THE FRODUCER

by DAVID PUTTNAM, the Oscar-winning producer o.m QE:.QG of Fire, H.rm
Killing Fields, Midnight Express, Local Hero and The Mission. mm. Swm Q::.T
man of Columbia Pictures from 1986 to 1988 and now works principally in
the field of education and the creative industries, serving in England as
chairman of the General Teaching Council (GTC), as chairman of the Na-
tional Endowment for Science, Technology and the Arts (NESTA), and as
chancellor of the University of Sunderland. In 1995 he received a knight-
hood for his services to the British film industry, and in 1997 he was ap-
pointed to the House of Lords. He divides his time between England and a

home in Ireland.

The producer has one absolutely crucial week on a movie; it may
even come down to three days: the Wednesday, Thursday and
Friday of the second week |of shooting].

he actual job of putting a film together has barely changed since the

days when the Lumiére brothers created the very first moving images
more than one hundred years ago. It involves the same disappointments,
the same problems and similar triumphs. What has changed, and changed
dramatically, is the sheer complexity of it all, particularly in the legal, con-
tract and copyright areas. So one of the basic skills that producers must de-
velop is the ability to work across a range of very different activities,
managing very different types of people in sometimes very different cir-
cumstances,

There are almost as many ways of functioning as a producer as there
are producers. Sensible producers devise a working system that maximizes
their personal strengths—personality, knowledge, talent—and minimizes
their weaknesses, bringing in people to compensate for those weaknesses.
It's dangerous, in fact (and not particularly helpful), to mandate a way of
producing pictures or to try to be someone else’s type of producer. I ad-
monish the reader to take the following observations as mere advice and to
strike out on one’s own to develop a personal style of producing.

In many respects [ am something of a throwback. I started out working
in an advertising agency where, as an account executive, I was discouraged
from having very much input into the creative process. Luckily T was able
to reconstruct the job in such a way as to give myself a fair amount of say
as to who wrote and designed the ads [ worked on. Coming to movies from
this experience, I had the confidence to apply the same skepticism and re-
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construct the role of the producer in a way that offered the type of creative
satisfaction that I was sceking.

The first film I produced, Melody, fell together more by luck than by
judgment. Although [ was more of a passenger, [ made sure to pay close at-
tention to the process, and didn’t make too much of a fool of myself. The
second film (The Pied Piper) was just the opposite, a catastrophe. 1 learned a
great deal from my mistakes and completely revised my thinking. In those
days a producer’s job was simply packaging. I decided that it I was going to
have ghastly experiences like this sccond picture, I'd like them to be my
fault, instead of trying to ride herd on a situation over which 1 had no real
control. As a result, on the third film, That'll Be the Day, 1 set the parameters
around which I've worked ever since: very hands-on, very involved, with
semiautobiographical story elements that I can specifically relate to. Now
let me tour through the picture-making process and explain how I applied
these parameters to the job of producing.

With few exceptions 1 would generally either conceive of my stories or
find them in newspapers. Chariots of Fire, Local Hero and The Killing Fields
all had their origins in this type of research. It's impossible to explain why
one story intuitively imposes itself on your imagination rather than an-
other—a bit like trying to justify falling in love with one woman in a room
in which many would seem equally attractive. This is organic and should
stay that way!

The casting of screenwriters to fit material stems from reading vast
numbers of screenplays, becoming familiar with writers and their cratt and
knowing the tone and content you want. Monte Merrick was chosen for
Memphis Belle, a movie with ten major roles, because I had read a screen-
play of his wherein he juggled several characters, giving them all quite spe-
cific identities.

In my development process I would normally pay for an option to buy
the chosen material, say an original screenplay, making sure to have the
right to extend the option period for a smaller additional sum of money,
whether or not the extension money is applied against the purchase price.
Because I'd work slowly, my option period would be longer than most,
normally covering two years, extendable for a third.

In terms of cutoffs in a screenplay deal I would be quite singular; I'd
normally stay with a writer over many, many drafts. Over the years I've ob-
served that the batting average of writers coming in and rewriting is low.
This puzzled me until I went to Columbia. There it was clear that a studio
executive has an average of forty minutes for a script conference and is
under great pressure to report progress at weekly production meetings. The
easy way to apparent “action” is to decide to replace a writer in the course
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of that script conference rather than taking the time necessary f
complex, tedious, difficult task of properly developing a screen M oM o
one draft to the next. Unless a writer feels “written out,” Iwould % mw\ 65
with the same one, since that person probably csmmamwzam the st o,
jm:: and solutions better than anyone and, I would hope 3585%3\ ety
implement them; it’s the devil you know as opposed to ﬁmm devil o wo
know—and probably can't afford! Hyoudont
A WSQmBm:S_ task of a producer is to make the project as risk-aver
as possible. My advice is to bring in bargains, relatively inexpensive wmnm
tures .o: or under budget, since you can’t mandate the success of a Boﬂm-
Here is where the American system is forgiving and the European system i .
not. In the American system, if you deliver a good movie in a timel v\mba H;
sponsible manner but the picture fails at the box office you EW not Hm-
garded as a failure. With the next project you are wmdmeUmBQ as zm-
person who delivered the last picture properly. In Europe, no matter :ogm
well you produce a film, if it’s not a critical or ooBBmHQm_‘m:nnmwm ther 2
the smell of failure about you, and the next project may suffer \ o
The key to remaining stable is being prepared to think the unthink-
able, being prepared to “walk away from this picture,” which can be an
pression of either power or sacrifice. I've done it m, few times and mm%vm
:.d\mm: an awful lot of grief, most notably on Greystoke. During preprod )
tion T suddenly realized I didn’t know how to produce the EB.@: Wmm Mvn-
complex. I didn’t believe it could be done for the amount @,:: <<m5mo
wwom. Sw:ﬁmm to spend, and I didn’t want to be on the sharp end of SQH
wmw%%moﬂigm:# I walked away and saved myself a year or more of deep
o O:Gnm. a project :. green-lighted, there are certain dangers to watch for.
,:%m 1s being pushed into a fixed release date, which is lethal for a producer.
o:_M:mwM Mm%mrwsméd as “shooting m. H.m_mmmo date” and doesn’t happen <mam
:mwnmm ::omﬁr.ﬁ ere are well-publicized examples). Once a producer is
eped I is, all of .Sm normal controls that exist in the making of a
e m% out .:8 window. Another danger is building the film’s exis-
srent mﬁm:ﬁ mﬂﬂm,ﬂamoﬁm:,ﬂ Cast name. Once this occurs, you are to a very
b at person’s mercy. There ate several films that never got
yond the development stage because of the rewriting demands of i
actors who were attached too early on. e
D>%QM§MMMWDWQ isthe Em,am.cqm to deliver a budget before locations have
o of BMES MMmoEma.. This is always counterproductive, since a cheaper
e ing the movie .Hmmc:m .?oE a tull assessment of all the possible
ations with the production designer and director. Money wisely spent i
Preproduction is an investment. Spending an extra $100,000 5, @W%MM:M:
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tion can save $1 million during shooting. Sometimes it’s difficult for stu-
dios to understand this, since preproduction expenses seem like high-risk
money (in that there’s still a chance the picture can be canceled), but their
attitude and their professionalism in this respect is steadily improving,.

My advice in budgeting is: Don’t lie to yourself. The temptation is
there, especially if a picture won't go forward if it's budgeted over a certain
figure. When you begin to trim a budget to reach a financier’s rigid num-
ber, you start questioning items, which can lead to disaster. Do we really
need a unit doctor? Do we need a standby ambulance? No, until some-
thing goes wrong, just as with insurance. On location for Memphis Belle
there was a plane crash, and three fire engines raced to the scene in sec-
onds. At that moment I realized that if anyone had asked during prepro-
duction whether we needed three fire engines standing by, the answer
probably would have been to cut back and save money. After that I wrote
to Warners suggesting a firm corporate policy that, notwithstanding bud-
getary pressures, certain areas should never be cut, including medical, secu-
rity and fire. In this way if someone is irresponsible enough to cut back in
those areas and there is an accident, a company can honestly point to this
rule in their terms of business and protect themselves.

In scheduling the same rule applies: Don't lie to yourself. Also, keep
aside some sequences that you know you could complete the movie with-
out and place them at the end of the schedule. In other words, don’t find
yourself shooting sequences in week 2 that, if push came to shove, you
could drop. Keep them tucked into the end of the schedule so that they can
be deleted if need be. They can also act as a valuable spur to a tired director!

On Chariots of Fire 1 made a scheduling decision that turned out won-
derfully well in hindsight. There was a rather tenuous financing arrange-
ment involving two companies who were funding it not out of any
particular enthusiasm but because of other, more complex commitments.
I wanted to impress them, so I scheduled a rather big production sequence
for the first week. Sure enough, in week 2, when problems began to arise,
had something wonderful to show them. There was a sense of relief on the
part of the financiers, who later generously agreed to invest additional
money.

This leads to another bit of advice: While it can be important to shoot
a complicated production sequence in the first week to get it behind you,
tuck it into Thursday or Friday. It takes at least seventy-two hours for a
crew to get to know each other. It may appear as if everyone is functioning
properly that first Monday morning, but the real work won’t emerge until
Wednesday. You've got to be emotionally and, if possible, financially pre-
pared literally to throw away the first two days of shooting.
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The producer has one absolutely crucial week on a movie; it may even
come down to three days: the Wednesday, Thursday and Friday of the sec-
ond week. All the most fundamental decisions will have to be made within
that time. Whatever is going wrong must either be changed then or you
will be stuck with those problems for the duration of the production.

Two examples involve the relationship with the director and the work-
ing rhythm of the film, both of which become established very quickly. As
producer you should already have done your homework and learned about
the director’s style and the other artists’ abilities by asking those who have
worked with them in the past. Your choices should have been based on
this and on intuitive judgment. Certainly problems during that precious
first week of shooting will ring alarm bells in your head, since they may
well be contrary to those early assumptions. If need be, this is the time to
have a confrontation with the director. There is a week’s rushes to look at,
enough material to judge the competency of the director as expressed
through the visual style and the performances. If changes are required,
there is this narrow window of opportunity; now’s the time. If the working
rhythm indicates, when charted out through the schedule, that you will be
two weeks over, it must be adjusted, with the director’s cooperation, by the
end of that second week, or you are destined to go over.

Once a film has started shooting, the pivotal relationship is between
the producer and the director. The best “in-production” relationship I ever
had was with Roland Joffe on The Killing Fields. Because it was an enor-
Eo:m_v\ complicated film, we would dine together almost every night, talk-
ing over that day’s problems and the next day’s challenges, and that was
very productive. There was never any equivocation. When we had crises,
he totally understood them; when things were working well, he knew why.
The key is trust. If the director suspects the producer is likely to lie about
having more money (or less resources) available than there actually is, the
basis of the relationship will be undermined quickly. It is demoralizing for
a director to think the producer has a hidden agenda, just as it is Qﬁ:oz:..
izing for a producer to believe the studio has another agenda altogether.

Let me emphasize that once a film is green-lighted, the key is absolute
H:r,;.ﬁ. A producer must have the confidence to be able to say to the director,
‘This is not working,” and the director must have the confidence to re-
spond, “How am I going to dig my way out of this?” Then you work to-
gether to dig your way out. There will be crises; there’s never been a movie
made without crises. It’s the ability to deal with those crises that is the
making of a good or a bad producer. Once a film starts, producing is, for the

most part, crisis management; you have no other real function. In most
Other respects you're in the way!
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During shooting I would try to time my appearances so that they
would have some relevance. I'd try to be there at the beginning of the day
(if you're there, why isn’t everyone else?), during lunch and at the end of
the day. It is very good for the crew to see the producer lunching with the
director and other artists, for it communicates a sense of continuity, of
family. I would always reserve the right to decide what time the movie
wraps, rather than hand that over to the director. If that is lost, you have
effectively lost budgetary control of the film. If the director decides how
long to shoot, the director controls the budget. There are exceptions. On a
shoot in Hungary we took out a completion bond with a local studio, so I
didn’t have to look at my watch once. Whether we wanted to wrap at six or
at nine, we had a fixed cost; any overage was their problem.

The core working group from the producer’s perspective during shoot-
ing is the production manager, first assistant director and production ac-
countant. They’re your SWAT team, who help sort out your problems.
With their input you bring a series of sensibly thought-out options to the
director, and the director decides among those options. As an example, on
The Duellists we were behind from day 1 due to weather. I would meet with
Ridley Scott every night and discuss options to get back on schedule, such
as condensing a sequence and moving on after lunch or cutting the size of
a crowd, and he would decide.

Let’s consider the issue of going over budget. As noted earlier, the first
line of defense is to recognize the pattern early (again, by the beginning of
week 2} and confer with the director in order to correct it by reworking the
schedule or your shooting system in order to catch up. But what if the pic-
ture is clearly better off for going over one week? In that case, instead of
trying to hold to the schedule, you must pay for the overage by imposing
savings from other below-the-line categories. Either decision is made by
working closely with your SWAT team and presenting the alternatives to
the director. It's important not to become ideological about it, not to see it
as a war between producer and director, because like it or not, you’'re in it
together.

In the unlikely event that the director does not respond constructively
in the face of such an overage, you have a battle on your hands. It also
means you've made a flawed judgment in selecting that director. One of
the things I would try to do in preproduction is to feel out that type of
issue, to create one or two minicrises to see how the director reacts. During
the location reconnaissance (“reccie”), if option A is closed down, how
flexible is the director in exploring option B? What you don’t want is a
“pussycat” director—"Everything is fine, whatever you say”—because that
kind of lack of conviction will end up on the screen. The ideal director is
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someone who is decisive and flexible: firm in what he or she wants; flexible
in understanding the nature of the producer’s problems and in helping
solve or at [east address them.

The value of choosing to work on location is realism. Another impor-
tant element, especially in exotic location s, is the ability to photograph in-
digenous people rather than shipping in extras. Since travel time is wasted
time, another concern is how close the crew lives to the location. If travel
time is an hour and a half, that means three hours are wasted each day, and
that’s both expensive and stupid; every fourth day is effectively wasted.

Currency is another issue on distant locations, and my advice is to buy
currency forward. Once you krow what the picture is going to cost, buy the
currency for the entire location schedule; don't be a victim of fluctuation.
As an example, assume the pound moves against the dollar from $1.40 to
$1.61 over several weeks. If the movie is budgeted in dollars but you are
spending pounds, the cost of your dollars has escalated by some 15%, a
heavy unforeseen overage. To avoid this, convert your financing into the
local currency as soon as possible. (If a studio balks, reach agreement with
them such that they can keep any benefit from fluctuation but that they
protect you from any losses.) Don’t play the currency market—it’s not your
job, and you've got a movie to produce.

Logistics are extremely important, since shooting on location is paral-
lel to a military operation, calling for moving great numbers of people and
equipment, keeping lines of communication open, seeing that everyone is
well fed and maintaining flexibility so that plans can be changed at short
notice.

As producer you have the absolute obligation to keep the crew happy,
well fed and not exploited in terms of working ridiculous hours, which
may become counterproductive, making them tired and irritable. At the
end of week 2 it’s a good idea to throw a little unit party, which brings peo-
ple together and consolidates relationships. One should be reasonably
quick to criticize but even faster to praise. [ would advocate a “slush fund”
in a budget of perhaps 1% of the budget from which you can buy small
things such as birthday presents or a round of drinks or award bonuses
where deserved, all of which, in addition to a couple of unit parties, gener-
ate good morale and a sense of well-being.

Outsiders wonder why so many people are needed on location. In my
experience there are in reality seldom more people than are necessary, es-
pecially in support staff, who can always fill in where needed. The most ex-
pensive element in shooting a film is time. The addition of an extra person
can often fill a gap so that every given hour in the day is properly used.
Don't scrimp with your key personnel. Beware of bargains. If proper plan-
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ning with an experienced director of photography avoids one day'’s error,
he has paid for himself.

During production it’s important to prepare a weekly progress report
reflecting the budget changes, specifying over- and under-budget shifts
from the previous week. I would force myself to spend half a day a week on
this. In every area where the change is significant I'd write a detailed ex-
planation. This is not only for the record; 1 have found that writing about
these problems would make me address them head-on and search for solu-
tions in the coming week. I'm a great believer in putting thoughts on
paper.

If you've prepared properly and done your numbers right, the rela-
tionship with the financier during production should be amiable. Stay in
contact through phone calls every week or so, reporting progress. I would
adamantly resist sending rushes back to the studio; they have every chance
of being misinterpreted. The only people who can really understand the
rushes are the director and the editor and, to a limited degree, the pro-
ducer. Rather, after a few weeks I'd send them a series of selected takes, to
offer a flavor of the movie. On Midnight Express the rushes for two out of
the first three days were unusable. Had Columbia seen that material, they
might have panicked. Luckily we were on location in Malta and were able
to cover by rescheduling and get back on track. Crews are great at covering
tor each other!

Editing normally begins during shooting, and your relationship with
the editor is most important. I've done three-quarters of my films with
the same two editors and would trust them implicitly. The director must
come to trust the editor’s judgment as well. But let me emphasize that the
director-editor rapport must be such that the editor tells the director the
truth. If the rushes aren’t working, the editor is the first person who knows
it and must be comfortable enough in the relationship to convey that to
the director. Bluntly, the editor must not be someone who looks to the di-
rector to remain employed. On location we would see rushes on video, so
the daily call to the editor at home base to assess the quality of the rushes
would be vital. On Mahler I asked Ken Russell if he wanted to look at the
rushes. He asked if we had any room in the schedule to reshoot, and I said
no. Then he said, “What’s the point in looking at the rushes?”

I would try to bring the composer on very early, if possible at the
screenplay level. The three essential creative contributions on a movie
exist on two tiers. On the first tier is the director, writer and composer, fol-
lowed by the trio of production designer, editor and cameraman. What
you see on the screen is an amalgam of their work, and the producer’s job
is to ride herd on them. In the case of Chariots of Fire it’s hard to say what
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the movie would have been like without Vangelis’s brilliant score. Since I
happen to enjoy music, my research into finding composers was a con-
stant delight. On The Killing Fields we decided that, visually, many se-
quences would end with machinery wiping the human element off screen.
We sought a cacophony of sound, and I thought of Mike Oldfield’s Tubular
Bells. He was keen to do the film and came on board before shooting
started.

Now let us assume we have completed principal photography on
schedule and we turn to the final phase, postproduction. It's important to
do postproduction close to home, which in my case is in England. This
way you are familiar with all the elements and can maintain control. I'd
worked with the same dubbing mixer for twenty years, and there was a
mutual trust and a shorthand that developed.

During the latter stage of postproduction there is the question of when
to preview. We would do a rough, four-day mix to give a sense of the sound
track, including some music, for the previews. Only after the previews
would we do the full-blown sound mix, finely detailed.

Previews are immensely valuable. It’s the first time you learn how your
preconceptions fit with those of the actual audience. First, the film will feel
long. Individual cuts, scenes, moments and rhythms you've grown to like
will have to be adjusted, because you can feel the audience wanting the
film to move on. Next, you forget how smart the audience is, and find that
the opening reel is far too expository; you just don’t need that body of ex-
position. I would always try to leave some money in the budget for
reshooting a couple of days of odds and ends, useful inserts learned about
in the previews. This “shooting to the cut” is remarkably economical (with
an almost 1:1 shooting ratio) and can solve enormous problems. Not every
studio will agree to this, but it’s extremely valuable and often comes down
to a measure of their enthusiasm for the picture.

What’s the ideal preview audience? It depends on the picture, We pre-
viewed Memphis Belle to very broad audiences and took our chances. On
Meeting Venus we previewed to preselected audiences of people who had
seen films like Dangerous Liaisons or Reversal of Fortune. Before 1 would pre-
view for the studio in Los Angeles, I would pre-preview in the U.K. to dis-
cover obvious problems and make adjustments in advance.

There are two types of preview: for production and for distribution.
The production preview would point up the strengths and weaknesses of
the movie and allows us to make improvements before the final mix. Then
you lock the film and move to the marketing and distribution issues. For
distribution previews we would show essentially a finished movie and
would be addressing marketing decisions and market positioning.
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Conferring with marketing executives is an ongoing process. After the
film is locked in, the key relationships for me would become the head of
marketing, the person who cuts the trailers and does the print ads, and the
head of distribution, who handles the release pattern and theatre dates. |
would trust these executives totally and prefer to bow to their expertise. If
we disagree, | would on balance rather have them misjudge a movie and re-
main confident in me as a colleague than win some hysterical disagree-
ment over a specific movie and destroy the relationships. Also, since I
would not be prepared to accept interference in my area, I would in fairness
take a similar view and respect what they do.

Approaching the release date, marketing expenses are committed, the-
atres are committed and tension is enormous. You die a little, because
there’s not much you can do to affect the outcome! If a picture opens
stronger than expected, rejoice and chase it with resources to maximize it.
At this point significant sums of money must be available to drive it over
the top. If a picture opens poorly and it is in broad release, there’s nothing
you can do. If it is in platform release, there may be ways to rescue it if re-
views are good and exit surveys are positive. Perhaps the movie can be
repositioned through recutting the trailer and rethinking the advertising
campaign.

Once a picture is released, it takes on a life of its own as it proceeds
through the varied release patterns and viewing formats to the increasing
movie audience around the world, making, one sincerely hopes, some
kind of positive impact.
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by WILLIAM GOLDMAN, a distinguished novelist and also a screenwriter
who has won Academy Awards for his original screenplay Butch Cassidy
and the Sundance Kid and for his adaptation of All the President’s Men. He has
adapted his novels Marathon Man, Magic, Heat and The Princess Bride for the
screen and has written the screenplays for Harper, The Hot Rock, A Bridge Too
Far, Misery, Maverick, The Chamber, The Ghost and the Darkness, Absolute
Power and Hearts in Atlantis. Among his other novels are The Temple of Gold,
Soldier in the Rain, Boys and Girls Together, Tinsel, Control and The Color of
Light. His nonfiction books include Adventures in the Screen Trade: A Personal
View of Hollywood and Screenwriting, Which Lie Did [ Tell? More Adventures in
the Screen Trade and Hype and Glory, which deals with his experiences as a
judge at the Cannes Film Festival and the Miss America contest.

What movies get made reflect the executive mentality; what
movies are successful reflect the audience.

riters have always been secondary in Hollywood. But ask any director
and he will tell you he is only as good as his screenplay. There is no

picture without a script. When you read that a producer announces a new
$75 million picture from a novel he has bought, that’s nonsense. No one
knows what a film will cost until there is a screenplay. There is no film;
there is no anything at all in this world until there is a screenplay. A
screenplay is gold. .

Hollywood is constantly shifting. It’s a whole new and unpredictable
ball game. Now one can write anything. Since no one knows anymore
what will or won’t go, almost anything has a chance of getting made. Now
it seems possible for a writer to say what he wants through film and make
aliving at it. . .

One of the things that no one tells an eager author in college is that if
he writes a novel, the chances are that he won’t get it published. And if he
does get it published, he might make five thousand dollars or Bﬁ.&m even
ten. It takes years and years to become an established fiction writer, and
one can hardly support a family that way. There aren’t more than a :m:.a\
ful of writers who can actually make a living out of hardcover fiction writ-
ing. Film writing, on the other hand, not only pays, it overpays. And it is a
way for one to exercise his craft and still feed his children—both critical as-
pects of a writer’s life.

There is more interest in screenwriters today than ever before because
of money. People are beginning to wonder why screenwriters get so D.Enw
money, since the star makes up his part and the director has all the visual
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concepts. The answer is that it all starts with the word: the screenplay. The
reason that the director gets all the publicity is because he’s the most visi-
ble person during shooting, which is the only time the press is allowed
around a picture. They are not present during preshooting, when the
writer, producer and director are working on the script or are assembling
the cast with the help of the casting director. No one is present postshoot-
ing, when the editors and composer are working their magic. And though
the press may be on the set during a day’s shooting, they’re not around the
night before, when that day’s schedule is mapped out. At this critical ses-
sion, the production designer will say, “We must have the door here,” and
the cinematographer will say, “Well, if you move the door here, T can give
you this shot coming in, which will scare everybody,” and the director will
agree or disagree, or he won’t know. He’s just one of many people going
down the river on this boat, hoping they get past the rapids.

Movies are a group endeavor. There is a group of six or eight techni-
cilans who are essential to the collaborative process: the writer, director,
cinematographer, editor, production designer, producer, production man-
ager and sometimes the composer. As for writers, we are more essential
than the public gives us credit for, but no more essential than the other
technicians. But our visibility is low because few of us go out on publicity
junkets. Basically we are very dull people.

Some authors start out, no doubt, knowing they want to write screen-
plays. I am basically a novelist, and I fell into screenplay writing rather by
misinterpretation. It happened at a time when 1 was in the middle of a
monstrous novel called Boys and Girls Together. T was hung up in the thing,
and to try to unstick myself, I wrote a ten-day book called No Way to Treat
a Lady, which was published under another name. It is a short book with
fifty or sixty chapters. Cliff Robertson got hold of it and thought it was a
screen treatment rather than a novel. At the time he had a short story
called Flowers for Algernon, which eventually became Charly. He asked me
to do the screenplay, but when he saw the results, he promptly fired me,
hired a new writer and went on to win the Oscar for Best Actor.

The whole sequence of events did prompt me to learn more about
screenwriting. I bought the only book available—called How to Write a
Screenplay, or some such title—and discovered that screenplays are unread-
able. The style is impossible and must be dispensed with. It always has
those big capital-letter things that say, “EXT. JOHN’S HOUSE DAY.” I real-
ized that | cannot write this way. Instead [ use run-on sentences. I use the
phrase cut to the way I use said in a novel—strictly for rhythm. And I am
perfectly willing to let one sentence fill a whole page. Here’s an example
from the ending of Butch Cassidy and the Sundance Kid:

Goldman

CUT TO:
BUTCH

streaking, diving again, then up, and the bullets
landing around him aren’'t even close as--

CUT TO:
SUNDANCE
whirling and spinning, continuing to fire and--

CuT TO:
SEVERAL POLICEMEN
dropping for safety behind the wall and--

CUT TO:

BUTCH
really moving now, dodging, diving, up again and--

CUT TO:
SUNDANCE

flinging away one gun, grabbing another from his
holster, continuing to turn and fire and--

CUT TO:
TWO POLICEMEN
falling wounded to the ground and--

CUT TO:
BUTCH

letting out a notch, then launching into another dive
forward and--

© 1969 by William Goldman. Reprinted by permission.
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CUT TO:

SUNDANCE

whirling, but you never know which way he’s going to
spin and--

CUT TO:

THE HEAD POLICEMAN

cursing, forced to drop for safety behind the wall and--

CUT TO:

BUTCH

racing to the mules, and then he is there, grabbing at
the near mule for ammunition and--

CUT TO:

SUNDANCE

throwing the second gun away, reaching into his holster
for another, continuing to spin and fire and--

CUT TO:
BUTCH
who has the ammunition now and--

CUT TO:
ANOTHER POLICEMAN
screaming as he falls and--

CUT TO:

BUTCH

his arms loaded, tearing away from the mules and
they’'re still not even coming close to him as they

© 1969 by William Goldman. Reprinted by permission.
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fire and the mules are behind him now as he runs and
cuts and cuts again, going full out and--

CUT TO:
THE HEAD POLICEMAN
cursing incoherently at what is happening and--

CUT TO:
SUNDANCE
whirling faster than ever and--

CUT TO:

BUTCH

dodging and cutting and as a pattern of bullets rips
into his body he somersaults and lies there, pouring
blood and--

CcuT TO:
SUNDANCE
running toward him and--

CUT TO:
ALL THE POLICEMEN
rising up behind the wall now, firing, and--

CUT TO:
SUNDANCE
as he falls.

© 1969 by William Goldman. Reprinted by permission.
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In this sequence I've used the proper form, but I never want to let the
reader’s eye go—it’s all one sentence.

A writer needs to find his own style, something he is comfortable with.
For example, 1 use tons of camera directions, all for thythm. It often upsets
the directors, who shoot the scenes the way they want them anyway. But it
looks like a screenplay, and yet it is readable. The standard form cannot be
read by man or beast.

Anyone wanting to be a screenwriter should write a screenplay—not
an outline or a screen treatment or a novel that then has to be adapted. A
studio can have over a million dollars tied up in a property between the
time it is purchased as a novel and the time a script is ready. And this is
aside from subsequent production costs. If an author writes a screenplay, it
is already there to be seen and judged. The company can say right off,
“Yeah, we'll shoot it,” or “No, we won't.” If it sells, it pays the bills. And be-
sides this essential aspect, it is a legitimate and honorable kind of piece to
write.

Background reading and research can be important for a writer. For
one thing, sometimes he just stumbles upon something that really grabs
him and that he knows he wants to do something with. It was way back in
1958 or ’59 that I first came across the material about Butch Cassidy and
was moved by it and knew | wanted someday to write a movie about it. I
continued researching the subject off and on for ten years, finding things
to read that added background and depth. There is a lot available on Cas-
sidy but almost nothing on Longbaugh (Sundance). Larry Turman, a good
friend, who produced The Graduate, was very important in helping me to
structure it.

Since I am basically a novelist, it never occurred to me to ask for ad-
vance money on “spec” based on an outline that I might sell to someone. |
just wrote as if | were writing a novel. This is an unusual occurrence, at
least for a Class A picture. The professional screenwriter doesn’t usually
just write an original screenplay and then look for a market. If he makes his
living as a screenwriter, what he probably does is “buckshot” it. That is, he
writes ten outlines and circulates them, hoping that one of the ten clicks
and someone gives him money for it. He then writes the full screenplay
with financial backing.

[ wrote the first draft of Butch Cassidy and the Sundance Kid in 1965 and
showed it to a few people, none of whom was interested. I rewrote it, really
changing very little, and suddenly, for whatever reason, everyone went
mad for it. Five out of the seven sources in Hollywood who could buy a
screenplay were after it. It was this unexpected competition—not my par-
ticular skill with the rewrite—that sent the price so high.
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Authors who write in various other forms of fiction and nonfiction be-
sides screenplays often have two agents, one on each coast. The one on the
West Coast handles the film material, while the New York agent handles all
of the other manuscripts. My Hollywood agent at the time, the marvelous
Evarts Ziegler, handled all negotiations for Butch Cassidy. My only contact
with the deal was that he called me in New York every day to keep me
posted on the bidding and warned me to stand by the phone to get his call
when the bidding was over. It was up to me to give the final okay, The
screenplay was finally bought by Fox.

No doubt many authors write a film imagining a certain actor in a spe-
cific role. Right from the beginning I had Paul Newman in mind. Actually
as I wrote the picture originally, I saw Paul Newman and Jack Lemmon in
the main roles. Jack Lemmon had just done a movie called Cowboy, and 1
thought he would do a fine Butch Cassidy. Paul Newman had done a
movie about Billy the Kid, and I saw him as the Sundance Kid. As the years
went on, Lemmon disappeared from my mind, but Newman agreed that
he would play the Sundance Kid. Then, when George Hill (who was even-
tually signed as director) read the script, he mistakenly assumed that New-
man was going to play Butch. When that happened, Newman, who wasn'’t
really eager to play Sundance, was delighted to change roles. Then the long
search began for the actor who would play the Sundance Kid. Every star in
Hollywood was up for it. There were arguments about certain choices.
Under such circumstances an author doesn’t have very much power. Long
ago Hollywood decided that the way to keep people quiet is to overpay

them. An author paid all that money should go home and count it and be
content. I was in there arguing, and so were others who had more influ-
ence, notably Newman and Hill, We finally won the battle, and Robert
Redford, who in those days was not nearly so well known as some of the
other candidates, got the part.

4 I was really fortunate. Overall I happened to be delighted with Butch
Cassidy. In many ways it is better than what I wrote; in many ways it isn't;
and in many ways it’s different. My script was much darker and, I think
would not have been so successful. And most of the credit for its noBEm‘
off so well I give to George Roy Hill, the director.

Butch Cassidy is an example of an original screenplay. I've also adapted
My own novels (Marathon Man, Magic, The Princess Bride) and books writ-
:w.g by others (Misery, All the President’s Men, A Bridge Too Far). The hardest
thing to write is an original because it’s creative; the easiest thing is an
adaptation of somebody else’s. On a straight adaptation, I don’t have to
deal with the anguish of the original writer. But when I'm adapting my
Oown work, I think, “That was so hard to write, I'd like to keep it.” I'm not as
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ruthless as I should be. The Faulkner phrase “You must kill all your dar-
lings” is basically true.

For example, one scene in Marathon Man that I cared about was the
run. The hero runs along and fantasizes that legendary runners come
alongside him and get him out of a scrape. In the first draft screenplay, I
wrote it as a fantasy, as in the book. John Schlesinger, the director, said, “I
can’t shoot this; it’s a literary conceit and it won'’t play.” When a director
says, “l don’t know how to make that play,” it’s best to change it, rather
than risking that his uncertainty will show through in the film.

The assignment on A Bridge Too Far was unique because it was financed
not by a studio but by one man, Joseph E. Levine. In order for the story to
be told properly and for it to be faithful to Cornelius Ryan’s book, one had
to have a lot of stars. The use of stars would help the audience organize the
several parallel stories to be told. This affected the writing of the screenplay
since, in a scene of two characters talking, if the scene legitimately be-
longed to character A but character B was cast with a star, I would flip the
scene so that it would favor character B.

Films that become successful tend to reinforce our expectations; films
that are not as successful but are equally competent tell audiences things
they don’t want to know. For example, everyone in this country thinks of
A Bridge Too Far as being a commercial failure. In fact, it was a giant success
in Japan and Great Britain and did very well all over the world, except for
the United States. It told Americans something they didn’t want to know:
Battles and wars can be lost. All over the world people have lost wars and
know that kind of suffering and agony firsthand; we don't.

On All the President’s Men, if there was a contribution in the screenplay
that was valid, it was deciding to end the film in the middle of the book, on
a less-than-triumphant note for Woodward and Bernstein. Instead of hav-
ing them get saved by the cavalry at the end, the idea was to have the au-
dience apply what they knew and fill in the ultimate victory. No one knew
at the time that President’s Men would become a very successful film. People
were saying, “Haven’t we had enough of Watergate?” Nobody knows
what’s going to work. Hollywood is based on a search for past magic. “Red-
ford and Newman worked twice (Butch Cassidy and The Sting); if we could
only get Redford and Newman in a picture we’d all be rich.” The reality is
that nobody knows. One can guess that a movie about some robots in the

future will work, and that George Lucas will handle it well, but Universal
didn’t think so. They passed on Star Wars when they had American Graffiti.

How close is a writer allowed to the actual production? To a degree the
answer lies in how big a writer he is. The bigger the name, the more likely
he is to have a say about the details of production. Generally, the answer is
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that the writer gets as close to the production as his director allows. The

production is really the director’s baby. If he has faith in the author’s judg-

ment, the director will be more willing to tolerate his presence during film-
ing. If the director doesn’t want him, there is nothing the writer can do
about it.

An author is blessed if he has a director who Is interested in working
closely with him as he prepares for production. The time when the author
is most essential is in the story conferences with the director prior to film-
ing. It is during these very crucial days that he tells the director over and
over again exactly what he meant. Talking it all out in minute detail with
the director can clarify the content and ensure the director’s chance of a
clean and accurate interpretation. It is during these conferences that
scenes are cut, added or otherwise modified. In Butch Cassidy, for example,
the screenplay was changed, but never basically. Certain scenes were cut;
the musical numbers were added, but the thing that makes the movie
work—the basic relationship established between the two men—was left
essentially unchanged.

In one specific instance I had written an atrocious scene, the opening
scene of Robert Redford and the card game. Everyone said, “Get rid of it! It
stinks!” And I kept saying, “I know it stinks, but it’s the best I can do.” And
all the time I was going through that pressure, George Hill kept saying,
“You're not going to change it!” George knew how to make it play. He took
the scene and put it in sepia, which gave it an old look. And he had what is
probably the longest close-up in modern film history on Bob Redford. It’s
about ninety seconds of solid Redford, and the scene really plays. He gets a
tremendous tension out of it. This is a striking example of how a good di-
rector can take even a rotten scene and make it work.

‘ I went out to Hollywood in June 1968. George Hill was already there.
For about ninety days, he and I met every day, spending most of each day
talking about every aspect of the script and coming up with ideas for it.
These meetings lasted until mid-September and included a two-week re-
hearsal period prior to actual filming. Until the filming began, I was in-
volved in many decisions that were made, but the final work necessarily
Wwas that of the director. I returned in the middle of production for one
week of shooting at the studio between location work in Utah and Col-
orado and in Mexico. On this visit I saw four or five hours of rushes that
George had shot in Utah and Colorado and gave him my reactions. That
basically was my contact with the production of the film.

My own feeling is that I don’t want to be around on a film I have writ-
ten. There are times when an author can be helpful. In Butch Cassidy, for

example, there were a couple of scenes misdone. Had 1 been around, I
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could have said, “Oh, no, no, no, no—I meant this.” You see, they were ac-
tually miswritten, and I didn't realize it until I saw them on film. They are
not, incidentally, in the final film. Had I been around, I could have said, “I
miswrote that. Don’t play what [ wrote; play it this way.”

Generally, however, I don’t like to be around for two reasons. First of
all, because I am the screenwriter, nobody really wants me around. If a line
is misspoken with the proper emotion or spoken properly without the
proper emotion, there can be problems. The writer thinks the actors are ru-
ining his lines, and the actors resent the author’s presence. And similar
tensions can arise between director and author over interpretation. Sec-
ond, although there is nothing more exciting than your first day on a
movie-star-laden set seeing all your dreams come true, by the second day
you are bored with it. By the third day everything is so technical that you
are ready to scream, “Let me out of here!” The idea of standing around for
seventy-two days of shooting, bothering people and saying such insignifi-
cant things as “The line is ‘There’s the fireplace,” not ‘Where’s the fire-
place,” ” is madness. Since the author just doesn’t know when he might be
really helpful, he might as well stay away and avoid the agony for himself
and everyone else.

In Adventures in the Screen Trade I wrote that nobody knows anything in
the movie business because no one can predict popular taste. In 1999, The
Blair Witch Project was one of the most profitable movies. The distributor
was an independent company, Artisan. Studio executives were scratching
their heads, wondering “How did we miss on that one?” The fact is they
don’t know, since they’re in this blizzard, and the snow won't ever stop
coming down on them. It's a fascinating business to watch from a dis-
tance, and I'm glad I never had to be a studio executive.

What movies get made reflect the executive mentality; what movies
are successful reflect the audience. I have no idea what they will like; I try
to write a screenplay that [ will like, and I pray. If  want to continue work-
ing in pictures, it’s essential first that my screenplay gets made and second
that it gets made properly. After all, the business pays attention only to
writers who write movies that are commercially viable. But, beyond it all,
nobody really knows which films will be big. There are no sure-fire com-
mercial ideas anymore. And there are no unbreakable rules. Classically,
westerns have villains. Butch Cassidy, however, the most successful western
ever made, has no tangible villain, no confrontation in the usual sense.
Perhaps the success for the movie with kids is in the concept of the “super
posse,” a force that follows them and makes them do terrible things that

they cannot control.
My advice to screenwriters starting out is hustle, pester, embarrass
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yourselves to get to any contact in the business you can, and move to Los
Angeles, because that’s where the business is. Also, you must be able to
handle rejection. \

Over the years, my writing habits haven’t changed. I go to the office
every day, if only to check out Sports scores. When [ am working on a
screenplay, it’s seven days a week. I start at three pages a day and won’t sto
until I've done the three pages. This is after months of working out EM
mEJ\ structure which 1 place on my wall in the form of twenty-five or
:5.3\ connective phrases. Gradually, once the characters become more fa-
miliar and'I gain more confidence, I'll write four or five pages a day, and
%m.: have half a script. Although I don't like my writing, alas, [ do M\wm to
Mw%w\m.mo I tend to generate more pages per day as I'm heading for the

If screenwriting were the only kind of writing I did, however [ think 1
would find it desperately frustrating. When I write a novel, I SWm‘ ittom
mm:ov He says, “This stinks and 1 want you to change :.:\ If I agree EEM
:_15\ I say, “Okay,” and 1 change it. If I don't agree with him, [ can sa
.:Oooa-_uv\m.: It is my baby and I can fight to the death. I can m;\sﬁ not M\m
_.ﬁ published at all or get it published as I want elsewhere. At least it is w:
mmsﬁ to make if I choose. In films an author doesn’t have that right :ﬂ\
EBM he must assume the director or producer will be ultimately Hmmcoma-
Em for what the finished product is and whether it works or not. And, of
MMMMNMMM% :__m zﬂo guarantee that he will get a director or producer who
. One thing that really pleases me about movies today is that advertis-
Gm m.:g publicity and critical reviews don’t mean anything anymore. Butch
Cassidy opened in New York to pretty bad notices but :mBm:Qo:W busi-

ness. Happily, the reviews are totally unimportant on a film. No one except
maybe the critic’s mother is going to go to a film or stay away from a EW

because the critic says it's good or bad. Movie audiences will not be lec-
tured to. It is a golden time
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It can fairly be said that the cost of guaranteeing completion is the
only cost of producing a movie that has actually shrunk, at _mmmﬁ.
when measured as a percentage of budget, since the last edition of

this book.

or producers and their investors, the motion picture business is a a.mw&
highly speculative business. The investors take risks on many factors: on
the creative capabilities of the writer, producer, director and actors and on
the ability to secure distribution and compete in the Bm%mﬁ_mnm\ to zmu.:m
a few of the more obvious. But the single risk that any investor will m:a._:-
tolerable is the risk that a picture will not be completed. In the production
of any motion picture, whether a studio project or w.d _Dmmwmsmm:ﬁ ven-
ture, the need is always present to assure that what is started will be m:-
ished. That is where the issue of “completion” enters into the structuring
ion picture deal.
o Wwwﬁwam-m:w:nma picture goes over budget, for whatever cause, there
is reasonable certainty that the studio has the financial strength to no/@
the extra costs. For undertaking the risk of over-budget costs, Em. mﬁca._o
may add to the budget or retain a contractual right to recoup a cost :ma_:.:w
the area of 5% to 6%. Further, the studio may invoke contractual pena :Mm
against the producer and/or director for any excess costs unless such nMM:
result from studio-approved enhancement such as content :o..ﬁ foun o
the approved screenplay prior to shooting or a studio-approved increase
of shooting days.
the MM“NM a studio UM._JQCWM budgeted at $50 million. In mam._SOD to %M
producer’s fee and overhead allowance, the producer’s deal with .:gm stu M_
would typically give him or her a share of the net profits of the picture, say
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50%, reducible for profits paid to other talent to a floor of perhaps 20% of
100% as defined in the studio’s standard PFD (production, financing and
distribution) agreement. (For details of a sample PFD agreement, see article
by Stephen M. Kravit, p. 194.) Assume this is a generous studio that allows
the producer a 10% contingency over the going-in budget so that he or she
is not penalized if the picture comes in at a negative cost of up to $55 mil-
lion. What happens if the cost reaches $56 million? One of the conse-
quences may be that the producer’s profits are, by contract, delayed while
the studio recoups not only the $56 million (plus, of course, all distribu-
tion expenses, interest and distribution fees) but also double the over-
budget costs, or an additional $1 million, before profits are deemed to have
been reached. Or the producer may be required to agree that part of his or
her fee be payable on a deferred basis and that, to the extent the picture
goes over budget, such deferment is paid to the studio to cover the excess
costs, rather than to the producer.

The specifics will, of course, depend on the producer’s bargaining
power vis-a-vis the studio, and what has been said with regard to the pro-
ducer’s deal might, in certain cases, apply to the director’s as well. The
point is that the studio will take the budget seriously; hence, if the costs
run over, the studio is likely to believe either that the budget was false to
begin with or that the producer did not manage the production compe-
tently. In either event it will likely want to spread the burdens of the extra
Costs to those most directly responsible.

In independent production the need for completion protection can be
fulfilled in a variety of ways. A producer may be capable of meeting excess
Costs out of his or her own pocket; the deal with investors may permit an
overcall; a standby commitment may be in place for over-budget financing
on certain terms; or a producer may deal with a company whose business
itis to provide a completion guarantee. Indeed, of late it has become a fa-
miliar practice even for studios to use outside completion guarantees.

A producer who is strong enough financially to sign a personal guar-
antee of completion is generally strong enough on the line to assure that
the picture comes in without invading personal resources. This type of
completion assurance can be as simple as the producer informally assuring
investors that he or she will complete the picture.

A second form of completion assurance is simply an overcall from in-
vestors. For example, if investors are organized into a limited partnership,
the partnership agreement may permit going back to the investors for an
€xtra 109% or 20% of their investment in order to meet overbudget costs.

A third approach might be a standby commitment to invest over-
budget costs as called for. Assume an independent picture is budgeted at $8
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million. The standby investor, for a negotiated cash fee or other no:mamwm-
tion, might commit to provide an additional amount mw to, say, .wm mil-
lion. If called upon to put up any of that money, he might be entitled to
take over production. (The completion guarantor, the 35.4: general cate-
gory of completion assurance, is also likely to reserve the right to .ﬁ.me over
control of the production, without interfering with the oé:ﬂm:% of the
production.) The principal distinction between the mS.:Qw% investor ma.a
the completion guarantor is that the standby investor will normally obtain
a recoupment position prior to or at least equal to Em ﬁmow_.m who U.:ﬁ up
the $8 million for the principal budget, and a profits interest in the picture
besides. The profits interest is likely to be calculated at ‘w better BS. (say,
double) than what the original investors would receive. (That profits inter-
est would normally come out of the producer’s share rather ﬁ.:w: the fin-
anciers’ share of the profits.) If the original investors were receiving mnos of
the profits for their $8 million, each would have one ﬁﬁ.mngmm point of
profit for every $160,000 of money invested. If an 5<mmﬁ.: put up
$400,000 he would be entitled to 2%4% of the net profits of the picture. But
let’s assume that $400,000 of the standby investor’s money is ﬁm&. On the
standby deal hypothesized above, he or she would be m‘::zma to five
points of profit for that $400,000, but out of the producer’s end, not that
allocated to the principal financiers. .

We distinguish between a standby investment and a completion guar-
antee because the standby investment dilutes or @om%ozm.m the recoup-
ment position of the original investors while the completion guarantee
does not. Further, the completion guarantee as it has developed does :o‘.ﬂ
require the producer to give up any profits for the use of the mcwaaom S

- money, although those profits will be delayed or deferred until m:mH the
guarantor recoups its investment. On the other hand, the standby 5<2.8~
may be willing to pay for the costs of enhancing a Enr:m. j.a nozﬁ_m:m_:
guarantor will not. The standby-investor format might Eowam mnn%m.m M
completion assurance to equity investors. It would not satisfy a bank i .
bank were putting up any of the production money, because the Um:wa
would not accept any position other than first recoupment and wou N
want to be assuted either of successful delivery of the EQ:.B or of E&&mnﬁ
if the project were to be abandoned. For the same Hmmm.osx it would MOAMM-
isfy most distributors putting up production money in the form of neg

i i s or distribution licenses.

e M_mn”w%ﬁ example, assume it actually cost $9 HE.EOD to make :MM
picture budgeted at $8 million, and that the standby 5<mm.ﬁoH.mQ<w:Mmm
the $1 million over-budget costs. Assume further that the QGQEC.SH .
collected film rentals that, after deduction of distribution fees, print an
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advertising costs and other distribution expenses, leave $2 million of “pro-
ducer’s share” to be devoted to recoupment of production costs. If the pic-
ture had been brought in on budget or, as is explained below, if the
over-budget costs had been paid for under a typical completion guarantee,
that $2 million would be divided pro rata among the investors who funded
the budget. Fach would receive roughly one-fourth of his money at this
point. But if a standby investor put up $1 million (because the picture ac-,
tually cost $9 million to complete), under a deal calling for his recoupment
prior to the original investors, the first $1 million plus interest of that $2
million goes to him. That leaves only $1 million to be divided among the
original investors of $8 million, who would get back roughly 12%% instead
of 25%. Similarly, if the standby investor’s deal calls for recoupment pro
rata with the principal investors,-then the $2 million recoupment is di-
vided among $9 million of investors, making a return of roughly 22% of
investment. Thus the standby investment commitment is not a comple-
tion guarantee, because the essence of a completion guarantee is that the in-
vestors will get a finished picture for the budget amount they have financed. 1f
their recoupment is subordinated by the prior, or diluted by the concur-
rent (even if pro rata), recoupment of a standby investor, they have not
had the benefit of their original bargain in that respect.

A fourth category of completion assurance is the only one properly en-
titled to be called a completion guarantee. It is common in the industry to
refer to such a guarantee as a bond, and indeed, several companies in the
completion-guarantee business use the word bond as part of their corporate
names. This is a specific type of over-budget insurance underwritten by an
insurance carrier. For example, the completion guarantees furnished by
Cinema Completions International are underwritten by Continental Ca-
sualty Company, a division of CNA.

The typical completion guarantee is a three-sided transaction among
bank, producer and guarantor. The guarantor guarantees to the bank the
producer’s performance of the conditions of the loan agreement. It is not
uncommon that completion guarantees are issued in two-sided (producer-
guarantor) transactions, where the production financing comes not from
bank loans but from equity investment or direct studio financing that is
circumscribed by direct studio involvement in production. Here the guar-
antor may in effect be guaranteeing the performance of the producer to
the producer himself, or to a party so closely allied with the producer as to -
be chargeable with the producer’s actions. The differences between three-
and two-sided transactions are most clearly seen in the framing of issues in
disputes over whether a guarantor is responsible for an over-budget cost.

To illustrate how a three-sided completion guarantee works, let’s turn
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to an example of an independent picture budgeted at fo.:::._o:. To H.m:mm
that money, assume the producer makes a pickup deal with m:.>5m:nm:
distributor for theatrical, pay-TV and free-TV rights in the United m.ﬁ.m:mm
and Canada for $5 million, payable on delivery of the picture. >. mowm_mw-
sales representative may sell distribution rights in twenty-five territories in
the world and come back with as many contracts, some for $5,000, .moBm
for $100,000, making a total package of $3 million, all payable on a&:\.ﬁv\.
And a video distributor might commit the remaining $2 million. _.m:o::m‘
for ease of illustration, such complicating factors as interest, discounts,
fees, commissions, compensating balances and the like, Em% :cBUQ.m
round out the $10 million budget. With the exception of relatively .:oH.E-
nal down payments, these contracts will usually be payable not on m_msﬁm
but only on or after the delivery of the specific picture. The mo.:ﬁwna SE
not be collectible if the delivered picture does not meet &qu@.ma condi-
tions, such as that it must be based on a specific screenplay, directed by
a certain director, have specific stars and running time, B.mﬁ first-class
technical requirements and be delivered by a specific oc.aa.m date. The
producer takes the contracts to a bank that deals in motion Ew.::m trans-
actions and “discounts” them, that is, tenders them as security and the
source of repayment for the $10 million production loan. .

What is the bank going to require in order to make the $10 million
loan? It would be an unusual producer whose credit was good enough to
support such a loan. All the bank can look to for payment is the m.c_m:B.mE
of the conditions set forth in the various (often numerous) distribution
contracts. If it is assured that those conditions will be met, it may make the
production loan. Furnishing such assurance is the ?:nmo: wm the comple-
tion guarantee. Naturally it is the bank’s burden to satisfy :.mm: as to the
creditworthiness of the paper against which it is lending. Since the Eo‘-
ducer is the borrower, the completion guarantee enhances the producer’s
creditworthiness and allows the bank to lend money (via :oﬁmm.‘ ._mﬁma of
credit or contracts) to the production. And the delivery conditions that
must be fulfilled to make notes collectible, letters of credit draftable or con-
tracts enforceable are what the completion guarantor mcmamammm..

As earlier observed, banks will make loans against distribution noﬂ
tracts only if they, and only they, have recourse to those contracts c:M_
their loans are repaid in full. For this reason the completion wmmﬂ:mwmmm ofa
so-called standby investor will not be acceptable to a bank if Smw 5<mﬂ8~
has a recoupment position ahead of or even equal to ﬁ.sm bank’s. ?.o mmw
sional completion guarantors, such as Cinema Completions Eﬁma:mco:mw
or Film Finances, have accepted this fixed truth. They offer a mS:&wHﬁ
completion guarantee format involving subordinated recoupment tha

Rudman and Ephraim 213

will very likely be acceptable, depending, of course, on the bank’s assess-
ment of the specifics of the guarantor’s contract and financial responsibil-
ity. Professional completion guarantors have learned to live with having
recoupments of their advances, if any, subordinated to the bank or distrib-
utor recoupments or, if need be, to equity investors.

The producer in search of a completion guarantee has several markets
to explore. The guarantors are highly competitive, so much so that it can
fairly be said that the cost of guaranteeing completion is the only cost of
producing a movie that has actually shrunk, at least when measured as a
percentage of budget, since the last edition of this book.

Historically, when the completion-guarantee business began and guar-
antors were conceived of as standby investors, the typical cost of a bond
was 5% of direct-cost budget. When banks began to play a larger role in fi-
nancing films, as described above, guarantors were compelled to accept
the enlarged risks of subordinated recoupment. As a consequence, their
fees increased to an average of 6% of budgeted direct costs. Quietly pro-
ducers began to rebel, especially those producers of demonstrated compe-
tence (and good fortune) whose films usually finished on schedule and
within budget. Guarantors then devised the “no-claim bonus” as an in-
ducement to keep those producers coming back. Originating as a modest
credit for a successful production that the producer could utilize against
the cost of the guarantee on the next project, the “no-claim bonus”
evolved over time into a refund of 50% of the guarantee fee paid on each
successfully produced picture. The refund could be collected immediately
upon timely delivery of the picture and release of any right to call on the

guarantor for funds.

The current state of affairs is that guarantees are priced in the neigh-
borhood of 5% to 6% of budgeted costs. One half of that amount goes to
the guarantor as its fee; the other half is held in reserve by the bank, to be
paid to the guarantor only in the event that the guarantor is called upon to
put funds into the picture. If that reserved amount is not used, it would
Customarily be applied to reduce the cost of the picture.

It is also standard for the guarantor to require a 10% contingency in
the approved budget, so that it advances no funds until the picture goes
10% over budget, much like a 10% insurance deductible. But that 10%
contingency is not free and clear for the producer to use at will; rather, it is
defined to cover those events that are unexpected and outside the control
of the producer.

Of late, a new permutation of the completion-guarantee pricing for-
mula has arisen. Over the years most, if not all, professional guarantors
have relied on financial backing from insurance companies. Of course,



214 THEMOVIEBUSINESS BOOK

every production needs a wide range of insurance coverages. The typical
producer’s package policy includes such coverages as cast, negative and
faulty stock, workers compensation, liability and equipment; extraordi-
nary conditions may suggest such coverages as foreign business interrup-
tion or adverse weather conditions; errors and omissions coverage will be a
sine qua non for distribution and often for financing. Often this package is
offered by the same insurance interests who have backed the guarantors. It
is thus a natural development that some completion guarantors have also
become markets for the procurement of insurance coverage combined
with completion guarantees. Thus far this development has generally been
financially beneficial for producers. Combined rates have been less than
the total of separately purchased completion guarantees and insurance. So
long as the completion-guarantee business remains competitive, that con-
dition should persist.

When a producer approaches a guarantor for a bond, the guarantor
will commence an inquiry to satisfy itself that the picture qualifies and to
determine the price it will quote. The inquiry begins with an examination
of the screenplay, budget, shooting schedule, rights documents, principal
employment and facilities agreements, backgrounds of the key personnel
and any and all supporting materials that bear upon the budget, produc-
tion schedule and delivery requirements.

To a completion guarantor a screenplay is a legal document, signed off
by the distributor, lender, bonder, producer and director, analogous to
what the plans and specifications for a building are to a construction firm.
The guarantor regards the screenplay not merely as a story to be told on
film but as the definitive description of the qualities and characteristics to
be embodied in that film, including specific action, sets, props, locations,
costumes and effects, among other elements. Like the screenplay, the
budget, schedule, production board and delivery schedule are of vital im-
portance. The guarantor will be concerned with the whole panoply of is-
sues that may affect the bottom-line question of whether the picture can
be completed and delivered at the price, on the schedule and to meet the
requirements of the distribution agreements being financed. The inquiry
may range from the obvious (is the cast budget large enough to pay the
prices of the stars promised to the distributors?) to more subtie matters. For
example, a guarantor once deemed it necessary to decline to guarantee a
picture scheduled for exterior shooting on a school campus during sum-
mer vacations because the school refused to allow shooting to continue
past opening of the fall term, and weather-service records suggested that
rain would probably delay shooting long enough to cast doubt on the pro-
ducer’s ability to finish filming at that location before the stop date. Few
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problems that emerge from such an inquiry require so drastic a response.
Most lend themselves to cure by the negotiation of adjustments in budget-
ing, scheduling or staffing. If the distribution agreement calls for delivery
of an interpositive and internegative, but the budget allowances for film
and lab are too small, the solution is to find the extra money somewhere
else. If the star has another commitment to follow this film, and therefore
a stop date, reboarding to schedule his scenes to be shot with ample cush-
ion for delays may cure the concern that the stop date might arrive before
his services are completed. In addition to reviewing the documents, the
guarantor in “vetting” the project may well want to meet with the pro-
ducer, director, cinematographer or production manager to thrash out an-
ticipated production problems and proposed solutions.

The guarantor’s objective is to bring the picture in within the budget
and on schedule, thereby fulfilling the delivery requirements of the vari-
ous distribution contracts. Therefore it is the specific proposed picture dis-
closed by the screenplay and production plan that becomes the subject of
the guarantee, just as it is the subject of the distribution contracts and the
production loan. The difference between the guarantor’s objectives and
those of the bank and the distributors in this respect is that the latter nor-
mally have no responsibility for costs beyond their loan or pickup com-
mitments. They can hardly be expected to object if the picture’s cost
zooms far beyond budget. The guarantor, however, has such responsibility
if the cost of the specific guaranteed picture escalates and will, therefore,
resist being charged for cost escalations that are voluntarily or incompe-
tently incurred by the producer. Changes in script, new locations, un-
scripted effects—all such things in the nature of enhancement of the
picture will be outside the guarantee and will not be permitted by the guar-
antor. The only additions or enhancement that would be allowed during
shooting are those that are budgeted and approved by the guarantor, dis-
tributor and producer.

In reviewing a proposed picture to be guaranteed, the guarantor will
want, among other requirements, to see the budget proved, will be suspi-
cious of round figures and will find the word “allowance” in a budget in-
tolerable. The budget will be closely analyzed in relation to the screenplay,
the shooting schedule and the professionalism of the principal creative,
production and business personnel.

The completion guarantor will have to be satisfied with the director,
cinematographer, production manager, location manager, production de-
signer and stars, among others. Does the cinematographer have a history
of taking too long to light every shot? Does the director show up on the set
without a shot list, so that there is downtime between setups? If the same
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person is going to star in and direct the picture and the director must be re-
placed during shooting, will the star show up on the set? Is the director
married to the star?

Another issue the guarantor is wary of is a “sweetheart deal” whereby
the producer is acquiring some essential service (such as postproduction
facilities) on a better-than-prevailing-rate basis. 1f the sweetheart nature of
the deal is what brings the budget down, then the picture is almost certain
to go over budget if the sweetheart deal falls out. All of these issues and
more must be resolved to the satisfaction of the completion guarantor be-
fore the guarantee will be issued.

Aside from the fee, what does the producer give up to the guarantor?
Guarantors normally require that they be vested with certain powers to
police and oversee the course of production in order to keep it to sched-
ule and budget. Included among such powers may be the right to cosign
production-account checks; to observe on the set during shooting; to
screen all the rushes; to sit in on all production meetings; to review the
books; to receive on a timely basis copies of all production reports, such as
camera, sound, production manager and script supervisor reports; to de-
mand and receive answers to questions, and to become coinsured under all
the production’s insurance. This way the completion guarantor can review
the financial status of the picture on a daily or weekly basis, in partnership
with the production company, to anticipate and correct potential overbud-
get incidents. In case of trouble, the completion guarantor can exercise the
right to take over control of the production and, if need be, to fire personnel
whose performance is below par (subject, of course, to the requirements of
distribution, collective bargaining and other relevant agreements). Despite
the competitiveness of the completion-guarantee business, it has been next
toimpossible for any producer to convince a prospective guarantor to forgo
any of these rights and powers during the negotiation process. Yet, though
the guarantee documentation will almost inevitably contain all of these
rights and powers, a guarantor once vested with them is unlikely to throw
its weight around. It is only in that most rare case of extreme and otherwise
unavoidable jeopardy that a guarantor is likely to exercise its takeover right,
and so long as the producer, director and their cast and crew are responding
to the exigencies of production with diligence and competence, the guar-
antor will content itself with keeping a watchful eye on things and offering
counsel and assistance in solving problems as they arise. Most have ample
qualifications and experience to bring to bear in doing so, and most Emm.ma
to be regarded as a resource to be called upon in bringing to fruition the pic-
ture the producer and director want to make and the distributor wants to
distribute rather than as an assassin lurking in the shadows.
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The typical completion-guarantee transaction contains many docu-
ments, including a complex one between the producer and the comple-
tion guarantor that details the completion guarantor’s rights. The
guarantee itself is likely to be a simple and straightforward document in
favor of the bank, whereby the guarantor undertakes to assure completion
and delivery of the picture. The guarantee may also provide that, in the
event the guarantor is impelled to declare a production hopeless and aban-
doned, the guarantor will simply repay the bank its production loan.
Abandonment is rarely invoked because it is simply too expensive.

Essentially the guarantee has both time and money aspects. Not only
does the guarantor undertake to assure delivery of a specifically described
film, the guarantor undertakes to deliver it by a prescribed date. Distribu-
tors who have committed to take the picture will ordinarily have condi-
tioned their commitments on delivery by a specific date, because they will
have begun the process of booking theatres and preparing their advertising
and publicity campaigns while production proceeds. Moreover, produc-
tion is a labor-intensive activity, hence the more time it takes, the more
money it costs. It follows that an understanding of completion guarantees
requires an understanding of why pictures sometimes run over budget.
The reasons may vary:

* Some budget elements may have been underestimated. Although guaran-
tors prefer to deal with budgets priced out in concrete terms based on
actual deals or on generally prevailing rates, some budget categories
are often not contracted until well after the guarantee has been is-
sued. In the interim, prices may rise. This eventuality might affect the
costs of services or facilities needed in postproduction or even during
shooting. So simple an item as the cost of money may be a variable.
Assume a $10 million budget and a picture to be shot on a foreign lo-
cation. Assume that 40% of the picture’s budget is to be expended in
the local currency, for local cast, crew, facilities, housing and the like.
If the producer has not purchased all of the local currency expected to
be used at the exchange rates prevailing when the budget is approved
and, later, those rates change 10% to the detriment of the dollar, the
cost of the picture may rise several hundred thousand dollars. Yet,
buying the foreign currency in advance might cost the producer the
ability to save money if the value of the dollar rises. A completion
guarantor may be expected to seek protection against such eventuali-
ties either by requiring the producer to make protective deals early or,

if such exclusion does not cause the bank to object, by excluding
such variations from its risk.
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Unforeseen events may intrude. Adverse weather or labor difficulties
may crop up. Suppose the picture was budgeted to be shot nonunion.
Even if the budgeted wage and salary scales were at union minimums
or better, the producer did not budget to pay union overtime, fringes,
vacation pay or penalties or to hire the full complement of people a
union contract might require. Also suppose the producer hired cer-
tain key people who happen to be members of the union and, upon
learning of the production, the union has told those people they may
not work for a nonsignatory employer. The producer may then face

a Hobson’s choice, between delaying production while trying to hire
replacements and negotiating a hasty adherence to the union’s
collective-bargaining agreement. The latter choice might increase the
cost 30% or so in the affected labor categories; the former choice will
also be expensive, though it is impossible to predict how much it

will cost. If the guarantor had not required a separate contingency

to cover this possibility, the guarantor would be responsible for these
overages.

The pace of shooting may be slower than expected. It has been said, per-
haps apocryphally, that on the first day of principal photography a
picture will usually be a week behind schedule. Inevitably, as the time
required for shooting increases, so, too, does the negative cost. While
some flat deals may be made, or “free” periods negotiated in connec-
tion with some engagements, most cast and crew hirings are done on
a daily or weekly rate, and most stages, locations, facilities and equip-
ment are rented on a time basis as well. The causes for delay are so
many and varied as to be impossible to exhaust or even classify. Tem-
peramental stars, obsessed directors, poky camera crews, feuds be-
tween key personnel and a multitude of other such phenomena are
all within experience. Although no completion guarantee was in-
volved, one of the most celebrated of the industry’s experiences with
a production that could not be kept within bounds monetarily or
temporally is chronicled in Steven Bach'’s book Final Cut. It details a
sobering account of Murphy’s law enforced with a vengeance. Other
tales of similar woes abound. Perhaps it is human nature to dismiss
from mind the overwhelming number of films that have been rou-
tinely and economically brought in by application of the competence
and professionalism of their makers. Only the catastrophes grow leg-
endary. For example, on a certain picture one scene required forty-
five takes. The scene, set in a pool hall over a table, required dialogue
between the female and male leads while he made a difficult trick
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shot. Because the male lead was rather accomplished with a cue stick,
the scene was not to be cheated with inserts. In the early takes he
made the shot consistently, but she had trouble with her lines, some-
times misspeaking, sometimes stepping on his lines. After a break the
dialogue went fine, but he was tired and kept missing the shot. The
day’s shooting extended to over twelve hours, and at the end of it
only a fraction of the day’s scheduled pages were in the can. That loss
of time in itself posed no insurmountable problem. Had similar
losses, for similar or different reasons, occurred again and again,
however, the obvious cumulative impact might have been difficult
to bear.

lllness, accidents and force majeure may intervene. Cast insurance on
most pictures covers only a few people. Unless special provisions are
made and extra premiums paid, the cast insurance policy will cover
only the top three or four stars and the director and producer. The
theory is to cover those people whose performances on the film
would be extraordinarily expensive to replicate or whose unavailabil-
ity would paralyze the production, not merely delay it some. The
completion guarantor bears the more comprehensive risk of delays
caused by illness or injury to people not covered by cast insurance.
Moreover, cast insurers will sometimes exclude from the risks they
assume any losses that may result from the age of elderly actors, or
known health defects that may afflict a person covered, or known
insalubrious habits in such a person’s history. If despite the cast
insurer’s warning the producer hires an actor with a heart condition
or one with a history of substance abuse, the cast insurer will not bear
or share in the extra cost if the risk posed by that condition becomes
reality. Therefore, the completion guarantor will not approve the hir-
ing of this actor unless the producer is able to remove the exclusion
on such actor by paying an extra premium.

Force majeure events, such as war, civil disturbance, labor dispute,
fire, flood and the like, are both impossible to predict and costly. Most
distribution agreements will allow a modest and limited extension of
the delivery date for an event of force majeure, hence it would be pos-
sible to collect on the distributor’s cash commitment despite some
tardiness in delivery if the delay was the result of such an event. But
even where this is so, the additional costs incident to an event of
force majeure are the guarantor’s concern.

Enhancement. It is not uncommon in the production of films that
what is scripted is not shot and what is shot was not originally
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scripted. Although the script, budget, shooting schedule and other
documents evidencing the production plan were supposed to be final
when the guarantee was issued, subject only to minor variations
responsive to the exigencies of production, a screenwriter may be
kept on tap during the shoot. Ostensibly, when this happens, the
purpose is to keep the dialogue fresh. Dialogue is inexpensive. What
often happens, however, is that shooting discloses weaknesses in the
plot line or characterizations, and some effort must be made to
strengthen the weak spots. Hence one may find new scenes written,
new characters introduced, new locations, sets, props and action.
These are not inexpensive. The producer may believe them essential
to the making of a picture as good as he intended at the outset. In the
eyes of the guarantor, however, the producer is welcome to them, but
at his own cost, unless the producer can save the equivalent amounts
in other areas.

New writing is only illustrative of the ways in which the scope of a produc-
tion may be enlarged from what was guaranteed. Others include expan-
sion of stunts or special effects, augmentation of the initially conceived
music score (what director can resist the lure of a soundtrack crammed full
of the sounds of hit records of the period being filmed?) or adding stars in
cameo roles to the cast.

There are certain areas of controversy characteristic of completion
guarantees. The most common issue in the area of claims is the difference
between a legitimate over-budget cost, part of making the picture as con-
templated and guaranteed, versus enhancement. In the three-sided trans-
action the guarantor usually has no choice but to finish the picture. If the
guarantor has failed to police the production, and the producer has
thereby succeeded in raising the cost of the picture by enhancing it, the
guarantor is still obligated to the bank to make delivery notwithstanding
over-budget costs. The guarantor may have to advance these costs and
then bring an action against the producer to collect that portion of the
extra costs occasioned by enhancement rather than by legitimate over-
budget contingencies. In a two-sided transaction the issue may also arise in
the context of a lawsuit by the producer (or a closely allied financier)
against the guarantor, wherein the guarantor raises the defense that the
costs in question are enhancement costs rather than legitimate over-
budget costs.

Another source of dispute may be diversion of a picture’s budgeted
production funds to some purpose other than payment of the production’s
expenses. The possibilities are limitless. They include the charging of
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travel to the budget where the travel is actually related to another project
or a personal frolic of the producer; concealment of personal debt repay-
ment in checks to vendors ostensibly for materials or equipment for the
production; and purchase, rather than rental for the limited period of pro-
duction, of long-term capital assets out of the budget. While the comple-
tion guarantor’s watchword is always vigilance, such occurrences will have
different ramifications in the two-sided as against the three-sided transac-
tion. If, in the two-sided transaction, someone on the production team has
succeeded in diverting funds from the production budget to some other
purpose, resulting in a need for additional cash for completion, the guar-
antor may simply refuse to put it up. The guarantor could rely for a defense
on the producer’s own default by failing to devote the production budget
solely and exclusively to the production of the picture. But this wouldn’t
be so if the guarantor’s obligation is owed to a bank. Here the guarantor
still must finish and deliver the picture and look to its own devices to at-
tempt to retrieve any diverted funds from the producer.

The remarkable fact, considering the complexity and scope of feature
film production, is that there are few such disputes. The guarantees of the
established guarantors are rather routinely accepted, relied upon and per-
formed, and guarantors make payment of substantially more money to
producers or investors in the form of “no-claim bonuses” or rebates than
on over-budget claims.

The completion guarantee, as developed in the industry, is only one of
several possible ways of assuring that the picture will be finished. It is prob-
ably the most satisfactory approach for independently financed pictures.
The concept of the completion guarantee is very much in the minds of
bankers considering entrance into motion picture work, securities brokers
as they review movie financing through public issues and investment
counselors as they give advice on private placements. Since even the most
competently prepared budget is at best only an estimate of what it will take
to bring a picture in, pictures do go over budget and over schedule,
notwithstanding the best intentions and efforts of all involved. For that

exigency, the completion guarantee provides a significant measure of pro-
tection.





