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CHARACTERS

Peter Russert, a man in his his mid forties; Chief Operating Officer of Transcontinental Cable

Paul Wise, a man in his mid forties; Parter, Sterner and Fox and Peter's lawyer

Joseph Phillips, a man in his mid sixties; Chief Executive Officer, Alliance Solutions

Susan Cohn, a woman in her late thirties; Partner, Sampson and Moore and Joseph's lawyer

John, the head of Transcontinental Cable's Technology Development Division

Karen, a woman in her late twenties;  Susan's associate

Arthur, a man in his early thirties; Paul's associate

SETTING

All of the action takes place in a conference room in mid-town Manhattan.  

TIME

The time is 10 p.m. on a Tuesday evening during the fall of 2002.  

SET REQUIREMENTS

A conference table and six chairs.

Peter Russert is sitting alone in a conference room.  It's a large room, with a large, oval, nicely finished conference table in the middle.  The table is surrounded by twelve leather covered swivel chairs.  On one side of the room is the door.  On the other side is a buffet table, with coffee carafes and soft drinks set out on top of it.  On a third side is a floor to ceiling window running the length of the room, looking on to a view of midtown Manhattan.  

Peter is in his mid-forties.  He has on an open dress shirt and slacks.  His jacket is hanging over one of the chairs.  In front of him is a small folder of papers.  As the scene begins, Peter is sitting back in his chair, tapping his foot and his hand on the table.  

Shortly after the scene begins, Paul Wise enters.   He's also in his mid-forties.  He's dressed well, in a suit, tie, cufflinks, etc.  His hair is well coiffed, with a touch of gel in it.



PAUL

Excuse me, are you Peter Russert?



PETER

I am.  And you are?



PAUL

Paul.  Paul Wise.  With Sterner and Fox.  



PETER

Nice to meet you.  But where's Hal?  



PAUL

So Hal didn't get through to you?



PETER

Obviously not.



PAUL

He said he was trying your cell, but it kept rolling through to voicemail.



PETER


(after pulling his cell out of his shirt pocket)

Dammit!  I forgot I had it turned off.  But so where is he?



PAUL

Something came up for him.



PETER

What the hell does that mean?  I mean, give me a fucking break!  With all the money I pay you guys.  



PAUL

He had a family emergency.  Something with one of his parents.



PETER

Is everything o.k.?



PAUL

He said it would be fine.  But that he had to head up to Connecticut right away.  



PETER

Godammit.  What a way to start the night.


(beat)

So you're his stand in?



PAUL

That's right.  I'm one of his partners at Sterner and Fox.  



PETER

Huh.  I'm surprised we haven't met before.  I mean, with all the business we've given Hal over the past few years, I thought I had met - and been billed for - every damn lawyer in the whole firm.  



PAUL

I just moved to Sterner a few months ago - from a San Francisco firm.



PETER

O.k.  Well I guess I should say thanks for your coming out on such short notice - and so late. 



PAUL

No thanks necessary.  You're the client.



PETER

Spoken like a true lawyer.  So you are a deal lawyer, right?  I mean Hal didn't send me the one bankruptcy guy who hadn't billed enough hours for the month, did he?



PAUL

No.  I'm a deal lawyer.  But my background's mostly in M&A with straight tech companies - so I'm not as familiar with the cable spacce.  



PETER

Well did Hal at least fill you in on the situation?



PAUL

He gave me a little background, but - 



PETER

 
(sighing)

O.k.  Well I'll start from square one.  Fucking Hal.  At least it's pretty straightforward.  You are familiar with us, Trancontinental, right?



PAUL

Sure.  I mean I obviously know you guys are the second biggest cable player in the country.



PETER  

O.k.  Well that's a start.

  
(Looks at watch.)

Unfortunately, we've only got a couple minutes until Joseph arrives, so let me try to just give you the quick and dirty on our mission tonight.  



PAUL

Fine.  Please.



PETER

We've got just one thing we need to do tonight - only the one thing.



PAUL

And what's that?



PETER

We have to not do a deal.



PAUL

Come again?



PETER

To not do a deal.  During the next ten hours.  



PAUL

So you're gonna pay my fees to not close your deal?  That doesn't sound like too bad a gig.  



PETER

It shouldn't be.  Except we have to keep Joseph engaged and believing that we are in fact here to get something done.  



PAUL

Sorry to be so ignorant, but who's Joseph?



PETER

Joseph's the CEO of a private technology development company, Alliance Solutions.



PAUL

Oh, right.  They design the cable boxes for you guys, right?



PETER

They used to.  But then Joseph decided he wanted a bigger piece of the pie - so he tried to start building the boxes they designed.  His plan was to sell them at retail to consumers, rather than just getting paid by us for the engineering work.   



PAUL

That's funny.  I don't think I've ever seen an Alliance cable box.



PETER

That's because he's never gotten one to market.  As good of an engineer as he is, he's not the most brilliant business guy.  So he completely fucked up the manufacturing process.  And now he's really screwed, since he's about to default on the debt he took on to support his plunge into manufacturing.  



PAUL

How soon?



PETER

If he doesn't come up with $25 million by 8 a.m. tomorrow, his banks are gonna throw him into bankruptcy.  



PAUL

O.k.  So Joseph's got a little problem on his hands.  But what's Transcontinental's interest in Joseph's mess?



PETER

It's an issue of competition.  Even as he's been screwing up with his new business plan, Joseph's developed the most advanced video on demand technology in the market.  We're working night and day to develop similar technology - so that Joseph can't hold us hostage with what he's got.  But we need to make sure Joseph's technology doesn't fall into Northern Cable's hands before we get our video on demand product to market.   



PAUL

Has he been in discussions with Northern?



PETER

He reached out to both of us last week when he realized he couldn't get financing to cover his cash shortage.  We're not sure whether Northern showed interest - but we don't want to take any chances. 



PAUL

So you're plan is to tap dance him through to the morning until he's thrown in bankruptcy?



PETER

Right.  Then Joseph and his technology will be tied up in bankruptcy court for six months, buying us the time we need.



PAUL

O.k.  Now I think I understand the basics.  But isn't there a way to just backchannel through to people at Northern to see if they're trying to bail Joseph out?  Not that I'm averse to working through the night with you, but - 



PETER

We tried.  Through our bankers.  But we're not getting a clear answer back and this is too important for us to take a chance.



PAUL

Have you guys tried just locking up Joseph's technology through an exclusive license - in exchange for helping him work things out with his banks?



PETER

Boy - you really don't want to stay here tonight.  But no - that won't work.  Joseph's not a complete idiot.  He realizes his technology is the one valuable asset he's still got, so he's holding on to it tightly.  



PAUL

Well then - what about trying to just negotiate a short term license that only excludes Northern - for enough time to get you to where you've got your technology ready to go?



PETER

Listen - I appreciate all of your ideas, but trust me - my plan for the evening is the right one.  Joseph won't go for that approach - and I'd much rather have the technology locked away from everyone else in bankruptcy.



PAUL

O.k.  I just can't imagine this guy will hang around with us all night if he's got another deal on the line - especially if he figures out we're just bluffing.  



PETER

Which is why we can't look like we're just bluffing.  You need to follow my lead in spooling things out through the night - to keep things looking real.  So we'll need to stay balanced, with good cop/bad cop stuff - two steps forward, one step back - that kind of thing.  



PAUL

O.k.  I'll do my best.



PETER

Don't worry so much.  I've been through this kind of thing before.  I know what I'm doing.



PAUL

Hey - one other question.  Hal mentioned a possible conflict with the other lawyer?



PETER

Oh yea - Susan Cohn, Joseph's lawyer.  She's with Sampson.  She and I used to - well suffice it to say she used to represent Transcon.  



PAUL

So do you want to try to conflict here out of this?



PETER

Nah.  If anything she'll help our cause.  She's just not the type to call us to the mat.  Not that she won't huff and puff.  But in the end it'll be just that.



PAUL

Fine.  And, no disrespect intended, but - I know you're COO of Transcontinental - so how did you get stuck with this plum assignment?



PETER

Isn't that a fucking good question.  You'd think I was some mid-level hack trying to prove himself on the graveyard shift.  But in a funny way that is what's going on.  Meaning it's basically my last test.  Not that this is for public consumption - but Marty - you know, our CEO - has made certain commitments to me.



PAUL

Really - 



PETER

I mean, don't get the wrong idea.  Marty's not going anywhere.  But just to clarify the succession picture.  



PAUL

So CEO of a twenty first century cable goliath - that's something.  



PETER

Hey - that's not for public consumption.  And it won't be for a while anyway.  Let's just focus on our job tonight.  



PAUL

Sure.  And, again sorry about Hal.  It was just one of those things.



PETER

No problem.  Shit happens.  Just as long as I don't find out you're his brother-in-law who's been out of work for two years.



PAUL

Don't worry.  I'm the real McCoy.  

 
(Phone on the conference table rings.  Peter picks it up.)



PETER

Hi!  Great.  Come on up.  


(Beat.)  

Oh.  Right.  I forgot how late it is.  I'll come down and get you.  


(Hangs up phone.  To Paul)

I'll be right back.  By the way, I hope you're not the type that's easily offended.  With what I'll need to do with our posturing.  



PAUL

No problem.  But thanks for the heads up.



PETER

I'll be back in a sec.


(Peter exits.  Paul starts to peruse some of the papers that were in front of 
Peter's seat  until Peter re-enters with Joseph Phillips and Susan Cohn.  
Joseph is an older man - in his mid-sixties.  He's tall, lean and dressed well 
if conservatively.  Susan is in her mid to late thirties.  She's an attractive 
blonde attractively dressed in a black dress suit.)



PETER

Joseph - do you know Paul?



PAUL


(approaching Joseph to shake hands)

We haven't met yet.  Paul Wise with Sterner and Fox.  It's a pleasure.



JOSEPH

Pleasure's all mine.  



PETER

And this is Susan Cohn, one of your fellow sharks - I mean lawyers.  



PAUL

Hi.  Nice to meet you.  


(They shake hands and exchange business cards.)



SUSAN

Thanks.  Where should we sit?



PETER

Anywhere you want.  It's only us.  



SUSAN

Oh - I'm surprised.  I'm just not used to a Transcontinental negotiation without at least six of you in the room.  



PETER

Very funny.  



SUSAN

I'm serious.  I just want to make sure we're set to move quickly.



PETER

Don't worry.  The cavalry's on call.  But I didn't want to crowd the room while we're working out the major points.  You know how it gets.



JOSEPH

Peter's right.  An audience is just going to slow us down.  And we don't have alot of time.  

 
(Joseph and Susan take seats opposite Peter and Paul.)



JOSEPH


(to Peter)  

So how are my friends at Transcontinental doing?



PETER

They miss you dearly.  



JOSEPH

Well give them all my best.  I'm sure I don't need to tell you what a good crew John's assembled.  



PETER

Aren't you the generous spirit!  Frankly, I always think of them as overpaid hacks who can never deliver what they promise on time.



JOSEPH

Spoken like a true MBA about us poor hard working engineers.



PETER

Hey - you're the business genius, not me.  I just inherited what we've got.  You on the other hand built a $3 billion revenue stream from nothing.



JOSEPH

Nice of you to say.  But I don't have to tell you how rough it's gotten out there for us lately. 



PETER

I could have told you the manufacturing business isn't alot of fun.  



JOSEPH

I wish you would have!  But it is what it is, right?  That being the case, shall we turn to the business of the night?



PETER

That would be great.



JOSEPH

First let me just say how much I appreciate your getting into the city under these circumstances.



PETER

Not at all.  I know you need to be here to meet with the banks in the morning.  



JOSEPH

In any case, thank you.  



PETER

No, thank you for giving us another chance to get this thing done.  We both know it's the right thing.  



PAUL

If we can get to the right terms - 



PETER

Don't give me that lawyer shit!  Joseph and I are the principals here.  And Joseph - if you're as committed to doing this as we are, I'm sure we'll find a way.  



JOSEPH

Peter's that's music to my ears.  As you know, we're in a bit of a crunch and I would like nothing better than to finally bring Alliance and Transcontinental together.  



SUSAN

Of course, we've got some other alternatives to consider - 



PAUL

Of course.  



JOSEPH

But if we ever chose not to go it alone, I'm sure you'd agree there's no better fit for us than Transcontinental.



PETER

It's true.  John can't say enough good things about your technology and the strength of your team.  



SUSAN

O.k. then.  Where should we sign?



PAUL

So Susan, did you have a plan for how to structure the discussion?



SUSAN

Actually, based on Joseph's conversation with Marty, I thought you guys would have a discussion document.



PAUL

Peter?



PETER

We thought we could just whiteboard the key terms and then bang it into a short letter agreement in a few hours.  



JOSEPH

Fine.  



SUSAN

But should we work from the term sheet we used last year?



PETER

Susan - get serious.  I think a few things have changed since then.  



SUSAN

Joseph?



JOSEPH

Peter's right.  Let's just nail down the basics - price, integration - 



PETER

Great.  


(Lights flash off, then back on.)



PAUL

So should we re-cap on where we are?



SUSAN

Gimme a break Paul - what's to re-cap?  It's 4 a.m. and we're nowhere.  Absolutely nowhere.  



PAUL

Well you're not blaming us for that, are you?  I mean you know as well as I do that it takes two to tango!



JOSEPH

C'mon guys - I know everyone's tired, but we're not going to get any closer trading insults.  



PETER

Joseph's right.  Paul - go ahead and run us back through the bid-ask.



PAUL

Fine.  Price.  We're at $1.5 billion and you're at $4 billion.



SUSAN

We are not at $4 billion - we haven't agreed to anything less than $5 billion!



PAUL

Fine, fine - I just thought Joseph indicated he might go as low as 4 - 



JOSEPH

Yes.  I mean, no I didn't mean that by what I said before, but to try to break the back of this thing, I am willing to do this deal at 4.



SUSAN

Joseph, you know we don't have to play into their little games here - 



JOSEPH

It's alright. 



PETER

I don't want to burst anyone's bubble, but it's not like 4's gonna get the deal done anyway.  We're pretty firm at one and a half. 



SUSAN

Peter's that's plain insulting!  You're talking about buying a best-of-breed technology company with a virtual lock on next generation VOD software at less than two times revenues!  Why are we even here?



PETER

Susan, I understand your frustration.  But you and Joseph know as well as I do that Alliance is in a difficult spot right now - and I - we have shareholders too who aren't paying us to buy diminishing assets at a premium.  



JOSEPH

Peter, I hear what you're saying, but if we can just bridge until our boxes are in the market place, then we'll bounce back fine.



PETER

With all due respect, if that's your view, then maybe you should just go it alone and we can sit back down once Alliance has turned the corner.



SUSAN

You call that due respect?!  Playing these kinds of games with a man who has almost singlehandedly built up a multi-billion dollar business from scratch?



PAUL

Can we get back to the bid-ask so we're at least clear on where we are?



JOSEPH

Fine.



PAUL

So price 1.5 and 4.  Currency, Transcon stock, based on an exchange ratio set at signing, but with a 20% up or down collar through to closing.  Management, Joseph would remain as Chairman of Alliance the division for two more years, but Transcon would appoint a CEO and COO to manage day to day divisional operations.  



SUSAN

What about the board seat?



PAUL

Peter - where are you on the board seat?



PETER

 
(to Joseph)

Do you really want to sit on the board?  I mean it's alot of hassle - and continuing liability for you.



JOSEPH

Yes Peter, I really want a board seat.  



PETER

I'll at least consider it.  



SUSAN

You're all heart.



PAUL

Integration plan - Transcon will give Joseph a right to review the plan prior to implementation - 



SUSAN

And approve the plan.



PETER

Can't do that.



SUSAN

Well then we're not agreed there.  Joseph has to have an approval right.



JOSEPH

Peter - these are my people.  Hell some of them are my family.  Not that I think you're planning on gutting the company - but - 



PETER

Joseph - give me a break!   I can't make promises to you about operational issues!  We'll make the right decisions for the business, period full stop.  If that means a major restructuring of Alliance's business, well then that's what that means.  



SUSAN


(to Paul)

So you're at review, we're at approval.



PAUL

Fine.  And if Transcon's shareholders don't approve the merger, we're at no break up fee and you're at $500 million.



SUSAN

O.k.  So we're basically done here.



PETER

Enough with the sarcasm!  We're both making the effort here - there are just some legitimate differences of opinion.  



SUSAN

That's a good one.



JOSEPH

Listen - I don't know about you younger folks - but I am certain I will be in a better position to think clearly about these things if I take a short break.  Peter - can I get back in the building if I step out now?  



PETER

I think so.  But just in case, take the conference room phone number with you and I'll come let you in again if there's a problem.  



JOSEPH

O.k.  I'll be back in fifteen minutes.  



PETER

Fine.  



JOSEPH

Susan?


(Joseph leaves along with Susan.)



PETER


(after pausing for a moment to make sure Joseph and Susan are already on 
the elevator)

So far so good.



PAUL

I'll say.  I got a little worried that you had backed yourself into a corner with all of that Barney I love you, you love me talk at the beginning.  But we've really turned them in circles the last hour. 



PETER

You should go join them outside - just to keep an eye on things.



PAUL

O.k.  And I guess no reason for me to hurry them back up as long as I'm with them.



PETER



Right.  


(A few moments pass and then Susan re-enters the conference room.)



PETER

Forget something?  



SUSAN

No.  I just can't bear to keep looking at Paul's smarmy face.



PETER

And I'm better?



SUSAN

Well you I at least can associate with better times.  



PETER

Were they really better?



SUSAN

You can be such an asshole.



PETER

Sorry this has been such a frustrating night.



SUSAN

Sorry my ass!  You don't think I can see through your little charade?



PETER

What are you talking about?



SUSAN

Please.  You have about as much interest in closing on a deal with Joseph tonight as the Pope has in converting to Islam.



PETER

So he finally decided to take the plunge.



SUSAN

I'm still not exactly sure why you're even playing the game.  I mean, Alliance obviously doesn't have another out or else why would we be here tonight.  And you know Joseph faces execution at dawn, which the bureaucrats back at your shop would assume will just make it cheaper for you guys to pick up the asset later.



PETER

We just wanted to show Joseph the respect of giving one more push before he has to face the music - to see if we could work something out before all the rigamorole of bank defaults, lawsuits - 



SUSAN

But I have to say I'm surprised you're the one here yanking Joseph's chain.  I just never thought you had it in you.



PETER

What's that supposed to mean?



SUSAN

I just remember a different Peter.  The one that drew me in.  More visionary than hatchet man.



PETER

Screw you Susan!



SUSAN

Sorry Peter - those days are behind us.



PETER

This is about vision!  Vision to do what's right for our company.  And whether that's getting a deal done tonight on reasonable terms or walking away - 



SUSAN

Enough Peter, really!  The cameras are off - Joseph's downstairs.  But just face it - you've become exactly the guy you said you would never become.



PETER

Susan, why don't you save your insults for when we're back to negotiating, since that seems to be your one skill anyhow.



SUSAN

I never felt that I had the gift you did in terms of seeing how all the pieces could fit together - but it's pretty clear I've got a clearer view on this one.  



PETER

Meaning what?



SUSAN

Doesn't matter.  You're obviously just taking instructions here.



PETER

Where do you get off - ?  I'm the COO of Transcontinental, the second largest cable company in America - not some fucking errand boy!



SUSAN

Really?  You seem to be quite the errand boy tonight.



PETER

Please.  If I'm an errand boy, then I guess that makes you an errand boy's piss girl.  



SUSAN

Whatever I am, I don't kid myself about it.  I'm in a professional services business.  So of course I follow the lead of my client.  But you said the whole reason you left investment banking was so that you could be the decisionmaker, not the role player.  



PETER

And I am!



SUSAN

So you're telling me it's your call tonight whether you close this thing or just keep stalling?



PETER

Of course it is!



SUSAN

Then I'll share a little secret with you.



PETER

What?



SUSAN

The play here is to close the deal.



PETER

Oh - I see you've been taking investment banking lessons yourself.  What are you gonna tell me next?  To put on the fucking jersey?



SUSAN

You know as well as I do that Joseph is willing to go lower on price.  



PETER

Of course he is.  The guy's four hours from being roasted on a spit!



SUSAN

Let me try to summon back up the Peter I knew two years ago - the one who saw past the common wisdom bullshit of the corporate bureaucrats around him.  



PETER

Susan, there's no other angle here.  I promise you.



SUSAN

Sure there is.  And it's an obvious one to me.  If you let Alliance drag itself into bankruptcy, you're going to end up in a bidding war with Northern and end up paying just as much as you would pay tonight, but with the risk of losing the technology, which you know is critical to your future.  



PETER

Maybe yes, maybe no.



SUSAN

But if you buy Alliance now, at what will be a seriously discounted price in any event, then you've locked in what you really need and you'll leave Northern in the dust.  Not to mention you'll get the value of the great team Joseph's built up, rather than just the few "B" players who hang around through a bankruptcy. 



PETER

But you know as well as I do that there's alot more risk in taking the bait with Joseph now than in waiting to see how things develop.



SUSAN

Yep Peter I do.  And you used to be the kind of guy who could take that risk by the balls and make it work for you.  



PETER

And I still am!  



SUSAN

If that were true, I suspect the night would be going a little differently.  



PETER

Just because I've decided to play a more conservative hand.



SUSAN

At least you could call Marty to make sure he's seeing this picture clearly.



PETER

Fuck Marty!  You know as well as I do that he doesn't understand how to play this stuff.



SUSAN

I'm just saying if you need his permission to re-evaluate the situation.



PETER

I can make whatever call I want to here.



SUSAN

Huh.  Then like I was saying, maybe you've just gotten a little skittish in your old age.  



PETER

Trust me - I could still handle you and then some.



SUSAN

I wish you would.  I've been missing the old Peter.  But enough of my nostalgia, I'll go get Joseph so that we can conclude our mindless little death march.


(Susan exits and Peter stews for a few moments.  Susan then re-enters with 
Paul and Joseph, who are both laughing.)



PETER

So it looks like the air refreshed you both!



JOSEPH

Your friend Paul here has a good sense of humor when he's not pinning you to the ground.



PAUL

And Joseph re-initiated me into the ways of patience, virtue and good works.



JOSEPH

It's not that I'm so good.  I'm just too dumb to know any better.



SUSAN

So shall we?  Last I checked we were a minor $2.5 billion apart on price.



JOSEPH

Peter - I talked a little bit about this to Paul - you know as well as I do that you're getting a good deal on the asset at 4.  And I might be able to do a little bit better, but there's no way to make sense of the discussion when you're all the way down at 1.5.



PETER

You're right.



JOSEPH

Come again?



PETER

You're right.  1.5's not fair.  



PAUL

But what I think Peter means is we can see why you would see 1.5 as too low, but - 



PETER

No.  It's too low.



PAUL

So Peter, what are you suggesting?



PETER

That we come up on price here - if we can tie up all of the other terms.  



PAUL

Right.  But that means Joseph accepting where we are on the board, integration, break-up fee - and frankly the long list of secondary issues we haven't even gotten to yet.  



SUSAN

Well we obviously can't agree to what we haven't even heard yet.



PETER

You don't have to.  Let's wrap on the big four issues and then we can move to the second list.



PAUL

Peter, should we step out and have a short pow wow?



PETER

No.  We're fine here.  And frankly we're running out of time - so let's just get to it.  



JOSEPH

Great.  



SUSAN

So bid ask is 4 and 1.5, we're agreed on currency, we're apart on board seat, operational approvals and break-up fee.



PETER

Joseph - tell me something.  Are you really ready to sell - to let go of your baby?  



JOSEPH

I am Peter.  I've done everything I can to build the company but I'm only one man, and I just want to put it in the hands of whoever can make it thrive.



PETER

And there are no big surprises we're gonna find on diligence - no billion dollar whoopses?



SUSAN

Peter, you know that's a legal issue that gets covered in the reps and warranties.



JOSEPH

No.  What you see is what you get.



PETER

So here's what I'm willing to do.  I'll go to $3 billion - 



PAUL

Peter?



JOSEPH

And?



PETER

And give you the board seat, but you have to give on operational vetos - and I'll need you to be reasonable on all of the secondary stuff.  



PAUL

Peter, I really think we need to caucus.



PETER

Who the fuck are you?!  Did I ask for your opinion on process?!  Lest you forget Paul, you work for me!  



JOSEPH

But if you need to try to get in touch with anyone to clear things, that's not a problem.



PETER

As Susan well knows from her earlier representation of Transcontinental, I am a duly authorized officer of the company with full authority to enter into the agreement I've proposed.



JOSEPH

O.k. then. 



PAUL

I just meant - 



PETER

Enough! 


(To Joseph)

Would you two please excuse us for a few minutes.  I apparently am now obligated to justify the business plan for Transcontinental to my lawyer, who I've known for all of five hours.



JOSEPH

No problem.  Just come get us when you're ready.



PETER

O.k.


(Joseph and Susan exit.  You hear the conference room door close.)



PAUL

Sorry about that but - 



PETER

No.  Don't apologize.  This whole act will eat into another half hour - and we still have three and a half hours to go.



PAUL

Wait a second - I'm confused.  You just started caving on everything.  So what's the deal?



PETER

Nothing's changed.  Our job is still not to close this deal.  I just got nervous with Susan.  So I decided to change my tune to make her think she got me and buy us the extra hours.



PAUL

O.k.  Well that at least makes sense to me now.  But be careful.  If you agree on too much stuff, even verbally, they might try to hold it over you as a verbal agreement.



PETER

But not if we haven't sewed up all the material terms.  And I haven't said anything about our little $500 million gap on the break up fee.



PAUL

Aaah.  Right.  



PETER

I'm not COO of Transcon for nothing.  


(Peter's cell phone rings.)  

Hang on a second.  


(He answers the cell phone.)

Peter Russert.  Hey John.  Isn't it a little late for you to be up my friend?  What?  What are you talking about?  John - you're breaking up.  Let me call you on the conference room phone.  What number are you at?  


(Peter writes it down.)  

Fine.  I'll call you in one minute.  


(He grabs the conference phone on the table and dials.)  



JOHN

Peter?



PETER

No, its fucking Santa Claus.  Who the hell else would be calling you now?!  So come again on what you were saying about the project.  And just so you know I've got our lawyer, Paul, in here with me.



JOHN

Right.  Hi Paul.



PAUL

Hi.



JOHN

So - I don't know whether my team viewed your rendevous with Joseph tonight as some sort of come to Jesus thing or what, but you know Eric - my lead product development guy?



PETER

John, I don't care about your organization.  Just tell me what the fucking problem is!



JOHN

Sorry.  The problem is this.  Eric - I mean we - now aren't so sure we can fix the bugs in this thing.  One of them in particular - that's critical to the whole architecture of the technology - just seems - well I don't know - very resilient.  



PETER

And you just figured this out now?! After 15 months on this fucking project?  Are you kidding me?!



JOHN

I know it's sounds strange.  Really, it's just that I was talking to Eric about your meeting -



PETER

First off, I don't know what the hell you were doing sharing that information with little dip shits on your team.  If I had wanted to broadcast that I was meeting with Joseph tonight, I would have just called up the fucking Wall Street Journal.



JOHN

Sorry about that too.  But the conversation did bring to light these problems.  And I thought, rather than waiting until after Joseph's technology was locked up in bankruptcy court for what - you said six months?  Better that I tell you, while you're still in the room with him.



PETER

John, I don't know what to say.  I mean I'm very disappointed.  Beyond disappointed.  I mean, you know how many millions we've thrown at your little project?



JOHN

I know.  



PETER

And just so we're clear - if we change course here, we're talking about making a multi-billion dollar investment.



PAUL

But couldn't you just bridge him the 25 million, to hedge your bet?



PETER

We could.  But I don't want to get pregnant with Alliance without knowing I get to keep the baby.  



PAUL

Got it.



PETER

Anyway, if nothing else, I want to have a deal in place that scares everyone else away.  So John - you still there?



JOHN

I am.



PETER

You're ready for me to take that plunge?  Hell, if we go through with it, you may have to fire your whole team and move your sorry ass to New York to take over Alliance.



JOHN

I know.  But if that's the only alternative.



PETER

O.k.  


(Beat.)  

Son of a bitch!  



JOHN

Do you want me to try to get to you guys now?



PETER

No.  It won't matter.  We need to get a letter of intent done in the next few hours that's enough to keep Joseph's creditors at bay and lock us in.  So Paul - you're the one who needs to get whoever down here that we need to help us knock out the letter agreement.



PAUL

Fine.  But should we first get Joseph and Susan back in here to wrap on terms?



PETER

Oh, right. Yea.  Bye John.  Asshole.  


(You hear half of John's "Goodbye" as Peter cuts the line.)


(Paul exits for a moment and returns with Joseph and Susan.)



JOSEPH

Were you able to work everything out?



PETER

What?  Oh - yea.  Paul now sees the light.  



JOSEPH

Great.  So, although I really want to get something done, I'm going to need to do it at 4.  But with all of your other terms.  And you didn't mention the break up fee.  We'll still need some protection there. 



PETER

Joseph - think about what you're saying.  I mean I just jumped up a billion a half dollars!



JOSEPH

I know Peter - and as I said I'm really happy to see you move into a more reasonable valuation range.  But I have shareholders too and - 



PETER

Fine.  3.5 - but that's it - I'm not moving higher.



JOSEPH

Like I said, I'm really going to need to get to 4 in order to make this thing work.  I mean, think about what you guys were ready to pay last year - it's the same company.



PETER

I don't know Joseph.  I mean, I obviously ran numbers before I got here and I just don't see any way to sell in a deal at 4 - not now.  Having to absorb the debt on top of that.



JOSEPH

Well then maybe you're right.  About what you said before.  Maybe we should call it a night and just revisit this when you have a better feeling for the value we can bring to Transcon.



PETER


(sighs)

Dammit Joseph.  You really are going to turn the screws on me.  I'll tell you what - I'll go to 3.75 - but I absolutely cannot go a penny higher.  Not a penny.



JOSEPH

I might be able to get a bank to give me a fairness opinion at 3.75.  Based on today's values.



SUSAN

But what about the $500 million break up fee?  



PETER

I can't do that much.  But I'll do 10% of purchase price.  So $375 million.  



JOSEPH

O.k.  Peter.  Then you've got me.  3.75.  


(Joseph reaches his hand across the table.)



PETER


(shaking his hand)

Congratulations Joseph.



JOSEPH

Congratulations to you!  I promise you you won't regret it.  



SUSAN


(to Paul)

So do you need to call anyone else in to get this papered?   


(Lights flash off for a few moments.  When they come back up, there are 
now two additional people on stage - Karen, an associate of Paul's and 
Arthur an associate of Susan's.  Each is manning a laptop computer.)



PAUL

So are we dating this today's date or yesterday's date?  Does that matter for positioning?  



PETER

It doesn't matter.



JOSEPH

Agreed.  Either way.



PAUL

But if that's the case, we may as well go with today's date, since you technically reached agreeement in the a.m. hours.



PETER

Fine.



SUSAN

O.k.  Do you have that Arthur?



ARTHUR


(typing away)

Yes.  I've got it in as today's date.  



PAUL

It's already seven o'clock.  Can I see the full draft yet?



SUSAN

Arthur?



ARTHUR

I have one I printed a few minutes ago with a blank date and that doesn't reflect the indemnity point.  



SUSAN

Fine.  Just give that to Paul and Karen and print out the new one while they look at that one.  


(Arthur hands copies to Paul and Karen, who is sitting next to Paul.)



PAUL


(while looking at the paper)

What's this on approvals?  You've still got this subject to approval of the Alliance board.



SUSAN

Right.  



PAUL


(to Peter)

But is that right?  


(to Susan)

You said Joseph controls the Board, so why the out?



PETER

He's right.  If we're going to hang our you know what out there on this deal, we need it to be tight.



SUSAN

But we're just setting it up in parallel with your conditions.



PETER

Susan, you know we normally wouldn't even sign a deal like this without board approval.  We're signing the letter of intent before a board meeting just to accommodate your timing.  That's the only reason we've got the agreement subject to board approval on our side.  But Joseph, you don't have that issue.  Hell, Susan could probably write you up an Alliance Board resolution right now approving the deal.  


(Arthur steps out to printer.)



JOSEPH

But I need this to have the cosmetics of an Alliance sale, not a Joseph sale.  For it to look above board.  I'm sure you can understand.



PAUL

Peter?



PETER

As long as we limit it to just a few days, then fine.  I'll trust Joseph on this one.  


(To Paul)  

So is that it?



PAUL

Everything else looks o.k.  Karen - did you have any comments here?



KAREN

No.  As long as the indemnification looks like we just discussed.



PAUL

Do you have the new version yet?


(Arthur walks back in with new copies and distributes them around to the 
room.)



ARTHUR

I took the draft line off the top.



SUSAN

So are we done?  It's 7:20 a.m. and Joseph needs to be in a car to get downtown in ten minutes to meet with the banks.



PETER

Paul?



PAUL

We're fine on my end.



PETER

So we're done.  Joseph?



JOSEPH

We're there.  Shall we?



SUSAN

Let's sign 'em up!  



JOSEPH

Can I just sign this copy?



SUSAN

Yes.  Fine.  


(Joseph slowly signs and then hands the document to Peter who signs.)



SUSAN

Congratulations!



PETER AND JOSEPH

Thank you.



PETER

And thanks to all of you for working so hard on such short notice to get this done.  



SUSAN


(taking the signed document and getting up)

I need to step out to fax a copy back to the home office.  Joseph, can you come with me for a second?  And Arthur, can you show me where that fax machine is?



JOSEPH

Sure.  


(Susan, Joseph and Arthur exit.)    



PETER 

Paul - we don't have alot of time here.  I need you to get back on the phone with Walter and walk him through where we ended up on everything.    I'll call Marty to update him.  And then I'll call Sharon to make sure she's prepared for any press calls for when this leaks.   



PAUL

Sure.


(Pauls get up, dials a number with his cell phone, heads to a corner of the 
conference room and starts talking quietly.)


(Susan, Joseph and Arthur re-enter.)



PETER

Joseph - don't you need to be heading to your car?  I assume it's still waiting downstairs?



JOSEPH

I do.  But we need to talk first.



PETER

For better and worse Joseph, we'll now have a lot of time for that.



JOSEPH

Well that's it - I don't think we will.


(Paul, still talking, and Karen packing up their stuff now all stop to listen.)



PETER

What are you talking about?  



SUSAN

Peter - Joseph really appreciates the effort that you and your team put in tonight -



JOSEPH

Really.  I mean, I couldn't have asked for more - 



PETER

What are you two talking about?!



SUSAN

But Alliance just entered into a second Letter of Intent with Northern for a merger of the two companies. 



PETER

What!?  We just -



PAUL

Anyway, how can you have two signed deals out for a sale of the same company?!



SUSAN

The Northern letter of intent is subject to your agreement.  But if Joseph, I mean the Alliance board doesn't approve your deal, then the Northern deal would take precedence.  And the Northern deal is at $5 billion.  So Joseph would be hardpressed to support your deal over theirs.



PETER

I - I don't know what to say.



JOSEPH

You don't have to say anything.  Listen we all tried to get to the best deal we could - it just wasn't good enough relative to our other options.  



PAUL

But why - 



SUSAN

Northern needed to see that you were going to move before they would commit.  



JOSEPH

Listen I have to run.  But I really do appreciate your trying to make this work.  


(Joseph approaches Peter and shakes his hand while Peter is in a daze.)  Bye now.



SUSAN

I have to go as well.  


(To Peter)  

At least you tried.  It was nice to see the old Peter in action. 


(To Paul)  

I'll call you later to talk about an orderly unwind.  


(Joseph and Susan walk out, followed closely on their heels by Arthur.)



PETER

Is there nothing we can do legally to block them here?!  Can we have fucked ourselves that badly?!



PAUL

I don't think we can stop them here.  Joseph's only limit in exercising his board out is fiduciary duty and if anything that would push him to the higher priced deal.  Peter - I'm sorry - I don't know what to tell you.



PETER

Goddammit!!


(Moment of silence.)



PAUL

I'm really sorry.  I mean - It's just that none of us saw this coming. 



PETER


(Audible groan.)  

Can you believe this shit?  


(Beat)

Listen, you both must be exhausted.  So why don't you pack it in.  But thanks for working so hard tonight.  



PAUL

Sorry things didn't work out.  But that's a pretty strange turn of events.  Anyway, call me or Hal if there's anything more you want us to help with on this one.  



PETER

I will.


(Paul and Karen exit.  Peter pulls out his cell phone and dials.  The curtain 
falls towards the end of the following phone conversation.)



PETER

Marty?  Hi.  It's Peter. 


(Beat) 

I know it's early.  


(Beat) 

No things didn't go so well.  


(Beat) 

I know - all we had to do was not close a deal.  Well we didn't.  I mean, we did but we didn't.  But unfortunately Northern did. 


(Beat; lights begin to fade)  

Relax Marty - it's not as bad as you think.  I mean, those clowns are on the hook for $5 billion, so - 


(Beat)  

I know, it's not what we had planned - But....


END OF PLAY    
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