
PIMCO 

Mr. Kieran Lenihan 
Clerk to the Committee of Public Accounts 
Committee of Public Accounts 
Leinster House 
Dublin 2 

By Email: pac®oireachtas.ie 

14 December 2016 

Dear Mr. Lenihan 

Thank you for your letters of 18 November 2016 and 30 November 2016. 

We first respond below in the order of the questions outlined in your letter of 18 November: 

1(a) In relation to the potential transaction that became known as Project Eagle, PIMCO was initially 
approached by Mr. Keinan of Brown Rudnick, who proposed a meeting with himself, Mr. 
Cushnahan and Mr. Coulter, and this introductory meeting took place on 30 April 2013 at PIMCO's 
offices in London. 

1(b) In referencing the word `parties' in our previous letter, we are not in a position to distinguish 
between the individuals and the firms that they worked for. You will appreciate that members of 
our staff met and dealt with the individuals mentioned, but had no reason to believe that they were 
not acting in the usual way on behalf of their firms. 

2. At the meeting on 30 April 2013, PIMCO was made aware that those parties were in contact with 
two other firms seemingly to discuss the same potential transaction. 

3. It was also at this initial meeting that some background to the potential transaction was provided, 
including reference to the Northern Ireland Government's concern regarding a "fire sale" of assets. 

4. In the week following the meeting at Stormont in May 2013, it was indicated to PIMCO, albeit in 
an informal way, by Mr. Keinan that PIMCO was the Northern Ireland Government's preferred 
purchaser for the loan portfolio. 

5. On 25 June 2013, Mr. Keinan provided PIMCO with a copy of a letter that Brown Rudnick had sent 
to Minister Wilson on 24 June 2013 and which has subsequently been released into the public 
record. 

6. As noted in our letter of 8 November 2016, these three parties were acting in a deal-making 
capacity and at no stage was there an agreement with any of those parties to formally advise or 
represent PIMCO. 
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7. We are not in a position to know when NAMA became aware of Brown Rudnick's approach. 
However, we can advise that Mr. Keinan informed PIMCO that NAMA was "now in the loop" and 
had appointed Denis Rooney to look after the transaction in June 2013. 

8. Having reviewed the fee proposal in September 2013, PIMCO engaged in correspondence with 
Brown Rudnick in late September/early October 2013 to seek various confirmations from Brown 
Rudnick, including whether NAMA had been informed and had approved of Mr Cushnahan's 
potential involvement in the proposed transaction. 

9. By the time PIMCO withdrew, PIMCO had identified various legal and business concerns that led 
to its decision not to progress any further with its interest in Project Eagle. The calls with NAMA 
only served to substantiate these concerns. As a consequence, PIMCO determined that it would not 
proceed with its interest in Project Eagle regardless of which parties were to be involved going 
forward. 

10. The main concerns communicated to NAMA at the time related to the potential conflict of interest 
that PIMCO had identified relating to Mr Cushnahan's role and whether or not NAMA was aware 
of his involvement in Project Eagle. 

11. There was no particular significance to this choice of words and it was intended to indicate that 
PIMCO had decided to withdraw and we believe this is how it was understood at the time. 

12. PIMCO did not suggest any options to NAMA and ruled out, on the same call, the possibility of 
proceeding on the basis of any re-arranged fee arrangements with the three parties. NAMA asked 
that PIMCO, before closing any doors, ensure that all possible options were being considered. It 
was therefore agreed that PIMCO would finally revert to NAMA the next day. In actuality, no 
other options were considered and the following day, PIMCO re-confirmed to NAMA its decision 
to withdraw. 

You have also asked us, by your letter dated 30 November 2016, to address the 24 November 2016 
correspondence to the Committee of Joseph F. Ryan of Brown Rudnick (the "BR letter"). PIMCO does not 
intend to comment on a paragraph by paragraph basis on the BR letter. However, we would make the 
following observations: 

1. 	Role of Brown Rudnick 

a) In the BR letter, Brown Rudnick provides the history of how Mr Kienan came to be working 
together with Tughans and Mr Cushnahan on the potential transaction and makes it clear that Mr 
Kienan's role in the tripartite was to "identify and recruit potential institutional clients that might be 
interested in such a transaction" (BR letter at page 2). This fully reflects PIMCO's understanding 
of the nature of the dealmaker role that Mr Kienan (together with Tughans and Mr Cushnahan) was 
undertaking. 

b) The attendance by Brown Rudnick at meetings with the Northern Irish Ministers and similar 
interactions with NAMA (such as those mentioned in the BR letter at pages 5 and 6), and any input 
requested by PIMCO of Brown Rudnick during its consideration of the transaction, was undertaken 
by Brown Rudnick in its continuing capacity as a dealmaker who had introduced the parties and 
was seeking to intermediate a potential transaction. 
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c) For the avoidance of doubt, PIMCO did not retain Brown Rudnick as legal advisors on the potential 
deal. Whilst it was envisaged Brown Rudnick could potentially have been used to undertake certain 
limited legal work in relation to the transaction, they were never used in this way, nor were they 
ever formally engaged for this purpose or in any other way. 

d) Brown Rudnick references a Confidentiality Agreement which PIMCO entered into on 8 May 2013 
and asserts that this Confidentiality Agreement is the basis upon which their "advisory role" to 
PIMCO was established (BR letter at page 4). That is not correct. The Confidentiality Agreement 
was not an engagement, nor did it cover the provision of any services and was for no other purpose 
than to allow for the provision of preliminary information about the potential transaction by Brown 
Rudnick to PIMCO. Putting such agreements in place is normal market practice simply to protect 
the confidentiality of information about a potential transaction and does not in any way amount to 
the appointment of any party to act on any other party's behalf. 

e) In its letter (BR letter at page 2), Brown Rudnick note that in prior transactions, its "compensation 
in these transactions was structured as a success fee as opposed to an hourly rate for work 
performed." However, the draft engagement letter that Brown Rudnick sent to PIMCO in June 
2013 in relation to Project Eagle provides for both a proposed success fee and, in addition, hourly 
rates for any potential legal work. This clearly distinguishes between their role and compensation 
as a dealmaker, and any potential charges for any later legal work that may have been done if they 
had been used as a legal adviser. 

2. 	The Proposed Success Fee 

a) Brown Rudnick has confirmed the origins of the success fee proposal (BR letter at page 3) which, 
seemingly, was discussed at a meeting between Mr. Keinan, Mr Coulter and Mr Cushnahan on 27 
November 2012, five months before PIMCO was approached by Mr. Keinan. As such, it should 
now be clear to all that the success fee proposal was not a PIMCO fee proposal, as has been 
previously referenced during the hearings of the Committee. 

b) The Brown Rudnick letter further acknowledges that no success or other fee structure was ever 
finally agreed between PIMCO and the three parties. 

c) We would note that awareness, discussion or consideration of a fee proposal in the context of a 
potential transaction does not amount to an `understanding' or agreement in any way that any such 
fee will be paid unless and until such fee proposal is finally agreed. Due to the concerns previously 
identified, no proposed success fee or any other fee arrangement was ever finally approved or 
agreed by PIMCO in the context of Project Eagle. 

d) In September 2013 PIMCO's legal team undertook a review of the Brown Rudnick draft 
engagement letter. Several versions of the letter were exchanged but it was not finalised due to the 
concerns PIMCO raised in separate correspondence with Brown Rudnick. In its letter to the 
Committee, Brown Rudnick references correspondence that PIMCO sent to it on 26 September 
2016 (BR letter at page 7) requesting further information regarding the proposed success fee and its 
intended recipients. We would clarify that the 26 September letter from PIMCO to Brown Rudnick 
contained, among other things, a request for Brown Rudnick to confirm: 



i. That the Northern Irish government was aware of the proposed success fee split and 
that the intended recipients included Tughans and Mr. Cushnahan. 

ii. That NAMA had been informed of, and had approved, the involvement of Mr. 
Cushnahan, given his role on the MAC. 

e) Mr. Keinan responded on behalf of Brown Rudnick but failed to confirm that the Northern Irish 
government and NAMA had been informed. Rather, Mr. Keinan simply stated that before his firm 
paid-on any part of the success fee, disclosures to those parties would be made. Due to the lack of 
confirmations regarding disclosures, which PIMCO considered one or more of the three parties 
would ordinarily have been obliged or expected to make, PIMCO was not satisfied with Mr. 
Keinan's response. At or around this time, PIMCO was also advised that a request had been made 
for Tughans' portion of the proposed success fee to be payable to Mr. Coulter, in his personal 
capacity. 

f) Shortly after these exchanges of correspondence, and before PIMCO had the opportunity to reply 
further to Mr. Keinan's response, PIMCO was informed that there was no longer any success fee 
proposal in relation to Mr. Coulter and Mr. Cushnahan, which at that point largely alleviated the 
concerns that PIMCO had raised. 

3. 	Disclosure to NAMA and PIMCO's Withdrawal 

a) As outlined in our previous correspondence, PIMCO continued to consider the potential transaction 
and sent a further non-binding letter of interest to NAMA in December 2013. The following month, 
NAMA appointed Lazard to institute a tender process which opened in February 2014. 

b) On 17 February 2014, Mr. Keinan wrote to PIMCO and again provided a copy of the same draft 
engagement letter. On or around 27 February 2014, PIMCO received suggested alternative fee 
arrangements for Mr. Cushnahan and Mr. Coulter, including for asset management services to be 
performed post-acquisition ("Letter of Offer") (BR Letter page 7). PIMCO agrees with Brown 
Rudnick's letter to the Committee that no agreement, even in principle, was ever reached regarding 
this proposal. 

c) The Letter of Offer was provided to PIMCO's legal counsel for review at which point it became 
apparent that disclosures had not been made by the relevant parties to either the Northern Irish 
government or to NAMA. Following internal discussions, PIMCO decided to contact NAMA itself 
and ascertain from NAMA, directly, whether it was aware of the involvement of Mr. Cushnahan. 

d) As previously noted, between 10 and 13 March 2014, PIMCO attended a series of calls with 
NAMA in which it provided key details of its concern and the fees which had been proposed 
including: 

i. The amount of the proposed fee. 
ii. That the fee was proposed to be split in equal shares between Brown Rudnick, Mr 

Cushnahan and Mr Coulter. 



iii. That, whilst PIMCO was still verifying all facts, PIMCO had been aware of a 
proposed acquisition fee from early in the process and that PIMCO had raised 
concerns, after reviewing Brown Rudnick's engagement letter, as to whether Mr 
Cushnahan's proposed interest had been disclosed to NAMA, as PIMCO was aware 
of Mr Cushnahan's role on the NI Advisory Committee of NAMA. 

iv. That, for this reason, the proposed fee had not been agreed by PIMCO and PIMCO 
had understood that it had been dropped, and only in the weeks prior to the calls 
with NAMA had a fee been proposed again, when fundamentally the same 
concerns remained, namely to want to know that disclosures had been made of any 
fee proposals that would potentially benefit Mr Cushnahan. 

e) Upon confirming that appropriate disclosures had not been made by the parties to NAMA, PIMCO 
decided to withdraw from Project Eagle. 

We have sought to provide, where we are able, answers and clarifications to the questions posed by the 
Committee. We hope our response is helpful and that, given the substantive information now provided, this 
will conclude the input sought from PIMCO. 

Yours sincerely, 

Tom Rice 

Chief Legal Officer, EMEA 

PIMCO Europe Ltd. 
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