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SUPPLEMENT DATED 10 May, 2011 
TO THE INFORMATION MEMORANDUM DATED 22 MARCH 2011 

INFORMATION MEMORANDUM SUPPLEMENT 

XENON CAPITAL PUBLIC LIMITED COMPANY 
(Incorporated with limited liability in Ireland under registered number  351106) 

 

This Supplement has been approved by the Central Bank of Ireland (the Central Bank) as competent 
authority under the Directive 2003/71/EC (the Prospectus Directive).  The Central Bank only approves this 
Supplement as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus 
Directive.  This Supplement has been filed with and approved by the Central Bank as required by the 
Prospectus (Directive 2003/71/EC) Regulations 2005 (the Prospectus Regulations) and filed with the Irish 
Companies Registration Office in accordance with Regulation 38(1)(b) of the Prospectus Regulations.  This 
Supplement is supplemental to, and should be read in conjunction with, the Information Memorandum dated 
22 March 2011 relating to the U.S.$50,000,000,000 Limited Recourse Secured Debt Issuance Programme of 
the Issuer (the Information Memorandum). This Supplement constitutes a Base Prospectus Supplement for 
the purposes of the Prospectus Directive.  

The Issuer (the Responsible Person) accepts responsibility for the information in this Supplement.  To the 
best of the knowledge and belief of the Issuer (which has taken all reasonable care to ensure that this is the 
case), the information in this Supplement is in accordance with the facts and does not omit anything likely to 
affect the import of such information.  The Dealer is not responsible for and does not accept liability for the 
accuracy or completeness of the information in this Supplement. 

Terms defined in the Information Memorandum shall have the same respective meanings when used in this 
Supplement.  To the extent that any statement or fact in the Information Memorandum is inconsistent with a 
statement or fact in this Supplement, this Supplement shall be deemed to modify or supersede the 
Information Memorandum accordingly. 

Save as disclosed in this Supplement, there has been no other significant new factor, material mistake or 
inaccuracy relating to information included in the Information Memorandum since the date of publication of 
the Information Memorandum. 

 

 

 

 

Dealer 
Merrill Lynch International 
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AMENDMENTS TO THE INFORMATION MEMORANDUM  
 

The section of the Information Memorandum entitled "Taxation In Ireland" contained within the section with 
the heading "Taxation" shall be deleted and replaced with the following: 

"1. TAXATION IN IRELAND 

General 

The following is a general description of certain tax considerations in Ireland relating to the Securities. 

It does not purport to be a complete analysis of all tax considerations relating to the Securities.  Prospective 
Securityholders should consult their tax advisers as to the consequences of acquiring, holding and disposing 
of Securities and receiving payments of interest, principal and/or other amounts under the Securities under 
the tax laws of the country of which they are resident for tax purposes and the tax laws of Ireland. 

This summary is based upon the law as in effect on the date of this Information Memorandum and is subject 
to any change in law that may take effect after such date. 

Irish Taxation 

The following is a summary of the principal Irish tax consequences of ownership of the Securities based on 
the laws and practices of the Irish Revenue Commissioners currently in force in Ireland.  It deals with 
investors who beneficially own their Securities.  Particular rules not discussed below may apply to certain 
classes of taxpayers holding Securities such as dealers in securities, trusts etc.  The summary does not 
constitute tax or legal advice and the comments below are of a general nature only.  Prospective investors in 
the Securities should consult their professional advisers on the tax implications of the purchase, holding, 
redemption or sale of the Securities and the receipt of interest thereon under the laws of their country of 
residence, citizenship or domicile. 

Withholding Tax  

In general, tax at the standard rate of income tax (currently 20 per cent.) is required to be withheld from 
payments of Irish source interest which should include interest payable on the Securities.  The Issuer will not 
be obliged to make a withholding or deduction for or on account of Irish income tax from a payment of 
interest on a Security where: 

(a) the Securities are Quoted Eurobonds i.e. securities which are issued by a company (such as the 
Issuer), which are listed on a recognised stock exchange (which would include the Irish Stock 
Exchanges) and which carry a right to interest; and 

(b) the person by or through whom the payment is made is not in Ireland, or if such person is in Ireland, 
either: 

(i) the Securities are held in a clearing system recognised by the Irish Revenue Commissioners; 
(DTC, Euroclear and Clearstream, Luxembourg are, amongst others, so recognised); or 

(ii) the Securityholder is not resident in Ireland and has made a declaration to a relevant person 
(such as a paying agent located in Ireland) in the prescribed form. 
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Thus, so long as the Securities continue to be quoted on the Irish Stock Exchange, are held in DTC, 
Euroclear and/or Clearstream, Luxembourg, interest on the Securities can be paid by any Paying Agent 
acting on behalf of the Issuer free of any withholding or deduction for or on account of Irish income tax.  If 
the Securities continue to be quoted but cease to be held in a recognised clearing system, interest on the 
Securities may be paid without any withholding or deduction for or on account of Irish income tax provided 
such payment is made through a Paying Agent outside Ireland.   

In certain circumstances, Irish tax will be required to be withheld at the standard rate of income tax 
(currently 20 per cent.) from interest on any Security, where such interest is collected or realised by a bank or 
encashment agent in Ireland on behalf of any Securityholder.  There is an exemption from encashment tax 
where the beneficial owner of the interest is not resident in Ireland and has made a declaration to this effect 
in the prescribed form to the encashment agent or bank. 

Under new legislation introduced in Finance Act 2011, it is possible that payments of interest on the Notes 
may be regarded as a distribution for Irish tax purposes if the beneficial owner of the interest is connected for 
certain purposes with the Issuer and the interest is not subject to tax in a relevant territory. 

Taxation of Securityholders 

Notwithstanding that a Securityholder may receive interest on the Securities free of withholding tax, the 
Securityholder may still be liable to pay Irish tax with respect to such interest.  Securityholders resident or 
ordinarily resident in Ireland who are individuals may be liable to pay Irish income tax, social insurance 
(PRSI) contributions and the universal social charge in respect of interest they receive on the Securities.   

Interest paid on the Securities may have an Irish source and therefore may be within the charge to Irish 
income tax.  In the case of Securityholders who are non-resident individuals such Securityholders may also 
be liable to pay the universal social charge in respect of interest they receive on the Securities.   

Ireland operates a self-assessment system in respect of tax and any person, including a person who is neither 
resident nor ordinarily resident in Ireland, with Irish source income comes within its scope. 

There are a number of exemptions from Irish income tax available to certain non-residents.  Firstly, interest 
payments made by the Issuer are exempt from income tax so long as the Issuer is a qualifying company for 
the purposes of section 110 of the TCA, the recipient is not resident in Ireland and is resident in a relevant 
territory (being a Member State of the European Union (other than Ireland) or a country with which Ireland 
has signed a double taxation agreement which has the force of law, or will on the completion of certain 
procedures have the force of law) and, the interest is paid out of the assets of the Issuer.  Secondly, interest 
payments made by the Issuer in the ordinary course of its business are exempt from income tax provided the 
recipient is not resident in Ireland and is a company which is either resident in a relevant territory which 
imposes a tax that generally applies to interest receivable in that relevant territory by companies from 
sources outside that relevant territory or, in respect of the interest is exempted from the charge to Irish 
income tax under the terms of a double taxation agreement which has the force of law, or will on the 
completion of certain procedures have the force of law).  Thirdly, interest paid by the Issuer free of 
withholding tax under the quoted Eurobond exemption is exempt from income tax, where the recipient is a 
person not resident in Ireland and resident in a relevant territory.  For these purposes, residence is determined 
under the terms of the relevant double taxation agreement or, in any other case, the law of the country in 
which the recipient claims to be resident.  Interest falling within the above exemptions is also exempt from 
the universal social charge. 
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Notwithstanding these exemptions from income tax, a corporate recipient that carries on a trade in Ireland 
through a branch or agency in respect of which the Securities are held or attributed, may have a liability to 
Irish corporation tax on the interest. 

Relief from Irish income tax may also be available under the specific provisions of a double tax treaty 
between Ireland and the country of residence of the recipient. 

Interest on the Securities which does not fall within the above exemptions may be within the charge to 
income tax, and, in the case of Securityholders who are individuals, is subject to the universal social charge.  
In the past the Irish Revenue Commissioners have not pursued liability to tax in respect of persons who are 
not regarded as being resident in Ireland except where such persons have a taxable presence of some sort in 
Ireland or seek to claim any relief or repayment in respect of Irish tax.  However, there can be no assurance 
that the Irish Revenue Commissioners will apply this treatment in the case of any Securityholder. 

Capital Gains Tax 

A Securityholder will not be subject to Irish tax on capital gains on a disposal of Securities unless such 
holder is either resident or ordinarily resident in Ireland or carries on a trade or business in Ireland through a 
branch or agency in respect of which the Securities were used or held. 

Capital Acquisitions Tax 

A gift or inheritance comprising of Securities will be within the charge to capital acquisitions tax (which 
subject to available exemptions and reliefs, will be levied at 25 per cent. if either (i) the disponer or the 
donee/successor in relation to the gift or inheritance is resident or ordinarily resident in Ireland (or, in certain 
circumstances, if the disponer is domiciled in Ireland irrespective of his residence or that of the 
donee/successor) on the relevant date or (ii) if the Securities are regarded as property situate in Ireland (i.e.  
if the Securities are physically located in Ireland or if the register of the Securities is maintained in Ireland)). 

EU Savings Directive  

Ireland has implemented the EC Council Directive 2003/48/EC on the taxation of savings income into 
national law.  Accordingly, any Irish paying agent making an interest payment on behalf of the Issuer to an 
individual or certain residual entities resident in another Member State of the European Union or certain 
associated and dependent territories of a Member State will have to provide details of the payment and 
certain details relating to the Securityholder (including the Securityholder’s name and address) to the Irish 
Revenue Commissioners who in turn are obliged to provide such information to the competent authorities of 
the state or territory of residence of the individual or residual entity concerned.   

The Issuer shall be entitled to require Securityholders to provide any information regarding their tax status, 
identity or residency in order to satisfy the disclosure requirements in Directive 2003/48/EC and 
Securityholders will be deemed by their subscription for Securities to have authorised the automatic 
disclosure of such information by the Issuer or any other person to the relevant tax authorities. 

Stamp Duty 

No stamp duty or similar tax is imposed in Ireland (on the basis of an exemption provided for in Section 
85(2)(c) of the Irish Stamp Duties Consolidation Act, 1999 so long as the Issuer is a qualifying company for 
the purposes of Section 110 of the TCA and the proceeds of the Securities are used in the course of the 
Issuer’s business), on the issue, transfer or redemption of the Securities." 


