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Mr. Kieran Lenihan 

Clerk to the Committee of Public Accounts 

Committee of Public Accounts 

Leinster House 

Dublin 2 

Dear Mr. Lenihan, 

I write in response to your letter, dated November 14, 2016, on behalf of the Public Accounts 

Committee (the “Committee”) regarding the Committee’s invitation to Brown Rudnick to discuss 

certain issues highlighted in the Comptroller and Auditor General’s Special Report 94 – National 

Asset Management Agency’s sale of Project Eagle (the “C&AG Report”).   

On behalf of Brown Rudnick, I thank the Committee for the opportunity to provide information that 

may be of assistance to the Committee in its examination of Project Eagle.  As you are aware, there 

are ongoing inquiries into Project Eagle by several criminal and civil investigative authorities, as 

well as various regulatory and parliamentary inquiries.  Brown Rudnick has engaged and cooperated 

with relevant parties where it could assist and will continue to do so.  Given both the investigations 

currently underway in both the United Kingdom and the United States and client confidentiality 

issues, we do not believe it is appropriate for us to appear before the Committee at this time.  This 

has been our position regarding other legislative hearings and we continue to believe this position is 

appropriate under existing circumstances. 

Nonetheless, Brown Rudnick understands and respects the importance of the Committee’s 

examination of the C&AG Report and wishes to provide additional information that we believe may 

assist the Committee, as well as respond to the questions posed in the Committee’s letter of 

November 14, 2016.  Responses to the Committee’s questions are addressed in this letter as follows:  

(1) the origin of Brown Rudnick’s business relationship with PIMCO and other potential purchasers 

of the Northern Ireland loan portfolio can be found beginning at page 3, Section II; (2) information 

pertaining to Brown Rudnick’s business relationship with Cerberus can be found beginning at page 

8, Section V; and, (3) information pertaining to Brown Rudnick’s interactions with NAMA 

regarding interest of potential purchasers in Project Eagle can be found beginning at page 5, section 

III.   

Brown Rudnick also understands that PIMCO, through a letter submitted to the Committee on 

November 8, 2016, and Cerberus, through the testimony of Mr. Mark Neporent on November 17, 

2016, have provided the Committee with information regarding each company’s respective 

involvement in Project Eagle.  To ensure that the Committee has a complete and accurate record, 
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Brown Rudnick takes this opportunity to also briefly supplement certain issues touched upon by 

PIMCO and Cerberus. 

I. Brown Rudnick’s Expertise in Complex Real Estate Loan Transactions and the 

Inception of Project Eagle 

Brown Rudnick is an international law firm with offices in both the United Kingdom and the United 

States that provides legal and strategic advisory services to global clients throughout many 

industries, including finance, private equity, and real estate.  Brown Rudnick serves its clients with 

loyalty, integrity, and professionalism, and prides itself on maintaining a strong and vigorous 

compliance culture predicated on best practices consistent with governing law.    

Mr. Tuvi Keinan has been a partner in Brown Rudnick’s London Office since 2012.  Mr. Keinan has 

extensive expertise in both complex loan sales and real estate products and is well-known throughout 

the industry for structuring complex real estate transactions with large financial clients.  Indeed, 

prior to advising both PIMCO and Cerberus regarding the sale of NAMA’s Northern Ireland loan 

portfolio, Mr. Keinan worked structuring the purchase of other NAMA non-performing loans or loan 

portfolios, including Project Saturn (one of the first-ever sales of a NAMA non-performing loan 

portfolio) while at his previous employer, and Project Aspen (which, prior to Project Eagle, was the 

then-largest non-performing loan portfolio sale NAMA had ever taken to market).
1
   

To serve its clients, Brown Rudnick, which does not have a Northern Ireland office, has occasionally 

worked with Tughans Solicitors, a well-respected Northern Irish firm.  During 2012, Brown Rudnick 

was contacted by clients already represented by Tughans, requesting Brown Rudnick assist lawyers 

at Tughans regarding aspects of two large real estate non-performing loan transactions.  In each case, 

Tughans served as local counsel while Brown Rudnick provided legal and strategic advisory 

services.  Neither of these projects involved NAMA loans.  Mr. Ian Coulter, managing partner of 

Tughans at the time, was not involved on either of these matters.  As is the case in many of the 

projects on which Mr. Keinan works, and as is common in his area of practice, Brown Rudnick’s 

compensation in these transactions was structured as a success fee as opposed to an hourly rate for 

work performed.  Under such a success fee structure, the advisor is not paid unless the transaction 

closes.  Such a structure is appreciated by clients as it shifts transaction risk with respect to legal fees 

to the law firm.  Fees due under a success fee structure are usually substantially larger than fees that 

would be earned based on the hours worked on a given project to compensate the firm for the risk of 

receiving no fee for its services if the client does not win or does not close the deal in question. 

In late 2012, Mr. Coulter called Mr. Keinan regarding a potential real estate transaction involving 

NAMA’s Northern Ireland loan portfolio.  In substance, Mr. Coulter explained that he and Mr. Frank 

Cushnahan (with whom Mr. Keinan had no prior dealings) had been working for an extended period 

on a conceptual transaction that would allow NAMA to dispose of its entire Northern Ireland loan 

portfolio through a single sale.  Mr. Coulter explained how such a transaction could benefit Northern 

Ireland, NAMA, and potential investors, and asked Mr. Keinan to identify and recruit potential 

institutional clients that might be interested in such a transaction.   

                                                   
1 Brown Rudnick’s fee for Project Aspen was structured to include both a base fee as well as a success fee. 



 

Mr. Kieran Lenihan 

Clerk to the Committee of Public Accounts 

Committee of Public Accounts 

November 24, 2016 

Page 3 

  
 

 

 

In a subsequent meeting on or about November 27, 2012, between Mr. Keinan, Mr. Coulter, and Mr. 

Cushnahan at Tughans’ Belfast offices, Mr. Cushnahan explained that he held an unpaid voluntary 

board position on the Northern Ireland Advisory Committee (“NIAC”) to NAMA, but insisted that 

he had no conflicts of interest in advising on such a transaction.  Mr. Coulter told Mr. Keinan that 

Mr. Keinan was the only person to whom Tughans and Mr. Cushnahan were presenting this 

proposal.  It appears that Mr. Coulter’s statement was inaccurate, as we have since learned that the 

proposal was presented to others. 

During that same preliminary meeting, Mr. Coulter and Mr. Cushnahan proposed that they be 

compensated by a success fee (consistent with Brown Rudnick’s usual practice) that would be split 

three ways between Mr. Cushnahan, Tughans and Brown Rudnick.
2
 

At no point during that meeting or any other interaction with Mr. Cushnahan did he state or imply 

that he had access to confidential information based on his role on NIAC.  Nor did Mr. Cushnahan 

ever represent to Brown Rudnick that he would attempt in any way to persuade or influence NAMA 

based on his position on NIAC.  Brown Rudnick encountered no evidence to the contrary throughout 

its interactions with Mr. Cushnahan, and did not receive, obtain or utilise any NAMA-sourced 

confidential information from Mr. Cushnahan.  Indeed, Mr. Cushnahan, from the outset, told Brown 

Rudnick, and later PIMCO, that his membership on NIAC did not present a conflict of interest and 

that he was free to act on PIMCO’s behalf.  Based on those assurances, and coupled with advice 

from Tughans regarding Mr. Cushnahan’s role on NIAC, Brown Rudnick agreed to have Mr. 

Coulter set a meeting with Northern Ireland Minister for Finance Sammy Wilson to discuss the 

broad contours of a potential transaction. 

II. Brown Rudnick’s Early Interaction With Potential Investors 

On February 14, 2013, Mr. Cushnahan, Mr. Coulter, and Mr. Keinan met with Minister for Finance 

Wilson to have a preliminary discussion about the feasibility of such a transaction from the 

perspective of the Northern Irish Executive.  The group discussed what, if any, commitments to the 

Northern Irish economy a potential bidder could make to help them gain acceptance in the Northern 

Irish economy and whether, if potential bidders could be found, there would be support in the 

Northern Irish government for such a transaction.  Based on the success of the meeting, Mr. Keinan 

pursued potential interested purchasers.  

In or about early 2013, Mr. Keinan contacted representatives from three institutions, including 

PIMCO, to measure their interest in exploring a large-scale purchase of the NAMA Northern Ireland 

loan portfolio.  Mr. Keinan arranged introductions for each investor with Mr. Coulter and Mr. 

Cushnahan so that each could further explore the details of a potential NAMA loan portfolio 

purchase.   

                                                   
2 Brown Rudnick is aware that at times certain questions in the Committee have conflated this success fee with a “fixer 

fee.”  Success fees of this sort are standard and common compensation structures in transactions like Project Eagle, as a 

number of members of this Committee have noted..  Nothing in the record, including the C&AG Report itself, has 

referred to such a standard success fee as a “fixer fee.” 
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On April 30, 2013, Mr. Coulter, Mr. Cushnahan, and Mr. Keinan met with representatives of 

PIMCO at PIMCO’s London offices.  At that time, PIMCO was apprised of Mr. Cushnahan’s and 

Tughans’ involvement in the transaction and their respective roles.  Regarding Mr. Cushnahan 

specifically, Mr. Coulter introduced him as a senior business figure and former CEO of Chase 

Northern Ireland, Chairman of the Harbour Commissioners, and a member of NIAC. 

There were calls and meetings with the other two potential bidders identified by Brown Rudnick for 

the purpose of discussing the transaction.  Similar information was disclosed during these 

discussions.  Of these two potential investors, one expressed interest in continued exploration of the 

opportunity, while the second elected not to pursue the opportunity at that time.   

On May 8, 2013, PIMCO entered into a Confidentiality Agreement with Brown Rudnick in which 

PIMCO was defined as a “potential investor” and Brown Rudnick as its “advisor” in connection with 

information related to Project Eagle. 

On or about May 17, 2013, Mr. Coulter and Mr. Cushnahan scheduled introductory meetings for 

PIMCO and another potential bidder to meet with representatives of the Northern Irish government 

to occur on May 22, 2013 and May 20, 2013, respectively.   

On May 22, 2013, Mr. Keinan, Mr. Coulter, Mr. Cushnahan, and senior executives from PIMCO, 

including Andrew Balls (Managing Director, Head, European Portfolio Management), Laurent 

Luccioni (Executive Vice President, Portfolio Management, Head of Commercial Real Estate), and 

James Gilbert (PIMCO’s Senior Vice President of Real Estate Portfolio Management) met with 

Minister Wilson and First Minister Peter Robinson to discuss PIMCO’s interest in what would later 

become Project Eagle.  Minister Wilson and First Minister Robinson were both aware of 

Mr. Cushnahan’s role on NIAC at that time, having been involved with the appointment and 

reappointment of Mr. Cushnahan to that position years prior.  Both were made aware at that meeting 

of the advisory role Mr. Cushnahan would assume on behalf of PIMCO for the Project Eagle 

transaction, and neither raised concerns regarding Mr. Cushnahan’s involvement.   

Shortly thereafter, Mr. Coulter informed Brown Rudnick that the First and Finance Ministers had 

requested a letter from Brown Rudnick that could be forwarded to NAMA outlining the details of a 

proposed loan portfolio acquisition.  Brown Rudnick discussed the draft letter with PIMCO, which 

provided comments and information for potential inclusion in that letter.  Brown Rudnick informed 

PIMCO that Mr. Cushnahan would also review and comment on the letter prior to transmittal to the 

First and Finance Ministers.   

On June 24, 2013, Brown Rudnick transmitted the introductory letter, addressed to Minister Wilson, 

and provided a copy of same to PIMCO for its files.  The letter reflected the May 2014 discussions 

that had taken place with Minister Wilson. 

The process moved forward with PIMCO.  On August 29, 2013, Mr. Cushnahan, Mr. Coulter, and 

Mr. Keinan again visited PIMCO’s offices to further discuss the transaction. 

It was understood that Mr. Cushnahan would work on a fully contingent basis and that prior to any 

payment for his services being made, full disclosure of any such payment would be made to all 
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stakeholders involved in the sale (including NAMA and the Northern Ireland Executive) and their 

consent obtained.  It was further understood that Mr. Cushnahan would provide consulting services 

to PIMCO both pre- and post-acquisition, which would include consulting with regard to his local 

knowledge and his personal and extensive track record in credit, real estate and individual 

developers’ dynamics in Northern Ireland.  PIMCO confirmed that having local insight into a market 

in which it had not previously transacted would assist its underwriting process and, in due course, 

any proposed post-acquisition solutions with regard to individual loans.  Mr. Coulter confirmed this 

position.  

III. Brown Rudnick’s Representation of PIMCO 

A. Brown Rudnick’s Advisory Services 

Between Spring 2013 (as evidenced by PIMCO’s signed Confidentiality Agreement) and March 

2014 (when PIMCO withdrew from the bidding process), PIMCO sought and Brown Rudnick 

provided to PIMCO advice and assistance regarding Project Eagle.  Such services included advising 

PIMCO on and accompanying PIMCO to meetings with NAMA and the Northern Irish government, 

drafting and reviewing correspondence sent to NAMA and the Northern Irish government, assisting 

PIMCO in the general structuring of the transaction, and consulting on high-level strategy.   

As part of its advisory services, Brown Rudnick often liaised with members of NAMA on PIMCO’s 

behalf.  Brown Rudnick primarily interacted with Mr. Cian Kealy (NAMA Senior Manager - Asset 

Recovery), Mr. John Collison (NAMA Head of Residential Delivery), and Mr. Ronnie Hanna 

(NAMA Head of Asset Recovery).  As the Committee expressed interest in these interactions, 

Brown Rudnick summarises some of these early interactions below:   

• In September and October 2013, Mr. Keinan, Mr. Kealy, and Mr. Collison spoke 

and corresponded informally regarding potential interest in the Project Eagle 

transaction.  These conversations included Mr. Gilbert, or the substance of the 

correspondence was relayed to Mr. Gilbert afterward.   

• On September 9, 2013, Mr. Keinan spoke with Mr. Hanna for the first time, and 

transmitted a Non-Binding Indication of Interest (drafted jointly by PIMCO and 

Brown Rudnick) in pursuing what later became Project Eagle.   

• On September 18, 2013, Mr. Keinan and Mr. Gilbert met with Mr. Hanna, 

Mr. Collison, and Mr. Cathal Durkin regarding PIMCO’s interest in the 

transaction and possible logistics for executing such a transaction.    

• On October 17, 2013, Brown Rudnick and PIMCO met with Mr. Hanna, 

Mr. Collison, and Mr. Kealy of NAMA to further discuss Project Eagle.  

Mr. Luccioni sent a letter of thanks to Mr. Hanna for this meeting on October 21, 

2013.   
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• On December 4, 2013, after consultation with Brown Rudnick, PIMCO sent a 

revised formal letter of interest to NAMA. 

• Brown Rudnick also had routine contact with Mr. Kealy at NAMA to continue 

discussions in furtherance of potential execution of a transaction on behalf of 

PIMCO throughout this period. 

Finally, we note that on November 4, 2013, Brown Rudnick and Tughans were granted access to the 

NAMA Project Eagle data room, which Brown Rudnick understands was only available to entities 

that PIMCO specifically identified to NAMA were its advisors.   

B. Ongoing Discussions Regarding Proposed Compensation  

In its November 8, 2016 letter, PIMCO states that the proposed success fee eventually “led to 

enquiries by PIMCO as to whom the fee would be paid on to.”  This, in conjunction with PIMCO’s 

other statements to NAMA and the public since withdrawing from Project Eagle, could be 

misinterpreted to mean that PIMCO was unaware of the details of the proposed success fee early on 

in its relationship with Brown Rudnick.  To be clear, PIMCO was made aware during preliminary 

discussions months before its withdrawal that Brown Rudnick, Tughans, and Mr. Cushnahan 

proposed to structure compensation for Project Eagle on a success fee basis.  During these 

discussions, PIMCO orally agreed in principle that it would be amenable to structuring 

compensation around such a fee, subject to further negotiation and final agreement.   

Consistent with these discussions, on June 28, 2013, Brown Rudnick sent an initial draft engagement 

letter to PIMCO that described both how this fee would be calculated and that it would be split in 

three equal portions.  The letter also described other fees that, if triggered, would be split in three 

equal parts.  The letter was sent to a senior PIMCO representative, and Brown Rudnick understands 

that this representative discussed the letter with other senior PIMCO personnel, and specifically that 

all fees would be split among Tughans, Brown Rudnick, and Mr. Cushnahan.   

On July 1, 2013, PIMCO responded to Brown Rudnick’s draft, noting that certain proposed fees 

(that would be triggered if PIMCO withdrew from the project) would not be approved by PIMCO’s 

senior personnel, but that PIMCO believed it could structure the deal in such a manner that both 

Tughans and Mr. Cushnahan would be satisfied with the outcome.  Between July 2013 and August 

2013, PIMCO and Brown Rudnick continued to discuss the structure of the proposed success fee, 

noting that the success fee would be split amongst the three parties. 

On September 5, 2013, PIMCO and PIMCO’s legal team, including Hugh Mildred (PIMCO Legal & 

Compliance) reviewed and provided additional comments on the success fee between the parties.  

Specifically, PIMCO legal requested that PIMCO pay the fee to Brown Rudnick, and that Brown 

Rudnick could then split the fee at its discretion.  Further, it is noteworthy in this context that it was 

PIMCO, not Brown Rudnick, that suggested to cap total compensation at a level of €16 million. 

On September 9, 2013, PIMCO requested Curriculum Vitae for both Mr. Coulter and 

Mr. Cushnahan for an internal presentation regarding Project Eagle.  The same day, PIMCO legal 
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sent additional comments regarding the engagement letter, but left the structure of the success fee 

substantially untouched.   

Finally, it is clear that PIMCO was aware that a success fee would be split between Brown Rudnick, 

Tughans, and Mr. Cushnahan when, on September 26, 2013, (some five months before PIMCO 

called NAMA and stated that it had “learned” of Mr. Cushnahan’s involvement through its own 

inquiries and was investigating the matter) PIMCO sent a letter to Brown Rudnick, stating in part, 

“You have indicated to us that the Success Fee you receive will be split into three equal parts 

between yourselves, Tughans solicitors (‘Tughans’) and Frank Cushnahan CBE (‘FC’).”  Contrary to 

PIMCO’s November 8, 2016 letter, PIMCO understood at that time that one third of the fee would 

be given to Tughans, not to Mr. Coulter personally.  It is our understanding that at or around this 

time, PIMCO’s investment committee also discussed the success fee and its proposed split amongst 

Brown Rudnick, Tughans, and Mr. Cushnahan.  

 Notwithstanding the above, as of February 2014, the compensation structure for Mr. Cushnahan 

remained unresolved.  Even though no final agreement had been reached concerning compensation, 

however, the parties continued to work on the transaction with the expectation that compensation 

would ultimately be resolved.   

On February 27, 2014, Brown Rudnick sent a “Letter of Offer” for PIMCO’s consideration in 

response to a request from PIMCO that the compensation structure for Mr. Cushnahan no longer be 

based on a success fee, but rather take the form of an asset management agreement predicated on 

contributions post-closing to the management of the portfolio.  The Letter of Offer structured 

payment to Mr. Cushnahan through the creation of a special purpose vehicle and a “put option,” 

along with certain management fees for assisting in the management and disposition of the Northern 

Ireland loan portfolio.  PIMCO further engaged in discussions directly with Mr. Coulter as to 

whether he wished to participate in fulfilling such a role post-transaction and assist Mr. Cushnahan, 

as distinct from Mr. Coulter’s role within Tughans pre-closing.  Thus, in the new compensation 

arrangement, Mr. Cushnahan (and potentially, subject to the Tughans’ partnership approval, 

Mr. Coulter) would be compensated based on post-closing work that they would perform for 

PIMCO; neither would be compensated based on PIMCO’s successful bid for Project Eagle or their 

work in furtherance of that bid.  This revised proposed compensation structure was to align both 

Mr. Coulter and Mr. Cushnahan with PIMCO’s long term objectives regarding Project Eagle and the 

successful disposition of the Northern Ireland portfolio over time.  No agreement in principle was 

ever reached regarding this proposal.   

Notwithstanding the fact that no binding agreement was reached for the compensation of Mr. 

Cushnahan, either on a success fee or asset management basis, it was always understood between 

PIMCO and Brown Rudnick that Mr. Cushnahan’s role and potential compensation would be 

disclosed to NAMA at a time mutually agreed between PIMCO and Brown Rudnick.   

As the record indicates, PIMCO knew from very early on in the proposed transaction both that 

Mr. Cushnahan would be involved in the deal, and that it was contemplated he would receive part of 

a proposed success fee with Brown Rudnick and Tughans (at least until, at PIMCO’s request, 

proposed changes to that structure were discussed in February 2014). 
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IV. PIMCO’s Withdrawal  

Brown Rudnick understands that, based on Appendix E to the C&AG Report and press reports, on 

March 10, 2014, members of PIMCO’s legal team (including Mr. Mildred, who had six months 

earlier negotiated Brown Rudnick’s success fee and specifically discussed Mr. Cushnahan’s 

inclusion in the fee split) contacted NAMA regarding the proposed success fee.  Specifically, 

PIMCO legal informed NAMA that it had planned to compensate Brown Rudnick through a success 

fee, which it noted “was not unusual,” but claimed that it had “discovered,” through its own 

inquiries, that the fee was also to be “split three ways between Brown Rudnick, Tughans and Mr. 

Frank Cushnahan.”  During this call, PIMCO told NAMA that “PIMCO was still investigating the 

matter but wanted to be transparent.”  These statements were incorrect not only because PIMCO 

knew nearly ten months earlier about the proposed split of a success fee between Brown Rudnick, 

Tughans, and Mr. Cushnahan, but also because the parties were no longer proposing that Tughans 

and Mr. Cushnahan be compensated through such a fee, as PIMCO was clearly aware, having itself 

proposed the alternate structure.   

PIMCO repeated these curious statements on July 6, 2015, when it stated publicly that it “decided to 

withdraw from the Project Eagle tender process . . . because of the concerns relating to the third 

parties that PIMCO had identified as part of its due diligence checks.”  As the record indicates, 

however, PIMCO knew from the outset of the proposed transaction both that Mr. Cushnahan would 

be involved in the deal, and that it was contemplated he would split a proposed success fee with 

Brown Rudnick and Tughans (at least until a different structure was discussed in February 2014).  

We are unable to reconcile PIMCO’s statement that it “identified” Mr. Cushnahan’s involvement 

and compensation in 2014 with the unassailable fact that it was aware of his involvement, and his 

proposed compensation, since the spring of 2013.   

V. Brown Rudnick’s Representation of Cerberus 

On March 12, 2014, we understand that PIMCO withdrew its bid from the Project Eagle transaction.  

Despite several attempts by Brown Rudnick to ascertain the facts, PIMCO did not at the time, and 

did not later inform Brown Rudnick of the reason(s) for its withdrawal.  PIMCO merely withdrew, 

declined to inform Brown Rudnick of the reasons, and stated that it was no longer interested in 

pursuing the Project Eagle transaction.  Brown Rudnick surmised from the context of the transaction 

and informal discussions with PIMCO that its withdrawal may have been the result of inter alia (i) 

the transaction shifting from an “off-market” opportunity to an open bidding structure, (ii) internal 

discord at PIMCO more generally, and/or (iii) NAMA’s negative perception of Mr. Cushnahan’s 

proposed advisory role on behalf of PIMCO, given his prior membership on NIAC.    

At the time of PIMCO’s withdrawal, Brown Rudnick and Tughans had expended considerable time 

and expertise advising PIMCO on structuring, executing, and following through on a potential 

successful transaction with NAMA.  As PIMCO had never executed a letter of engagement with 

Brown Rudnick and was no longer considering a bid for Project Eagle, Brown Rudnick assessed 

whether it could leverage its preexisting work product for the benefit of another potential bidder.  It 

is our understanding (confirmed by Mr. Coulter at Tughans) that none of these materials had been 

obtained from, or derived from PIMCO or any inappropriate source.  No objection has ever been 
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raised by PIMCO, and we understand that PIMCO’s other advisors on Project Eagle—New River 

Retail PLC (a London Stock Exchange-listed REIT) and Cushman & Wakefield—followed the same 

course of conduct. 

Due to the possibility that Mr. Cushnahan’s involvement may have contributed to PIMCO’s 

withdrawal from Project Eagle, it was determined between Mr. Coulter and Mr. Keinan that 

Mr. Cushnahan would have no involvement in the transaction going forward.  Indeed, Mr. Keinan 

had not had any contact with Mr. Cushnahan for some time prior to the withdrawal, when 

Mr. Coulter informed Mr. Keinan that Mr. Cushnahan was prepared to bow out of the transaction 

and confirmed that no part of Tughans’ compensation would go to Mr. Cushnahan.  Consistent with 

this arrangement, neither Mr. Keinan nor any other individual at Brown Rudnick spoke or 

corresponded with Mr. Cushnahan in any manner following PIMCO’s withdrawal.  

After PIMCO’s withdrawal, Brown Rudnick contacted Cerberus, an existing client of the firm, to 

discuss whether Brown Rudnick and Tughans could assist Cerberus with strategic advice and 

support.  It was understood through press reports that Cerberus, amongst others, was an interested 

party in the acquisition of the portfolio.  Having concluded such representation would be appropriate 

and would not violate any rules or prior agreements with PIMCO, on March 14, 2014, Mr. Keinan 

met with Robert Falls, Managing Director of Cerberus European Servicing Ltd., and Ron Rawald, 

Managing Director and Head of European Real Estate for Cerberus.  Mr. Keinan explained to 

Cerberus that he was initially approached by Tughans regarding Project Eagle and was asked to 

identify and recruit potential institutional clients that might be interested in the transaction.  Cerberus 

was also informed that Brown Rudnick had previously been advising PIMCO in connection with 

Project Eagle. 

During that meeting or shortly thereafter, in response to inquiries by Cerberus, Brown Rudnick 

explained to Cerberus that it believed it could share its work product with Cerberus for the purpose 

of advising it on the Project Eagle transaction.  Brown Rudnick also explained that it would seek to 

retain Tughans to advise on local strategy.  Finally, Brown Rudnick explained that Brown Rudnick 

and Tughans had worked with Mr. Cushnahan, a former member of NIAC, as part of their advisory 

services provided to PIMCO.  Specifically, Brown Rudnick said that Mr. Cushnahan had been 

expected to perform post-closing work related to the disposition of the Northern Ireland portfolio—

as was the status of Mr. Cushnahan’s proposed role at the time of PIMCO’s withdrawal—and that 

his involvement may have been a factor in PIMCO’s withdrawal.   

As referenced above, Brown Rudnick did not speak or communicate with Mr. Cushnahan at any 

point during its representation of Cerberus.  Brown Rudnick was not aware of any communication 

between Tughans and Mr. Cushnahan regarding the Cerberus bid, and Mr. Keinan was confident that 

Mr. Cushnahan did not participate in any way in the Cerberus transaction with NAMA.   

Prior to entering into any engagement with Cerberus, Brown Rudnick provided affirmative opinions 

regarding whether it could share its work product with Cerberus and whether it could undertake its 

proposed scope of work. 
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On or about March 24, 2014, Cerberus formally retained Brown Rudnick to advise on, among other 

things, Cerberus’ business undertakings and real estate restructuring for the purpose of 

consummating the Project Eagle transaction with NAMA.  As Mr. Neporent testified, the 

engagement letter contained various representations and warranties regarding Brown Rudnick’s 

compliance with applicable anti-corruption and conflicts of interest laws.  The engagement letter 

also provided for payment to Brown Rudnick of a success fee of £15 million upon the consummation 

of the Project Eagle transaction and acknowledged that Brown Rudnick would split the success fee 

with Tughans.  As noted by Mr. Neporent, the success fee arrangement entered into between 

Cerberus and Brown Rudnick is within the typical range for a transaction of this nature given the 

size and complexity of the transaction and the contingent nature of the fee.  

In addition to outlining a success fee for Brown Rudnick, the engagement letter also directed Brown 

Rudnick to obtain from Tughans and pass on to Cerberus the same representations and warranties 

that Brown Rudnick offered Cerberus regarding compliance with applicable anti-corruption and 

conflict of interest laws.  On March 24, 2014, Tughans confirmed these terms.   

On April 3, 2014, in a series of communications with NAMA, Cerberus fully disclosed Brown 

Rudnick's and Tughans’ involvement in Project Eagle.  In response, NAMA sought assurances from 

Cerberus that neither Brown Rudnick nor Tughans would pay any fee to any other party, and in 

particular, any current or former member of the NAMA Board or current or former members of a 

NAMA advisory committee in connection with Project Eagle.  This request was presumably 

designed to address Mr. Cushnahan’s prior involvement in Project Eagle, of which Cerberus and 

NAMA had previously been made aware. 

Brown Rudnick provided such assurances to Cerberus, as did Tughans.  Brown Rudnick provided 

these assurances in the utmost good faith and accepted the representations made by Mr. Coulter on 

behalf of Tughans, as did Cerberus.  Cerberus provided both oral and written confirmation to 

NAMA that neither firm would share their part of the fee with any current or former member of 

NAMA or a NAMA advisory committee.  Brown Rudnick now understands from public reports that 

Mr. Coulter’s representations may have been false when made. 

VI. Payment of the Success Fee 

On July 31, 2014, in accordance with the terms of its engagement, Cerberus paid Brown Rudnick its 

success fee.  By the terms of Brown Rudnick’s agreements with Tughans, and in compliance with 

and consistent with Brown Rudnick’s commitments to Cerberus, Brown Rudnick would not and did 

not pay any portion of the success fee to Tughans pending confirmation from Tughans that it had 

thoroughly complied with all applicable anti-corruption, anti-money laundering, and conflicts of 

interest laws.  Tughans provided such affirmative representations on August 13, 2014.  These 

assurances confirmed Brown Rudnick’s understanding that Tughans’ share of the Cerberus success 

fee would not be shared with any third party and that Mr. Cushnahan would not receive any part of 

the success fee.  Cerberus was also satisfied with the Tughans representations and authorized Brown 

Rudnick to release Tughans’ share of the fee to Tughans.  
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Consistent with its arrangement to split this fee with Tughans as a law firm and not with Mr. Coulter 

individually, Brown Rudnick received written confirmation from the finance director that Tughans’ 

portion of the fee was to be sent to a Tughans bank account.  Brown Rudnick made payment to the 

Tughans bank account pursuant to the Tughans invoice and directions from Tughans’ finance 

director. 

Brown Rudnick did not engage or enter into any agreement with any other party in connection with 

the Project Eagle transaction or in connection with the Cerberus success fee.  Nor did Brown 

Rudnick share or promise to share its fee or make any payment to any party other than Tughans.  

Furthermore, Brown Rudnick had no knowledge of an individual or third party receiving or 

expecting to receive any share of the fee. 

Brown Rudnick is greatly disturbed by the allegations in this case; however, Brown Rudnick acted in 

compliance with applicable law and with the utmost good faith and propriety at all times throughout 

the transaction on behalf of its client, Cerberus.  

We hope that this letter has been of assistance to the Committee.  

Yours sincerely,  

 

Joseph F. Ryan 

Chief Executive Officer 

Brown Rudnick LLP 

 




