP 99,000.
No Notes in definitive form will be issued with a
denomination above GBP 99,000,

(i)  .Caleulation Amount: GEBEP 1,000
7. (3] Issue Date: 10 March 2009

(1) Interest Commencement Date (if Issue Date

different from the Issue Date):
8. Maturity Date; 10 March 2022
9. Interest Basis: Fixed Rate
(further particulars specified below)

10. Redemption/Payment Basis: Redemption at par
11 Change of Interest Basis or Not Applicable

Redemption/Payment Basis:
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12 Put/Call Options:
13. (D Status of the Notes:
(i)
of Notes obtained:
14. Method of distribution:

Date of Board approval for issuance

T-389 P.017/026 F-323

Investor Put (further particulars specified below)
Senior
19 September 2008

Syndicated

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate Note Provisions Applicable
Q) Rate(s) of Interest: 6375 per cent. per anmum payable annually in
arrecar, subject to the provisions of paragraph 1
(Step Up Coupon) of the Schedule hereto
{ii) Interest Payment Date(s): 10 March in each vear from and including 10
March 2010 up te and including the Maturity Date
(iii) Fixed Coupon Amount(s): (GBP 63.75 per Calculation Amount
(iv)  Broken Amouni(s): Not Applicable
{v) Day Count Fraction: Actual/Actual (ICMA)
(v1)  Determination Irate{s): 10 March in each year
(vii)  Other terms relating to the mmethed  Sce paragraph 1 (Step Up Coupon) of the Schedule
of calculating intercst for Fixed hereto
Rate Notes:
I6. Floating Rate Note Provisions Not Applicable
17. Zero Coupon Note Provisions Not Applicable
18. Index Linked Interest Note Provisions Not Applicable
19. Dual Currency Note Provisions Not Applicable
PROVISIONS RELATING TO REDEMPTION
20. Issuer Call: Not Applicable

21. Investor Pui:

(i) Optional Redemption Date{s):

Applicable; sce paragraph 2 (/mvestor Pur) of the
Schedule hereto

See paragraph 2 of the Schedule hereto

(i) Optional Redemption Amount and ~ See paragraph 2 of the Schedule hereto
method, if any, of calculation of
such amount(s):
(iii)  Notice period (if other than as set See paragraph 2 of the Schedule hereto
out in the Conditions):
22. Final Redemption Amount of each Note: GBP 1,000 per Calculation Amount
23. Early Redemption Amount of ¢ach Note GBEP 1,000 per Calculation Amount

payable on redemption for taxation reasons
or on event of default and/or the method of
calculating the same (if required or if
different from that set out in Condition

ey
GENERAL PROVISIONS APPLICABLE TO THE NOTES
24, Form of Notes:
(D Form Bearer Notes:
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(ii) New Global Note:

25, Additional Financial Centre(s) or other
special provisions relating to Payment
Dates:

26. Talons for future Coupons or Receipts to be
attached to Definitive Notes (and dates on
which such Talons mature):

27. Details relating to Partly Paid Notes:
amount of each payment comprising the
Issuc Price and date on which each payment
is to be made and consequences of failure to
pay, including any right of the Issuer to
forfeit the Notes and interest duc an late
payment:

28. Details relating to Instalment Notes;

@) Instalment Amount(s):
(ii) Instalment Date{s}:
29. Redenomination applicable:
30. Other final terms:
DISTRIBUTION
31. (i) If syndicated, names of Managers:

(ii) Date of Subscripiion Agresment:
(i)  Stabilising Manager (if any):
3z, If non-syndicated, game of relcvant Dealer:
KXR U.5. Selling Restrictions:
34, Additional selling restrictions:

LISTING AND ADMISSION TO TRADING
35. (§3] Listing and Admission to trading:

T-389 P.018/026 F-323

Temporary Global Note exchangeable for a
Permanent Global Note which 15 exchangeablc for
dcfinitive Bearer Notes only upon en Exchange
Event

Yes
Not Applicable

No

Not Applicable

Not Applicable

Not Applicable
Redenomination not applicable
See Schedule hereta

HSBC Bank ple, JP. Morgan Securities Ltd,
Lloyds TSB Bank plc and Royal Bank of Canada
Europe Limited

6 March 2009

Lloyds TSB Bank ple

Not Applicable

Reg, S Compliance Category 2; TEFRA D
Not Applicable

Application has been made by the Issuer {or on its
behalf) for the Notes to be admitted to trading on
the London Stock Exchange's regulated market
with effect from the Issue Date.

(if) Estimate of total expenses relatedto  GBP 3,600
admission to trading:
PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms required for issue and admission to trading on the
London Stock Exchange's regulated market of the Notes described herein pursuant to 1J.5.%6,000,000,000
Euro Medium Term Note Programme of Centrica plc.
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RESPONSIBILITY
The Tssner acceprs responsibility for the information contained in these Final Tenms.

-~

Signed on behalf of Centrica ple:

L
7 LT
BY: erirrireenns %ﬁ?i;ﬁt!LﬁL( ............................... By: nuéj.fﬁf7_

Duly authoriscd ¥ authorised
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PART B - OTHER INFORMATION
1 RATINGS
Ratings: The Notes to be issued have been rated:
S5&P: A (negative outlook)
Moody's:! " A3 (stable)

2. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save for any fees payable to the Managers, so far as the Issuer is aware, no person involved in the
issue of the Notes has an intcrest material to the offer.

3. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
Not Applicable

4. YIELD (Fixed Rate Notes anly}
Indication of yield: 6.517 per cent., calculated on an annual basis.

The yield is calculated at the Issue Date on the basis of
the Issue Price. It is not an indication of future yield.

5. PERFORMANCE OF INDEX/FORMULA, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYING (/ndex-Linked Notes only)

Not Applicable

6. PERFORMANCE OF RATE|S] OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT (Dual Currency Notes anly)

which wouwld allow Eurosystem
cligibility:

40589-00192 ICM:8135337.3

Not Applicable
7. OPERATIONAL INFORMATION
() ISIN Code: X80416397338
{ii) Common Code: 041639733
(1ii) Any clearing system(s) other than Not Applicable
Euroclear Bank S.A/N.V. and
Clearstream  Banldng, société
anonyme and the relevant
identification number(s):
(iv) Delivery: Delivery against payment
(v) Names and  addresses of Not Applicable
additional Paying Agent(s) (f
any):
(v1) Intended to be held in z monner Yes.

Note that the designation "yes" simply means that the
Notes are intended upon issue to be deposited with onc
of the ICSDs as common safekeeper and does not
necessarily mean that the Notes will be recognised as
cligible collateral for Eurosystem monetary policy and
imtra-day credit operations by the Eurosystem cither
upon issuc or at any or all times during their life. Such
recognition will depend upon satisfaction of the
Eurosystem cligibility criteria.
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SCHEDULE

1. STEP UP COUPON

The rate of interest payable on the Notes as indicated in paragraph 15(i) of Part A of these Final
Terms (the Initial Interest Rate) will be subject to adjustment if a Step Up Coupon Eveat (as
defined below) occurs and, within the Step Up Coupon Event Period, a Rating Downgrade in respect
of a Step Up Coupon Event oceurs. From and including the first Interest Payment Date following the
occurrence of a Rating Downgrade in respect of a Step Up Coupon Event (the Rating Downgrade
Interest Payment Date) the Initial Intcrest Rate payable on the Notes shall be increased by the
Applicablc Interest Rate Increase (as defined below).

If, at any time after a Rating Dowsgrade in respect of a Step Up Coupon Event has occurred, the
then current rating of the Notes assigned by each Rating Agency is increased to A-/A3 (or equivalent
or better) the rate of interest payable on the Notes shall, from and including the first Interest Fayment
Date following such ncrease (the Rating Upgrade Interest Payment Date), be cqual to the Initial
Interest Rate.,

For these purposes:

(A) A Step Up Coupon Event shall be deemed to have occurred if within three years of the
Issue Date of the Notes, any member of the Issuer’s Group acquires, directly or indirectly:

() 10 per cent. or more of the equity share capital of British Energy Group plc; or

(i) assets represcating 10 per cent. or more in value of the pross assets of British Enerpy
Group plc (the percentage of the value of such gross assets represented by such
assets acquired to be calculated as at the date of completion of the relevant
acquisition in accordance with the “grass asscts test” set out in Annex 1 to Listing
Rule 10 as if the “gross asset test” applied to a disposal by British Encrgy Group plc
and its subsidiary undertalings).

(B) A Step Up Coupon Event Period means the period commencing on 10 March 2009 and
ending 90 days after the later of (i) the date on which the Step Up Coupon Event occurs, (i)
the date on which the Step Up Coupon Event is publicly armounced and (31i) the date on
which the Issuer notifies the Trustee in writing of the occurrence of the Step Up Coupon
Event (or such longer period not exceeding 360 days during which the mting of the Notes is
under consideration (as ammounced publicly or notified in writing to the Issuer or the Trustee
within the first menrioned period) for rating review or, as the case may be, rating by a Rating
Agency).

< A Rating Downgrade shall be deemed to have occurred in respect of a Step Up Coupon
Event ift :

(1) on thé date of the Step Up Coupon Event the Notes carry from any Rating Agency (as
defined below):

(i) a rating from any Rating Agency, and such rating is within thc Step Up
Coupon Event Period downgraded by onc or morc notches (for illustration, A-
/A3 to BBB+/Baal being one notch) or withdrawn and is not within the Step
Up Coupon Event Pericd subsequently (in the case of a downgrade) upgraded
or (in the case of a withdrawal) rcinstated to its earlier credit rating or better
by such Rating Agency; or
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(ii) no credit rating, and no Rating Agency assigns within the Step Up Coupon
Event Period an investment grade credit ranng to the Notcs: and

(2) in making the relevant decision(s) referred to above, the relevant Rating Agency
announces publicly or confirms in writing to the Issuer or the Trustee that such
decision(s) resulted, in whole or in pan, from the occurrence, oOr anticipated
occurrence, of a Step Up Coupon Event.

If the rating designations employed by either Moody’s or S&P are changed from those which
are described in subparagraph (1) above, or if a rating is procured from a Substitute Rating
Agency, the Issuer shall determine, with the agreement of the Trustee (pot to be unreasonably
withheld or delayed), the rating designztions of Moody’s or S&P or such Substitute Rating
Agency (as appropriatc) as are most equivalent to the prior rating designations of Moody’s or
S&P and subparagraph (1) shall be read accordingly.

(D}  The Applicable Interest Rate Increase in respect of each Interest Period shall be the rate
per annum determined from the table set out below by reference to the ratings assigned to
the Notes by Moody's or S&P as a result of a Rating Downgrade in respect of a Step Up
Coupon Event on the basis that:

(1) ifthe fatings assigned to the Notes by Moody's and S&P appear in the same row in
the table below, the Applicable Interest Rate Increase will be equal to the Applicable
Increase Arpount set out in that row muiltiplied by two;

(2) if the ratings assigned to the Notes by Moody's and S&F do not appear in the same
row in the table below, thc Applicable Interest Rate Increase will be the sum of the
Applicable Increase Amounts set out in each row in which the ratings appear;

(3) if only one rating is assigned to the Notes, the Applicable Interest Rate Increase will
be equal to the Applicable Increase Amount set ous in the same row as such rating
category in the table below multiplied by two; and

(4)  if there is no rating assigned to the Notes, the Applicable Inicrest Rate Increase will
be the Applicable Increase Amount set out in row 3 in the table below mitltiplied by
two.

If the rating designations employed by either Moody’s or S&P are changed from those
whiich are described in the table below, or if a rating is procured from a Substitute Rating
Agency, the Issuer shall determine, with the agrecment of thc Trustee (not to be
unreasonably withheld or delayed), the rating designations of Moody’s or S&P or such
Substitute Rating Agency (as appropriate) as arc most cquivalent to the prior raling
designations of Moody’s or S&P and, accordingly, the Applicable Interest Rate Increase
which would apply to the Notes in respect of each such rating.

Row Rating Category Applicable Increase Amount
No.
sS&P Moody's
1 BBB+ Baal Q.25 per cent.
2 BBB Baa2 0.50 per cems.
3 BEBB- Baa3 0.75 per cent.
or lower or if there is | or lower or if there is
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P i no rating | no ragng |

(E) In this Schedule:
equity share capital has the meaning given in section 548 of the Companies Act 2006;
Issuer’s Group means the Issuer and its subsidiary undertakings;

Listing Rules means the listing rules made by the Financial Services Authority of the
United Kingdom in its capacity as the competent authority for the purposes of Part VI of the
Financial Services and Markets Act 2000;

Rating Agency means Moody’s Investors Scrvice, Inc. (Moody’s) or Standard & Poor’s
Rating Services, a division of the McGraw-Hill Companies In¢, (S&P) or their respective
successors or any rating agency (a Substitute Rating Agency) substituted for any of them
by the Issuer from time to time with the prior written approval of the Trustes; and

subsidiary undertaking has the meaning given in section 1162 of the Companies Act 2006.

As soon ‘as possible after the relevant Rating Downgrade Interest Payment Date or the relevant
Rating Upgrade Interest Payment Date but in no event later than the fourth London Business Day
thereafter, the Principal Paying Agent will cause the adjusted. rate of interest to be potified to the
Issuer, the Trustee and any stock exchange on which the Notes arc for the time being listed and
notice thereof to be published in accordance with Condition 14. For the purposes of this paragraph,
the cxpression Lordon Business Day means a day (osher than a Saturday or a Sunday) on which
banks and foreign exchange markets are open for general business in London. .

The Trustee is under no obligation to ascertain whether a Step Up Coupon Event or Rating
Downgrade, or any event which could lead to the occurrence of, or could constitute, a Step Up
Coupon Event has occurred and, until it shall have actual knowledge or notice pursuant to the Trust
Deed to the contrary, the Trustee may assume that no Step Up Coupon Event or Rating Downgradc
or other such event has occurred.

2. INVESTOR PUT

As indicated in paragraph 21 of Part A of these Final Terms, "Investor Put” is specified to be
applicable to the Notes. For the purposcs of thesc Notes, Condition 7(d) (as set forth in the Base
Prospectus dated 26 September 2008 as supplemented by a Supplementary Prospecrus dated 3
November 2008 and a Supplemeniary Prospectus dated 26 February 2009) shall be deemed to be
deleted and replaced by the following:

"(d) Redemption at the option af the Noteholders (Irvestor Put)
(A) A Put Event will be deemed to oceur if:

(i) any person (being an individual, parnership, cormpany, corporation,
unincorparated organisation, trust or joint venrure, or any govermnmental ageney or
political subdivision thereof) or any persons acting in concert (as defined in the
City Code on Takeovers and Mergers) or any persen or persons acling on behalf
of any such person(s) (the Relevant Persop)} at any time directly or indirectly
own(s) or acquire(s): (A) more than 50 per cent of the issued or allotted ordinary
share capital of the Issuer or (B) such number of shares in the capital of the [ssuer
carrying more than 50 per cent of the total voting rights artached 1o the issued or
allotted share capital of the Issuer that are normally exercisable at a general
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(B)

©)

meeting of the Issuer (such event being a Change of Coatrol), provided that a
Change of Control shall be deemed not to have occurred if all or substantially all
of the shareholders of the Relevant Person are, or immediately prior to the event
which would otherwise have constitted a Change of Control were, the
shareholders of the Issuer with the same (or substantially the same) pro rata
interest in the share capital of the Relevant Person as such shareholders have, or as
the case may be, had in the share capital of the Issuer; and

(i) on the dae (the Relevant Anpouncement Date) that is the earlier of (x) the date
of the first public announcement of the relevant Change of Control; and (y) the
date of the earliest Relevant Potential Change of Control Annovncement (if any),
the Notes carry from any Rating Agency (as defined below):

(A) an investment grade credit rating (Baa3/BBB-, or equivalent, or better), and
such rating from any Rating Agency is within the Change of Control Period
either downgraded to a non-investment grade credit rating (Bal/BB+, or
equivalent, or worse) or withdrawn and is not within the Change of Control
Period subsequently (in the case of a downgrade) upgraded or (in the case of
a withdrawal) reinstated to an investment grade credit rating by such Rating
Apency; or

(B) a non-investment grade credit rating (Bal/BB+, or eguivalent, or worse),
and such rating from any Rating Agency is within the Change of Control
Period downgraded by one or more notches (for illustration, Bal/BB+ to
Ba2/BB being one notch) or withdrawn and is not within the Change of
Control Period subsequently (in the case of a downgrade) upgraded or (in
the case of a withdrawal) reinstaled to its earlier credit rating or better by
such Rating Agency, or

(C) no credit rating, and no Rating Agency assigns within the Change of Control
Period an investment grade credit rating to the Notes,

provided that if on the Relevamt Announcement Date the Notes carry a credit
rating from more than one Rating Agency, at least one of which is investment
grade, then sub-paragraph (A) will apply; and

(iif) i making the relcvant decision(s) refemred to above, the relevant Rating Agency
announces publicly or confirms in writing to the Issuer or the Trustee that such
decision(s) resulted, in whole or in part, from the occurrence of the Change of
Control or the Relevant Potentiat Change of Conirol Announcement.

If a Put Event occurs, the holder of cach Note shall have the option to require the Issuer
to redeem or, at the Issuer’s option, purchase (er procure the purchase of) each such
Note on the Put Date (as defined below) at an amount equal to its Final Redemption
Amount (the Optional Redemption Amount) togetber with interest accrued to but
excluding the date of redemption or purchase. Such option (the Put Option) shall
operate as set out bolow.

Promptly upon the Issuer becoming aware that a Put Event has occurred the Issuer shall,
and at any time upon the Trustee becoming similarly so aware the Trustee may, and if so
requested by the holders of at least one-quarter in nominal amount of the Notes then
outstanding or if so directed by an Extraordinary Resolution of the Noteholders, shall
(subject in each case to being indemnified to its satisfaction), give notice (a Put Event
Notice) to the Noteholders in accordance with Condition 14 specifying the nature of the
Put Event and the procedure for exercising the option contained in this Condition 7(d).
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1(5)
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To exercise the option to require thc redemption or purchasc of a Note under this
Condition 7(d) the holder of the Note must deliver such Note at the specified office of
any Paying Agent at any time during normal business hours of such Paying Ageni
falling within the period (the Put Period) of 45 days after a Put Event Notice is given,
accompanied by a duly signed and completed notice of exercise in the form (for the time
being current) obtainable from the specified office of any Paying Agent (2 Put Notice).
The Note should be delivered together with all Coupons appertaining thereto maturing
aRcr the datc which is seven days after the expiry of the Put Period (the Put Date),
failing which the Paying Agent will require payment of an amount equal to the face
value of any missing such Coupon. Any amount so paid will be reimbursed in the
manner provided in Condition 6 against presentation and surrender of the relevant
missing Coupon (or any replacement therefor issued pursuant to Condition 11) at any
time afier such payment, but before the cxpiry of the period of five years from the
Relevant Date (as defined in Condition 8) in respect of that Coupor.  Payment i respect
of any suck Note will be made on the Put Date either (i) by transfer to the bank account
(if 2my) specified in the relevant Put Notice or (ii) if no bank account is so specified, by
cheque posted to the address specified in the relevant Put Notice. The Issuer shall
redeem or purchase the relevant Notes in accordance with this Condition 7(d) anless
such Notes have been previously redeemed and cancelled.

Any Put Notice or other notice given in accordance with the standard procedures of
Enroclear and Clearstream, Luxembourg given by a holder of any Note pursuant to this
Condition 7(d) shall be irrevocable except where prior to the due date of redemption an
Event of Default shal] have oceurred and be contiouing in which ¢vent such holdcr, at
its option, may elect by notice to the Issuer to withdraw the Put Notice and instead to
declare such Note forthwith due and payable pursuant to Condition 10,

If 80 per cent. or more in nominal amount of the Notes outstanding as at the day
immcdiately preceding the day on which the Put Event Notice was given have been
redeemed pursuant to this Condition 7(d), the Issuer may, on nat less than 30 nor more
than 60 days' notice to the Noteholders given within 30 days after the Put Date, redeem,
at its option, all, but not some only, of the remaining Notes at the QOptional Redemption
Amount plus interest accrued to but excluding the date of such redemption,

If the rating designations employed by either Moody’s or S&P are changed from thosc
which are described in paragraph (A)(i) above, or if 2 rating is procured from a
Substitute Rating Agency, the Issucr shall determine, with the agreement of the Trustee
(not to be unreasonably withheld or delayed), the rating designations of Moody’s or
S&P or such Substitute Rating Agcency (as appropriate) as are most equivalent to the
prior rating designations of Moody's or S&P and paragraph A(ii) shall be read
accordingly.

The Trustee is under no obligation to ascertain whether a Put Event or Change of
Control, or any event which could lead to the occurrence of, or could constifute, a Put
Event or Change of Control, has occurred and, until it shall have actual knowledge or
notice pursuant to the Trust Deed to the contrary, the Trustee may assume that no Put
Event or Change of Control or other such event has ocourred.

In these Conditiuns:

Change of Control Period means the period comunencing on the Relevant
Amnnouncement Date and ending 90 days after the Change of Control {or such longer
period for which the Notes are under consideration (such consideration having been
announnced publicly within the period ending 90 days after the Change of Control) for
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rating review or, as the case may be, rating by a Rating Agency, such period oot to
exceed 60 days after the public announcement of such consideration);

Rating Agency, Moody's, S&P and Substitute Rating Agency have the meanings
ascribed to them in the applicable Final Terms in respect of the Notes; and

Relevant Potential Change of Control Anoouncement means any public
announcement or statemént by the Issuer, any ectual or potential bidder or any adviser

thereto relating to any potential Change of Control provided that within 180 days .
following the date of such announcement or statement, a Change of Control oceurs.”

END
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