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"The history of cinema is boys photographing girls.

-Jean-I.uc Godard

If I had the stars of the darkest night
And the diamonds from the deepest ocean
I'd forsake them all for your sweet kiss
For that's all I'm wishing to be owning

-Bob Dylan

"We must be careful about what we pretend to be."

-Kurt Vonnegut

ii.



The Spanish tinged guitar plucked intro to Sun Kil Moon's
"Young Love" begins as we

FADE IN ON

The view through the open window of a room at the Admiral
Fell Inn in Baltimore, Maryland. A white curtain dances
gently in the breeze.

1979

INT. MOVIE THEATER - NIGHT

College student TERRY LAMM'S wide eyes. Reflected in them is
a dancing Anna Karina in Jean-Luc Godard’s “A Woman Is a
Woman.” Terry sits by himself in a revival movie house,
basking in her glow.

WOMAN’S VOICE (0.C.)
Excuse me. Terribly sorry.

Terry glances over and watches a young woman squeeze past
bony knees and tubs of popcorn. She apologizes her way to an
empty seat directly in front of Terry’s. This is CATHERINE.
She brushes some popcorn off the seat before sitting and
Terry gets a good look at her face. She glances up at him,
an embarrassed smile on her face.

CATHERINE
Sorry.

Behind Catherine, Anna smiles in close up on screen.
Catherine bears a striking resemblance to her. It’s the
eyes. Beautiful and large. You could drown in them. Terry
can’'t help but stare. Catherine sits down in front of him
and pulls off her sweater revealing a white tank top. A
black bra strap hangs off her shoulder. Terry stares at it.
Catherine, perhaps feeling his eyes, returns it to her
shoulder.

EXT. MOVIE THEATER - NIGHT

Terry steps out into the night and is greeted by honking
horns, loud pedestrians, distant police sirens. He lights a
cigarette and paces the sidewalk, watching people stream out
of the theater. He picks up a flyer listing upcoming movies.
Pretends to look it over. Then she appears, pulling her
sweater back over her head. She stops and searches her purse
for a pack of cigarettes. Finds only a crumpled, empty box.



Looks around and sees Terry. Smiles at him. It’s one of
those smiles that render men speechless. Terry’s no
exception.

CATHERINE
Would you be kind enough to bum me
a smoke? I can pay you.
(back into her purse)
Would a nickel do the trick?

TERRY
You don’'t have to pay me.

He gives her one and lights it. She cups her hands around
his, keeping the flame alive.

CATHERINE
Thanks.

TERRY
Sure.

CATHERINE

Terrific movie.

TERRY
Yeah.

They stand there smoking. Awkward silence. She waits for
him to say something, anything. Terry tries not to stare and
fails.

CATHERINE
Well... Thanks again!

Big smile. Then she’s walking away. Terry looks like he’s
about to call after her but doesn’t.

TERRY
Shit.

Click! The sound of a photograph being taken.

PHIL (O.C.)
You dropped something.

TERRY
Huh?

Terry turns and sees a Nikon camera pointed at him. The guy
holding it lowers it from his face. This is PHIL - Terry's
age, handsome and magnetic.



PHIL
(points down)
Right there.

Terry looks down and sees flattened cigarette butts, a penny,
a piece of gum still in it'’s wrapper.

TERRY
I don’'t think I dropped any--
PHIL
Your jaw. Pick it up off the
sidewalk.
TERRY
What?
PHIL

Why didn’t you talk to her?

TERRY
I did. You were obviously
watching. Did you take a picture
of me?

PHIL
She looked at you and smiled. You
could’ve reached out and touched
her. You could’ve stopped her from
walking away. You didn’t even get
her name--

TERRY
I was trying to play it cool--

PHIL
There was nothing cool about that.
This is New York City, man. She’s
gone. You got another cigarette?

Terry reluctantly fishes one out. Phil lights it himself
with a Zippo.

PHIL
She was something though, huh?
Looked just like her.

On Terry, reacting to this. Respecting, but not liking one
bit, that they both made the same connection.

TERRY
Better.



PHIL
Let’s not get carried away. I'm
Phil.

Phil sticks out his hand. Terry takes it.
TERRY
Terry. I’'ve seen you around
campus. You've always got a

different girl with you.

PHIL
You want to know my secret?

INT. PHIL'S DORM ROOM, BATHROOM - NIGHT

We watch a photograph develop. A beautiful young woman
appears. She’s nude. Skin like ivory. Phil has converted
his tiny bathroom into a makeshift dark room. He and Terry
stare at the naked woman floating in the solution filled
tray.

PHIL
I let my camera do the seducing for
me.

TERRY
And they just take their clothes
off?

PHIL
Yeah. But you have to convince
them they’re doing it for a classy
reason.

Other nude photos, both B&W and color, hang around them.
Phil has an eye for talent. His models are uniformly
gorgeous; his photos of them are sexy, playful, achingly
beautiful. Terry examines photograph after photograph,
really impressed.

TERRY
Art.

PHIL
Exactly. Then it’s not about them,
it’'s about me. How I see them.
That makes them feel safe, and
making them feel safe is our most
important job as artists--

TERRY
I never said I was an artist--



PHIL
You went to a revival movie house
to see a twenty year old Godard
film. You want to be a director,

right?

TERRY
Yeah, but I'm not doing it to meet
girls.

PHIL

I'm not doing it to meet *“girls,”
Terry. I'm doing it to meet the
most desirable women on the planet.
I want to be inspired by them, I
want to capture their essence,
their beauty, freeze it in time,
and yes - God, yes! - I want to
fuck them!

Terry cracks up. It’s infectious. They laugh and laugh.

EXT. CENTRAT, PARK - NIGHT

Terry and Phil lay under the stars and share a joint.

PHIL
They practically live there, man.
Had me brainwashed. God, the
Devil, angels, demons. Hell, I
wore a tie and blazer to school and
carried a little Bible under my arm
every day til I was thirteen.

TERRY
Wow. So you got the hell out of
there.

PHIL

Just as fast as I could. You know
what though? My folks need it.
Believing there’s someplace better
they get to go after their shitty
lives are over is probably the only
thing keeping them from blowing
their brains out. What about
yours?

TERRY
My Dad was in Vietnam. He hasn’'t
been right since he got back. My
Mom couldn’t handle it, she took
off.

(MORE)



TERRY (CONT'D)
He and I, we’'d go to the movies
two, maybe three nights a week.
That was our church.

PHIL
My church is between a woman’s
legs.

They both start laughing again.

TERRY
How many girls have you been with?
PHIL
Not nearly enough. Eight or nine,
I guess.
TERRY

Jesus. I've only been with one.

PHIL
One ain’t enough. You see all
those stars up there? You gotta
grab as many out of the sky as you
can before they bury you.

EXT. DORMS - NIGHT

Terry and Phil walk past dorms.

PHIL
That girl you blew it with tonight,
Anna Karina’s twin, she’s an
actress.

TERRY
How do you know?

PHIL
I could tell by the way she moved,
how she smoked her cigarette. Body
language fascinates me. She
probably goes to school here. I
bet you could find her.

TERRY
How?

PHIL
Hang around the Drama Department,
look for her at that movie theater,
especially nights they run French
New Wave films. I'1ll help you.



TERRY
I'm this one.

They stop in front of Terry'’s dorm.

TERRY
Why do you want to help me?

PHIL
‘Cause what I saw tonight was
perplexing--

TERRY
Perplexing--

PHIL
Yes, it was perplexing. She gave
you this great invitation and you
choked up. If I’'d known you’d only
been with one girl, I would’ve gone
easier on you. I’'d like to see you
get another shot--

TERRY
Maybe you want a shot--

PHIL
Not my type. She’s got a great
face, I'1ll give you that, but she’s
flat as a board. She has the body
of a twelve-year-old, no offense.
When you’ve seen as many naked
women as I have you get very
specific about your likes and
dislikes--

TERRY
Okay, I believe you--

PHIL
She’s all yours.

TERRY
We’ll look for her.

PHIL
Attaboy.

INT. TERRY'S DORM ROOM - MOMENTS LATER

Terry walks in and finds his roommate DOUG (really nice, fit,
pretty boy) performing a speech from “Inherit the Wind.”



DOUG
“Shield your eyes, monk! You're
about to meet the mightiest of your
descendents—--"

TERRY
Did you get it?

DOUG
“——A man who wears a cathedral for
a cloak, a church spire for a hat,
whose tread has the thunder of the
legions of the Lion-Hearted!”

TERRY
You got it, didn’t you?

DOUG
E. K. Hornbeck!

TERRY
Congrats, man! That'’s great!

DOUG
I couldn’t have done it without
you. Thanks for running lines with
me.

TERRY
No worries.

Terry goes into the bathroom and squirts some toothpaste on
his brush. He starts brushing then something occurs to him
and he stops.

TERRY
Hey, Doug, are there any girls in
your acting class who look like
Anna Karina?

DOUG
Who'’s Anna Karina?

TERRY
Nevermind.

INT. CLASSROOM - MORNING

Terry sits with his classmates waiting for their teacher to
arrive. MR. STANISH, a bearded, Scorsese type, walks in,
chomping on an apple. No small talk, he gets right to it.



STANISH
Let’s talk about Godard’s *“Une
femme est une femme.” I hope

everyone saw it over the weekend.
Who’'d like to get things started
this morning?

Hands are raised. Stanish scans faces.

STANISH
Charlie, sure, take it away.

CHARLIE, pudgy and opinionated, stands up.

CHARLIE
It’'s fluff. Completely frivolous--

Some loud “booh’s” from his classmates along with a
sprinkling of applause.

CHARLIE
It’'s true! Godard practically
invented style over substance. He
litters his films with references
to books and pop culture to fool
critics into thinking he’s some
sort of genius, but none of it
amounts to a hill of beans--

More “booh’s” and groans. The supportive applause is a bit
louder now than it was before, but not nearly loud enough to
compete with the “boohing.”

STANISH
Okay, let’s settle down. Someone
else? Terry Lamm, how about you?
You usually have something
interesting to add to our
discussions.

TERRY
I just think he really loved her.
They made six or seven films
together and every one of them’s a
love letter to her. She was his
muse.

STANISH
Thank you, Mr. Lamm. Let’s talk a
little about the artist/muse
relationship. I’'d love to hear a
woman’s take on this, I know we
have one or two of you here.
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INT. TERRY'S DORM ROOM - MORNING

Terry walks in. Doug’s not around. There’s a manila
envelope on the floor. Someone slid it under the door.
Terry's name is written on it. Terry tosses his bookbag on
the bed and kneels down to pick up the envelope. Opens it.
Inside is the photograph Phil took of him standing under the
marquee. Terry, back to camera, watches Catherine walk away.
A note accompanies the photo. It reads:

DON'T BE THIS GUY EVER AGAIN

Terry grins and sets the note aside. He studies the picture.
Touches Catherine’s back.

Cue Mungo Jerry’s “In the Summertime.” It’s not actually
summertime but that doesn’t matter because this is the
greatest song ever about hitting on girls.

“IN THE SUMMERTIME” MONTAGE

INTERCUT BETWEEN:

1.

EXT. COLLEGE CAMPUS - DAY

It’'s beautiful out. The campus buzzes with life. Improv.
Terry and Phil walk around. Phil has his camera with him.

He chats up every pretty girl he sees. He has a natural way
with women. He knows just what to say to disarm them and get
a smile. He snaps pictures of them as they talk, always
making sure they’'re cool with it first. Every girl walks
away with a business card with his number on it.

Phil introduces Terry as a talented director prepping a short
film for class. He'’'s looking for an actress with a very
specific look, would they mind looking at a picture. Terry
has a book with him on Godard. He shows them a still image
of Anna Karina from “Band of Outsiders” and asks if they know
anyone who looks like her. ©No one’s face lights up with
recognition but several try and convince him they’d be
perfect for the part.

2.

Phil photographs the girls he and Terry met on campus.

EXT. WOODS - DAY

Phil, camera in hand, walks through the woods with a
VOLUPTUOUS REDHEAD.
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She’s playful, staying ahead of him, stripping off one
article of clothing at a time and leaving a trail on the
forest floor for him to follow. He burns through film as he
goes. They come upon a deer. The now fully nude redhead
looks back at Phil, eyes wide. He puts a finger to his lips
and gestures for her to stay still. Starts shooting.

INT. CAR - DAY

Terry drives. Phil is turned around in the passenger seat
snapping pics of a beautiful nude BRUNETTE smoking a
cigarette in the back seat.

INT. SWIMMING POOL - AFTER HOURS

An indoor swimming pool. Phil is in the shallow end with his
camera. A cute, TATTOOED BLONDE swims around him. Her
discarded bikini floats in the water. Phil and the blonde
have sex in the pool.

EXT. ROOF - SUNRISE

A BLACK GIRL - really tall, really hot - stands at the edge
of a rooftop and watches the sun rise over the city. She
wears only a cowboy hat and a pair of boots with spurs. Phil
moves around the roof, shooting her from different angles.

INT. PHIL'’S DORM ROOM - NIGHT

ANOTHER BLONDE, a string of blinking Christmas lights wrapped
around her nude body, poses for Phil.

3.

INT. MOVIE THEATER - MULTIPLE NIGHTS

Terry watches movies and keeps an eye out for Catherine.
Sometimes he’s alone, sometimes he’s with Phil.

Quick cuts: A parade of devastatingly beautiful actresses in
close up on the screen: Catherine Deneuve in “Belle de Jour,”
Brigitte Bardot in “Contempt,” Jean Seberg in “Breathless,”
Haydee Politoff in “La Collectionneuse,” Monica Vitti in “Red
Desert,” Harriet Andersson in “Summer with Monika,” Anna
Karina, weeping in a movie theater as she watches “The
Passion of Joan of Arc” in “Vivre sa vie.”
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EXT. MOVIE THEATER - MULTIPLE NIGHTS

Terry smokes under the marquee and watches patrons stream out
after each show. He looks for Catherine but never sees her.
Sometimes Phil is with him.

END INTERCUT, PLAY OUT REMATINDER OF MONTAGE AS FOLLOWS

INT. MOVIE THEATER - NIGHT

Phil makes out with the black girl he photographed on the
rooftop. She brought a friend for Terry, a cute LATINA GIRL
with big tits. Terry looks a little uncomfortable as the
near stranger nuzzles against him. She has zero interest in
watching Louis Malle'’s “Zazie dans le Metro.” She presses
her lips against Terry'’s ear and whispers:

LATINA GIRL
You’'re so shy.

Her tongue darts out playfully and touches the inside of his
ear causing him to shift in his seat. She bites his earlobe,
and then does a slow, slinky slouch in her seat. She motions
for him to come down. Reluctantly, Terry slouches to meet
her. From behind, their seats look empty.

LATINA GIRL
Will you fucking kiss me already?

She raises her eyebrows. Well? Terry kisses her. A few
seconds later, Terry opens his eyes and steals a peek at
Phil. He and the black girl are still going at it. His hand
is between her legs, moving beneath her short skirt. Terry's
impressed.

EXT. MOVIE THEATER - NIGHT

Phil stands on the curb with the girls. He hails a cab.
Terry smokes nearby. He watches people exit the theater. A
cab pulls up.

PHIL
Come on, Terry, let’s go!

Phil opens the door for the girls and they climb in. Terry
holds up his smoke apologetically.

TERRY
Sorry, almost done!

Phil knows exactly what Terry’s doing and gives him a “please
don’t blow this for us” look.
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TERRY
Okay, okay.
Terry pitches his smoke, hurries over to the cab, and gets
in. Phil climbs in after him.

INT. CAB - CONTINUOQOUS

Latina Girl’s hand is instantly on Terry'’s knee. Phil looks
out the window as the cab pulls away and sees Catherine exit
the theater. Phil’s eyes widen and then she’s gone, ripped
from his view as the cab speeds away. The girls are
laughing. Phil doesn’t say a word.

INT. POOL HALL - NIGHT

Improv. The foursome drink and play pool. It’s crowded and
loud.

EXT. MOTEL - NIGHT

The girls, now very drunk, dance in the parking lot. Terry
smokes. We see Phil rent a room at the front desk through
the glass.

INT. MOTEL ROOM - NIGHT

Phil has sex with the black girl. They’re sitting up in bed.
She’s riding him. His face is buried in her breasts.

INT. MOTEL ROOM, BATHROOM - CONTINUOUS

Terry leans against the bathroom sink, eyes closed. The
Latina Girl is on her knees giving him a blow job. “In the
Summertime” comes to and end.

EXT. NYC STREET - NIGHT

Terry and Phil. Walk and talk.

PHIL
What are we seeing?

TERRY
“The Last Picture Show.”
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PHIL
Cybil Shepherd. Jesus, she’s good
looking in that. She shows her
tits, right?

INT. MOVIE THEATER - NIGHT

Cybil Shepherd looks absolutely stunning in close up. She
idles in her convertible, flirting with Timothy Bottoms who
stands in the street. Terry and Phil are absorbed in the
film.

EXT. MOVIE THEATER - NIGHT

The ritual. They wait, they watch. Faces. None of them
hers. Phil’s feeling guilty. He should have told Terry he
saw her.

PHIL
Terry--
TERRY
I know, I know. Let’s get out of
here--
PHIL
I gotta tell you something--
TERRY
Oh my god.
PHIL
What?

Then Phil sees her too. She just stepped out of the theater.
She lights a cigarette.

TERRY
Wait here.

Terry leaves Phil and walks right over to her.

TERRY
Hi.

CATHERINE
Hi.

TERRY

Do you remember me?



CATHERINE
Nope.

TERRY
We saw “A Woman 1is a Woman” here
together a couple weeks ago--

CATHERINE
Together?

TERRY
Well, not together--

CATHERINE
Good. For a second there, I
thought you were trying to pull a
“Last Year at Marienbad” on me.

TERRY
That’s a great movie.

CATHERINE
Did we see that one together too?

TERRY
No, I bummed you a cigarette. We
were standing right here.

CATHERINE
Oh, right.
(remembers)
Right!
(digs into her purse)
Do you need one?

TERRY
No, I'm good. Look, I know how
this is gonna sound, but I’'ve been
coming here just about every night
since then hoping I’'d see you
again. I was starting to think it
was never gonna happen, that you’d
come here just that once--

CATHERINE
No, I'm in a play. I come here all
the time when I'm not working. I’'m
Catherine.

Sticks out her hand. Terry takes it.

TERRY
Terry. You're an actress?



CATHERINE
Yeah.

Terry looks back at Phil excitedly.

TERRY
She’s an actress!

Phil walks over and joins them.
TERRY

Catherine, this is my friend Phil.
Phil, this is Catherine.

PHIL
Catherine. What a perfect name for
her.
TERRY
Right?
PHIL
Hi, Catherine.
CATHERINE
Hi... I'm so confused right now.

Will one of you please tell me
what’s going on?

PHIL
Come have dinner with us.
CATHERINE
What?
PHIL

We're not axe murderers. Did he
tell you about the movie he wants
you to be in?

CATHERINE
(suspicious)
What sort of movie?

TERRY
No--

PHIL
No, it’s not that kind of movie--

TERRY
I'm a film student. I have to make
a short film--
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PHIL
Come eat with us.
TERRY
Please.
CATHERINE

Okay. Jesus. Let'’s eat.

INT. PIZZA JOINT - NIGHT

Terry, Phil, and Catherine drink beer and eat pizza. The
place is busy and caters to the college crowd.

TERRY
Where are you from?

CATHERINE
Towa.

PHIL

“The American Heartland.”

CATHERINE
That’'s what they call it. What
about you two?

TERRY
Baltimore.

PHIL
Philadelphia.

CATHERINE
Phil from Philly?

PHIL
That’'s right.

TERRY
You mentioned you’re in a play?

CATHERINE
Ingmar Bergman’s “Through a Glass
Darkly.”

TERRY
That’s one of my favorite Bergman
films, it’'s a masterpiece. Karin's
the role of a lifetime.

CATHERINE
She’s an incredible character--



PHIL
I haven’t seen it.

CATHERINE
I play a young woman who has
schizophrenia. I’'ve just been
released from an asylum and I’'m
recuperating on a remote island
with my husband, father, and
younger brother Deeply fucked up
psychodrama ensues.

TERRY
We’'d love to come.

CATHERINE
Please. We'’d love to have you.

TERRY
Is this like Bergman approved?

CATHERINE
No. It’s more of an underground
thing. We never do it in the same
place twice. We don’t charge for
it. People just hear about it and
they come.

TERRY
That’s so cool. How did you get
into acting?

CATHERINE

It’s in my blood. My parents run a

community theater and my mom
teaches drama at the high school.
My heart belongs to the movies
though. My parents think I'm
rebelling. For them, the theater’s
the end-all-be-all. I love them,
but they’re snobs. Phil, I know
Terry wants to make movies, all
starring me, of course--

TERRY
Of course--

CATHERINE
But what about you?

PHIL
I'm a photographer.

18.



CATHERINE
What do you photograph?

PHIL
Nudes mostly.

CATHERINE
Why nudes?

PHIL
I love women.

CATHERINE
I'm actually having some pictures
taken tomorrow. I’'ll be fully
clothed though.

PHIL
Headshots?

CATHERINE
Yeah, the ones I have are old and
getting older. Have you ever heard
of this guy?
(fishes a business card
out of her purse)
Lowdy Dodd?

PHIL
(looks at the card)
What sort of name is Lowdy?

TERRY
Sounds made up.

CATHERINE
He'’'s supposed to be good--

PHIL
Save your money. Let me take the
pictures. I guarantee I’1ll do a
better job.

CATHERINE
Really? You’d do that?

Terry gives Phil a look. Beneath the table, Phil gently
squeezes his leg. Relax, buddy.

PHIL
Sure.

CATHERINE
When?
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PHIL
Tomorrow? Does that work for you,
Terry?

TERRY

I can do tomorrow.

PHIL
Great. You can help me out and you
two can talk about this short
you'’re gonna make.

CATHERINE

That sounds fantastic. Thank you
so much, I really appreciate it.

INT. PHIL'’S DORM ROOM - DAY

Phil has turned his dorm room into a photography studio. The
windows are blacked out. He'’s busy getting lights set up.
Terry assists. Catherine looks at Phil’s most recent
photographs. We recognize some of the women from the “In the
Summertime” montage. Terry keeps glancing over at her,
knowing how she’s going to react to them, pangs of jealousy
visible in his eyes.

CATHERINE
These are beautiful. But there’s a
defiance there too, isn’t there?
It’s in their eyes. They’'re almost
daring you to judge them. When you
said you shot nudes, I thought--

PHIL
You thought I was a pervert--

CATHERINE
I still think you’re a pervert.
You're just a very talented one.

Phil and Catherine crack up. Terry is dying.

INT. PHIL'S DORM ROOM - LATER

The shoot. Terry holds up a reflector, giving Catherine some
extra light while Phil shoots her. She looks beautiful.
Terry stares. He couldn’t be more into this girl. She
smiles at him, he smiles back, then her eyes return to Phil'’s
camera. Tight on Catherine’s face, her mouth.
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TERRY (V.O.)

He found his eyes drawn to her
perfectly placed moles. Tiny dark
islands in a sea of luminous skin.
The beauty marks around her mouth
he noticed first, but they did not
capture his imagination.

Catherine wears a low cut shirt. Terry’s eyes drift down to
her bare chest. Hold on his gaze.

TERRY (V.O.)

It was the three above her small
breasts on her sternum and three
more scattered across her collar
bone that he could not look away
from...

Extreme close up of Catherine’s chest. We drift slowly
across her skin, following the mole trail.

INT. TERRY'S DORM ROOM - NIGHT

Terry pounds his typewriter. His V.0. becomes his actual
voice.

TERRY
“They floated above blue veins like
some wild constellation in the
night sky.”
(stops typing, looks it
over)
Goddamn, that’s good!

Terry hops up from his seat, excited. He paces.
TERRY

Then we cut to the night sky. The
stars are endless.

Back to his seat, starts typing again. The door opens and a
very drunk, very happy Doug, still in his “Inherit the Wind”
costume, stumbles in.

DOUG
Terry, we're a hit!

TERRY
That'’s great!

Terry gets up to greet him.
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TERRY
Sorry I missed the big opening.
I'll be there tomorrow night--

DOUG
Terry, you should have heard them.
The applause was deafening. I’'ve
never felt that way before, not

ever.
TERRY
I'm so happy for you.
DOUG
I couldn’t have done it without

you.

Doug embraces Terry, who gives him a friendly hug back and
then releases. Doug doesn’t let go.

DOUG
Terry, I've gotta tell you
something.

TERRY

No, you don't.

DOUG
I do, I really do.

TERRY
Please don’'t.

Doug squeezes him even tighter and bursts into tears.

EXT. CENTRAT, PARK - DAY

Terry and Phil are out jogging.

PHIL
You live with a fag?

TERRY
I didn’'t know he was gay.

PHIL
He tried to kiss you?

TERRY
Yeah.



They stop,

PHIL
I don’'t have a roommate. Could be
fun.

TERRY
I gotta get out of there.

PHIL
You need to go to the nearest bar
and fuck the first girl you see.
I'll take you out--

TERRY
I'm into Catherine, man.

catching their breath.

PHIL
That’s great. Hang out with her,
put her in your movie, fuck her if
you can, but don’t be that guy--

TERRY
What guy?

PHIL
That guy who'’s seen too many
movies. I don’t watch movies the
way you do, Terry. Movies have
fucked up your head--

TERRY
What? Because I'd be happy seeing
one girl naked instead of all of
them?

PHIL
It’'s the work that sustains us.
Not relationships. Relationships
implode every day. The work is
constant. Those love stories you
see up on that screen, they’re
fantasies—-

TERRY
We just look at the world
differently.

PHIL
The only thing you should be taking
seriously right now is becoming a
filmmaker. That’s all I'm saying.
Come on.

23.
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They start jogging again.
PHIL

We’'ll get you moved in today.

INT. PHIL'S DORM ROOM - DAY

Phil helps Terry move his bed into the room.

INT. PHIL'S DORM ROOM - LATER

Terry gets his half of the room set up. Phil pulls a necktie
out of a drawer.

PHIL
This tie’s gonna be a very
important component in this new
chapter of our relationship.

TERRY
You hate ties.

PHIL
I do hate ties. This is the only
one I own.

Phil opens the door to the common hallway and ties the tie
around the door handle.

PHIL
I don’'t think I have to explain
this to you--

TERRY
No, I get it.

Phil takes it off the handle and closes the door.
PHIL

May we both have to use it often.

EXT. STREET - NIGHT

Terry, Phil, and a small crowd of YOUNG ARTSY TYPES wait
anxiously around a chained up gate that bars entrance to an
abandoned subway station.

ARTSY GIRL
I see a light.
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Through the gate, a flashlight beam cuts through the
darkness, bouncing off graffiti on the walls. Holding the
light is a guy wearing a red USHER jacket over an Eraserhead
T-shirt.

USHER
Good evening!

The usher bends down to unlock the chain but is finding it
difficult to do while holding his flashlight.

USHER
Would one of you--

He sticks his flashlight through the gate. Phil takes it and
trains the light on the lock.

USHER
Thanks.

The usher gets it unlocked and removes the chain, which falls
to the concrete. He swings the gate open.

USHER

Please watch your steps as you
descend the stairs.

INT. SUBWAY STATION - CONTINUOUS

The usher retrieves his flashlight from Phil and guides the
group down into the station. A GIRL USHER, also wielding a
flashlight, greets them at the bottom.

GIRL USHER
Hi, everybody!
A muffled generator rumbles nearby on the platform. It
powers a trail of string lights that lead to a graffiti
covered subway car. Lights are strung up inside the car as
well.

USHER
All aboard!

Everyone files inside.

INT. SUBWAY CAR - NIGHT

Hold on Catherine in glorious close up
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CATHERINE
I walk through the wall, you see.
Early in the morning I’'m woken by
someone calling my name in a firm
voice. I rise and come to this
room. One day someone called me
from behind the wallpaper. I
looked in the closet but there was
no one there. But the voice kept
calling me, so I pressed myself
against the wall, and it gave way,
like foliage and I was inside. You
think I'm making it up?

The group is crammed together on one side of the car. The
other end is the stage where Catherine stands with another
actor who plays her brother, MINUS.

CATHERINE
I enter a large room. It’s bright
and peaceful. People are moving
back and forth. Some of them talk
to me and I understand them.

Hold Terry and Phil in a two shot for the remainder.

CATHERINE (0.C.)
It’s so nice, and I feel safe. 1In
some of their faces there’s a
shining light. Everyone is waiting
for him to come, but no one is
anxious. They say that I can be
there when it happens.

MINUS (0.C.)
Why are you crying?

Playing out simultaneously on Terry and Phil’s faces are
vastly different emotions. Terry is completely absorbed, so
wrapped up in Catherine’s performance that tears stand out in
his eyes. Phil’'s eyes dart around the subway car, fall on
her and then flicker away again. Like he doesn’t want to
look at her for too long. But then he does. His face
darkens as his focus on her intensifies. There’s anger in

his eyes.

EXT. STREET - NIGHT

Terry, Phil, and Catherine stand on a street corner.



27.

TERRY
You were incredible! You honestly
gave Harriet Andersson a run for
her money--

CATHERINE
Let’s not go overboard--

PHIL
Yeah, let’s not.

Terry glares at Phil. What the fuck?

CATHERINE
You didn’t like it?

Phil lights a cigarette, watches taxis blow past. Doesn’t
make eye contact with her.

PHIL
No, it was fine. You were great.

Terry pulls the script for his short out of his coat. He
hands it to Catherine. It’s folded in half vertically.

CATHERINE
Is this what I think it is?

TERRY
I finished it the other night.

CATHERINE
I can’'t wait to read it.

TERRY
What are you up to now?

CATHERINE
I'm gonna meet my friends from the
show for a drink. You’re welcome
to join us.

PHIL
I need to get back. I’ve got a
date.

CATHERINE
Terry?

TERRY

Sure, I'd love to.

Phil whistles and hails a cab.
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PHIL
Taxi!

When he turns back to them to say goodbye all traces of an
attitude have vanished.

PHIL
I'll see you back at the ranch.

TERRY
See you there.

PHIL
Catherine, congratulations. You
were terrific.

CATHERINE
Thanks.

PHIL
I'1l have those pictures for you
soon.

Phil climbs in the cab and it pulls away.

CATHERINE
What’s up with him?

TERRY
I don’'t know.

CATHERINE
Come on. They're waiting for me.

She loops a friendly arm through his and they start walking.

INT. BAR - NIGHT

Terry and Catherine have drinks with her theater troupe.
They sneak little looks at each other.

INT. CAB - LATER

A slightly buzzed Terry and Catherine share a cab home.

CATHERINE
That was fun.

TERRY
Yeah. I really liked your friends.



CATHERINE
They’'re great. Soooooco. Tell me
about this movie we'’re gonna make.

TERRY
Well, it’s love story--
CATHERINE
Shocker.
TERRY

What’s that supposed to mean?

CATHERINE
Well, you did stand outside a movie
theater every night for weeks
looking for me--

TERRY
It wasn’'t every night. It was
almost every night.

Catherine laughs.
TERRY
That’s sort of what it’s about.

How we met.

CATHERINE
It’s about me?

TERRY
Yeah.

She gets it out of her purse.

TERRY
Wait. Don’t read it now.

CATHERINE
Why not? It’s short. I can
probably finish it before my stop--

TERRY
Please, don’'t--

CATHERINE
Why?

TERRY

I don’'t know. It’s embarrassing.
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CATHERINE
That’s a good thing. It means you
put yourself out there. That'’s
what artists do.

Terry gives up.
TERRY

Okay, but I can’t be in here with
you when you read it.

EXT. STREET - MOMENTS LATER

The cab idles on the side of the street. Terry and the
CABBIE are on the sidewalk smoking. Terry paces. We see
Catherine through the window reading.

CABBIE
You all are some weird
motherfuckers. Which is fine by
me. I like getting paid to do
nothing. We can stand out here all
night if you want.

Terry ignores him.

INT. CAB - LATER

They sit in silence. Catherine stares out the window at the
passing streets. She chews on her thumbnail.

TERRY
That bad, huh?

Catherine doesn’t answer. The pages sit between them on the
seat.

EXT. CATHERINE'S BUILDING - NIGHT

The cab pulls up in front of Catherine’s apartment building.

INT. CAB - CONTINUOQUS

Catherine opens the door. Terry reaches over and touches her
arm.

TERRY
Catherine-—-
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CATHERINE
Goodnight.
She gets out and goes inside.
CABBIE

(shakes his head sadly)
Damn.

INT. DORMS - NIGHT

Terry arrives back home to find Phil’s tie hanging from the
doorknob.

INT. DORM COMMON AREA - THE NEXT MORNING

It's early. Terry is asleep on the couch in the commons.
He's still in his clothes. Cartoons play on a TV nearby.

Catherine enters the dorms with purpose. She heads for Terry
and Phil’s room, glancing over at the couch along the way.

It doesn’t register for a second and then she back pedals.
She watches him for a beat and then goes quietly over to the
couch and kneels beside him.

CATHERINE
Terry?

TERRY
Hmm?

He slowly stirs. Squints at her.
CATHERINE
Hi.

TERRY
Hi. I didn’t think I was ever
gonna see you again.

CATHERINE
Why are you sleeping out here?

TERRY
Phil had a guest.

CATHERINE
Oh, right. His “date.”

TERRY
Yeah. Look, I don’t know what
upset you in my script--



CATHERINE
I wasn’'t upset--

TERRY
Whatever you were, I'm sorry.

CATHERINE
There’s nothing to be sorry for.
What you wrote was beautiful. No
one’s ever written anything like
that about me, I don’'t know if
anyone’s ever even thought of me
that way before. It scared me.

TERRY
Why?

CATHERINE

Because we barely know each other.

TERRY
I want to know you.

CATHERINE
And I want to know you, I just...
Think we should take it slow.

Terry touches her cheek.

He leans forward and kisses her.
a beat, Catherine pulls back, grinning.

TERRY
We’ll go really slow.

CATHERINE

I'm really not looking for anything

serious.

TERRY
I don’t have to be serious.

She kisses him back.

32.

After

She pulls her shirt

down enough for him to see that wild constellation of moles
across her chest.

Terry presses his lips against them, kissing one after

another.

CATHERINE
Want a closer look?

PHIL (O.C.)
Get a room, you filthy animals!
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Catherine and Terry jump at Phil’s voice. They look over
simultaneously. He'’s standing across the room, a big smile
on his face. Beside him is a SEXY ASIAN GIRL.

PHIL
You guys want to come get breakfast
with us?

TERRY

I think we’'re good.
(to Catherine)
You good?

CATHERINE
I'm good.
(to Phil)
Another time.

PHIL
You kids have fun.

He and his date move along. Terry and Catherine crack up.
They laugh and start kissing again.

Cue “Jimmy Mack” by Martha Reeves & The Vandellas.

INT. BAR - NIGHT

Phil sits in a booth sipping a whiskey in a nearly deserted
bar. A manila envelope is on the table in front of him.
“Jimmy Mack” continues on the jukebox. Catherine walks in
and looks around. Phil stands so she can see him and waves.
She waves back and walks over.

CATHERINE
Hi.

PHIL
Hey.

A friendly hug and they sit. Phil slides the envelope across
the table.

CATHERINE
I've been so anxious to see these.

PHIL
I think you’ll be pleased.

She takes the photos out and looks at them. Phil watches
her.
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CATHERINE
Wow. These are great. Thank you
so much. I wish you’d let me pay
you--—

PHIL
Absolutely not.

Phil looks around for his WAITRESS, sees her, and hollers.

PHIL
Hey, can we get a drink for my
friend?
(to Catherine)
What do you want?

CATHERINE
I’']ll have a water.

PHIL
Have a drink with me.

CATHERINE
You're having whiskey?

The waitress arrives at the table.

CATHERINE
Whiskey on the rocks with a splash
of water, please.

Phil polishes off his glass.

PHIL
Make that two.

WAITRESS
Coming right up.

The waitress leaves to get their drinks. Phil and Catherine
stare at each other.

PHIL
Terry seems very happy.

CATHERINE
He’'s sweet. He says he wants us to
be like Godard and Anna Karina--

PHIL
Godard and Karina divorced. They
didn’t live happily ever after.
They treated each other badly.
That’s what people do.
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Phil lights a cigarette.

PHIL
I want to photograph you.

CATHERINE
You already did.

PHIL
You know what I mean.

The waitress returns with their drinks. Phil glances up at
her.

PHIL
Thanks.

Catherine doesn’t acknowledge her. She stares at Phil.

CATHERINE
What do you want from me?

PHIL
A lot less than Terry does.

CATHERINE
What’s that supposed to mean?

PHIL
I've seen the way he looks at you.
He had you up on a pedestal before
he even knew your name. You're not
a person to him, you’re a cinematic
ideal. But I know the truth, Iowa.
You're flesh and blood just like
the rest of us. And you and I both
know he will never fuck you the way
you need to be fucked. Never.
It’'s all too precious for him.

CATHERINE
That’s all this is about? You want
to fuck me?

PHIL
Once. To prove to myself there’s
nothing special about you. I've
had this gnawing in my gut ever
since the night we saw your play.
I need it to stop. It’s having a
negative impact on my work.
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Catherine slides out of the booth. She picks up her whiskey
and throws back the entire thing. She sets the empty glass
down in front of Phil.

CATHERINE
I'm going to the bathroom.

She walks to the back of the bar. Phil watches her. She
cranes her neck back and looks at him right before opening
the bathroom door. They lock eyes. Catherine disappears
inside. Phil smiles. He finishes his cigarette and stubs it
out. Take a sip of whiskey. Gets up. Heads for the
bathroom. Swings the door open and

INT. BAR, BATHROOM - CONTINUOUS

steps inside. She'’s waiting for him. He grabs her face and
kisses her fiercely. Their tongues are in each other’s
mouths. Phil pushes her against the wall and they continue
to kiss. His hands are all over her. He grabs her ass with
both hands and lifts her up. She wraps her legs around his
waist. Phil carries her into a stall and closes the door.

Hold on the stall door for a beat and then we move DOWN to
the floor so we can see under it. We see Phil’s shoes. We
then see Catherine’s as Phil sets her down. He turns her
around. We hear RIPPING and a GASP and Catherine’s panties
drop to the floor by their shoes. Catherine begins to moan
loudly.

Cue the lovely, nylon-string intro to “Young Love” that we
heard at the film’'s start.

EXT. MOVIE THEATER - NIGHT

A tiny student film crew works under the marquee.

TERRY
Action!

Catherine walks out of the theater. She’s dressed in the
clothes she wore the night they met. She does a perfect
imitation of herself, searching her bag for cigarettes and
looking up at the actor who played her brother, Minus, in
“Through a Glass Darkly.”

CATHERINE
Would you be kind enough to bum me
a smoke? I can pay you.
(back into her purse)
Would a nickel do the trick?
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MINUS
You don’'t have to pay me.
Terry stands by a 16 mm movie camera, a smile on his face.

His DP, long hair pulled back tight in a ponytail, operates.
“Young Love” continues.

INT. CATHERINE'S APARTMENT - NIGHT

Terry and Catherine make love in her tiny apartment. It’s
tender and romantic. They stare into each other’s eyes.
Catherine touches his face.

INT. CATHERINE'S APARTMENT - LATER

After. Terry and Catherine, bodies entwined, laughing and
talking.

INT. CATHERINE'S APARTMENT - DAWN

Catherine stands naked in front of the window, smoking a
cigarette. Her skin looks lovely in dawn'’s early light. She
stares down at the street. 1It’s deserted save for a HOOKER
standing on the corner. She watches as a car rolls up, a
brief conversation is had through the window, and the hooker
climbs in. Catherine takes one last drag, stubs her
cigarette out on a blackened windowsill, and blows out a
blast of smoke. She turns and looks at Terry, who is sound
asleep in bed. Hold on her face. End “Young ILove.”

INT. CLASSROOM - DAY

The class sits in the dark screening Terry’s short film.

It’s in B&W. Catherine is on screen. The camera moves
towards her, closing in on her chest. We hear Minus speaking
over the image.

MINUS (V.O.)
“They floated above blue veins like
some wild constellation in the
night sky.”

Catherine’s chest dissolves into the night sky. Stars
twinkle. The screen fades to black. Light applause.
Stanish stands up.



STANISH
Folks, we applaud the Herculean
effort it takes to make any film
regardless of our opinion of it.
Let’s try that again.

Everyone applauds. Stanish gets the lights.

STANISH
Okay, let’s get into this. Terry,
you ready?

TERRY
I guess so.

STANISH
You look a little queasy.

TERRY
I'm okay.

STANISH
We’'ll get the worst of it over with
first. Charlie?

Everyone laughs. Terry braces himself.

CHARLIE
Truffaut asked that “The 400 Blows”
be judged based on it’s sincerity.
Obviously, this isn’t “The 400
Blows,” but it felt very sincere to
me. I think it’s one of the best
shorts that’s been screened in this
class. Nice work, Terry.

Terry's stunned. This coming from the guy who shit all
Godard. He can’t believe it.

TERRY
Thanks.

STANISH
Wow. I was way off the mark there.
Someone else?

Lots of hands shoot up in the air.

STANISH
Mike?

MIKE
Terry, who the hell is that girl?
I want her number.

38.

over
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Everyone laughs.

STANISH
As always, very constructive, Mike.
Laurie?

He points to the only girl in the room.

LAURIE
Terry, you obsess over this
beautiful woman with your camera.
You linger on her face, the moles
on her chest, but I don’t think you
have the slightest idea who she is.
Her lack of dimension is the
biggest problem with your piece.
You created her. Who is she?

INT. DORMS - NIGHT

We follow Terry down the hallway to his room. He passes
Oscar, fresh out of the shower, towel wrapped around his
waist. They have a conversation without stopping.

TERRY
You're leaving a trail, Oscar.

OSCAR
That’s what I do, baby. You want
to come to a party with me?

TERRY
When?

OSCAR
Right now.

TERRY
Sorry, man, I’'ve got a lot of
homework.

OSCAR
Suit yourself. That just means
more pussy for Oscar.

Terry reaches his door and fishes his keys out of his pocket.
He unlocks it and steps inside. The light from the hallway
penetrates the dark room, falling across Phil’s bed.

Phil and Catherine are having sex. They’re on their sides
and Phil is fucking her from behind. Catherine’s cheeks are
flushed crimson. Her mouth is open wide.
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Phil’s arms are wrapped around her, one hand is between her
legs, the other cups one of her small breasts. His mouth is
on her neck. We see this for only a split second and then
their eyes are open and they’re scrambling to cover
themselves up.

PHIL
Terry!

Catherine wraps herself in the bedsheets. Phil is already up
and pulling his boxers on. He’s in a panic.

PHIL
Terry, the fucking tie’s on the
door! Why’d you come in here?

Terry doesn’t say a word, he just turns around and heads back
the way he came. Phil stumbles out after him, glancing at
the tieless door handle in disbelief.

PHIL
Terry, wait!

Phil slips in Oscar’s water trail, hitting the floor with an
“oomph!”

PHIL
(getting up)
It didn’t mean anything!

Terry turns around. Catherine, now dressed, comes out of the
room. Phil glances back at her, then returns his attention
to Terry, who glares at him.

PHIL
It was just sex.

Catherine isn’t phased by Phil’s assessment of their
relationship.

CATHERINE
Terry... It just happened. No one
wanted you to see that.

Terry stares at her for a beat, then turns and walks away.

PHIL
Goddamnit!

Phil 