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Creative frameworks
for buying, selling,
and investing in
any business

MORGENSTERN

“The Soul of the Deal” Book and cover design by Alexia Garaventa
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Hello, it’s Mureji Fatunde writing from New York. In today’s newsletter, I share some takeaways from a new
book by a lawyer turned VC who was first a Deadhead. We also take a look at the potential implications of a
Binance/FTX tie-up and a big tower deal wrapping up in Europe.
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Playing in the deals band
Deals are often complex, sometimes messy and almost always unpredictable—kind of like a Grateful

Dead concert. Venture capitalist and attorney Marc Morgenstern—a fan of of the legendary jam band-
says thinking more like a musician can make deals simpler and smoother for all.

In The Soul of the Deal (Rodin Books, $28.99), Morgenstern lays out an alternative vision of dealmaking

as a collaborative venture. Sprinkling in references to the Dead, Morgenstern draws lessons from the
band’s improvisational style, rooted in a deep familiarity with their craft.

Morgenstern handled hundreds of M&A and financing transactions in his 32 years at law

firms including Sonnenschein (now Dentons). He’s now a VC, has taught at UC Berkeley and is also on
the boards of both the Rock and Roll Hall of Fame and the Rex Foundation, which was started by
members of the Dead.

I admitted to Morgenstern that I was unfamiliar with the band’s music—a shortcoming I have

since rectified. After sympathizing with my “loss,” he opined that much of the conflict in dealmaking
comes from stakeholders seeing the other side as opponents. He said they’d do better to listen like
musicians rather than lawyers.

“Lawyers are taught to listen to rebut, to refute, to find fault with, criticize, to find the exception,” he
said. “You have to listen to build on what somebody else is doing, not to refute what somebody else is
doing. Like a jam band is responding, I'm responding to the stated needs of the particular
counterparty I’'m working with.”
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Marc H. Morgenstern Photographer: Judy Rawson, Judyrawsonphotography.com

In a conversational and sometimes whimsical tone, Morgenstern’s book serves as a primer on
relationship management. He highlights how emotions can derail or rescue a deal, and how emotional
value can and should be captured in economic terms.

Like songwriting, “negotiating deals is a similar curious mix of domain knowledge, intuition,
fluidity and real-time reaction—51% craft, 49% feel,” he writes. He calls those who adopt his adaptive,
flexible approach “Dealjammers.”

While Morgenstern occasionally overdramatizes, such as when describing the use of heavy flattery to
soften tough messages to founders, he offers compelling examples to show how surprising deal
outcomes were achieved, plus core insights on deal dynamics.

In Morgenstern’s view, every business is potentially for sale—even if its leaders aren’t aware. He advises
founders and managers to always be “familiar with the universe of probable buyers.” Whether a
company is actively on a path to an exit may be influenced by pressure due to investor expectations or
fund lifetime limits.
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Morgenstern explores the factors that determine how much leverage each player has (“Sellers tend to
receive the maximum price if they’re bought rather than sold”) and the importance of deal structure
(“There are lots of different deals within each imaginable deal”).

He also offers advice on how to best to leverage humor and anger in tense situations, how to exit
broken deals with grace and how to deal with counterparties operating in bad faith.

“A great negotiator can compromise without feeling compromised,” he told me in an interview.

For readers less acquainted with the M&A realm, The Soul of the Deal provides a roadmap to a world
that, by design, is opaque. For insiders, its tales of negotiations will likely resonate with your
experience and may add a few riffs to your repertoire. And as a certain band instructs, “Wait until that
deal come round.”—Mureji Fatunde
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