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R E J E C T I O N  L E T T E R  F I L E 
F.U. Haiku
Somebody once dared to send 
Stephen Susco a rejection letter. 
Years later, Susco responds —  
in haiku.
 
O N  T H E  R O A D  T O  S H E R M E R
Brian McQuery kicks off this 
trip through John Hughes’ films 
by finding out what inspired Los 
Angeles’ Gallery 1988’s exhibit.

T H E  E N T I R E  G A L L E R Y  1 9 8 8  E X H I B I T
“The Road to Shermer”
Swipe through this fantastic 
exhibit.

C R E AT I N G  S H E R M E R 
Brian McQuery looks into 
the process of creating 
select pieces for “The Road 
to Shermer.”  

T H I S  I S  G A L L E R Y  1 9 8 8
By Brian McQuery
A look at the history behind 
Los Angeles’ preeminent pop-
culture art gallery reveals that it 
sprang up as an attack on less 
formidable pieces found at   
Bed, Bath & Beyond. 

T U N E  U P 
“Silence! The Musical” 
Jon and Al Kaplan, the 
composers behind the world’s 
only Silence of the Lambs musical, 
share early versions of their 
songs and discuss the creation  
of their cult hit.  
By Jeff Bond

S TA G E D
A New Vintage of “Sideways”
Writer Rex Pickett discusses 
turning his acclaimed novel into 
a play, which you can read in  
full right here.
By David Somerset 

T H E  PAT  H O B BY  S T O R I E S  
An Introduction 
Insight into the history behind 
F. Scott Fitzgerald’s “Pat Hobby 
Stories” right before you  
can read one of them.   
By Jeff Goldsmith

T E A M E D  W I T H  G E N I U S 
by F. Scott Fitzgerald
Now you can read the classic 
Pat Hobby story.

O F F  T H E  S H E L F
Bessie
A look into Richard Kelly’s 
unproduced project Bessie. Kelly 
took his script off the shelf and 
now it’s yours to read. 
By Jeff Goldsmith.

S U N D A N C E  S H O R T  
The Arm 
A trio of first-time writer-
directors snag Sundance 
comedy honors with their 
short film, The Arm. Learn 
how it was made and read their 
script. By Jenelle Riley

C I N E M A  O B S C U R A
Mr. Nobody
How does a massive, mind-
bending sci-fi masterpiece 
fall through the cracks? Peter 
Debruge gets to the bottom 
of what happened to Jaco 
Van Dormael’s rarely viewed 
magnum opus — plus — Van 
Dormael shares the complete 
production draft of his script.

B L A C K L I S T  TA L E S 
The Founding Father
The Black List’s creator, 
Franklin Leonard, discusses 
the list’s inception, his love for 
screenwriters and why he hopes 
his new website will change the 
industry. By Danny Musno

B L A C K L I S T  TA L E S : 
Strange Skies
Actor-turned-writer Pat Healy 
discusses adapting the novel 
“Strange Skies,” which landed 
him on the fabled Black List. 
Read the interview — plus the 
entire script. By Danny Munso 

T V  V C R ’ D
Space Ghost Coast to Coast
Space Ghost doesn’t care if 
you’ve never seen Space Ghost. 
He’ll still be your friend. Ethan 
Teller interviews the creative 
forces behind this irreverent ’90s 
show that you should take 
another look at.

T V  D V R ’ D
United Stats of America
Comedian brothers Randy 
and Jason Sklar launch a new 
TV show that prides itself on 
geeking out on stats.  
By Adam Stovall

M O D E M
The Random Adventures 
of  Brandon Generator
Writer-director Edgar Wright 
partners with Microsoft for an 
interactive short film series 
where the audience can feed 
ideas to a blocked writer who 
then uses them in his short 
films. Read the interview plus 
watch the first two episodes.  
By Danny Munso

T H E  A C T O R
Jeffrey Combs
Jeff Bond chronicles the long, 
strange journey of Jeffrey 
Combs and his epic one-man 
show honoring Edgar Allen 
Poe – “Nevermore.” This fully 
interactive piece features video, 
script excerpts, original Poe 
prose, poems and more.

T H E  D I R E C T O R 
Barry Sonnenfeld
As Men in Black 3 hits
theaters, the director looks 
back on his career and discusses 
his craft. By David Somerset

T H E  P R O D U C E R
Craig Perry 
Danny Munso decodes some 
of the successful habits that led 
producer Craig Perry’s films past 
the billion-dollar mark at the 
worldwide box office. Perry also 
shares tons of ephemera ranging 
from script notes, tales from the 
trenches and photos.

I N K  TA L E S 
Heart 
First-time comic writer Blair 
Butler and her artist partner in 
crime, Kevin Mellon, create the 
first mixed-martial-arts comic.  
By Danny Munso 

A  W I N N I N G  C O M B I N AT I O N 
Inside The 2011 Nicholl Fellowship 
An in-depth profile with the 
writers of the five winning  
scripts that beat out more  
than 5,000 entries for the  
2011 Nicholl Fellowship.  
Read winning excerpts, plus an 
entire script. by Sean Kennelly

N O  J O K E
Shawn Pelofsky
A profile and insider’s look into 
the world of stand-up comedy, 
with video of Pelofsky’s routines.  
By Jeff Goldsmith

C O V E R  S T O R Y
Prometheus 
Co-writers John Spaihts and  
Damon Lindelof explain how they 
kickstarted the Alien franchise  
By Jeff Goldsmith 

C U R R E N T  C I N E M A
Abraham Lincoln: Vampire Hunter
Novelist Seth Grahame-Smith 
dons screenwriting duties as 
he brings his tome “Abraham 
Lincoln: Vampire Hunter”
to the big screen. 
By Jenelle Riley

C U R R E N T  C I N E M A
Battleship
Tony Horkins gets to the 
bottom of finding out which of 
the Hoeber brothers sank his…

C U R R E N T  C I N E M A
Brave  
Pixar ventures into its first fairy 
tale with the Scotland-set Brave. 
Co-writer-director Mark Andrews 
and the head of the story 
department, Steve Purcell,  
take us behind the scenes.  
By Danny Munso

C U R R E N T  C I N E M A
The Dictator
Jenelle Riley chats with comedy 
writers Alec Berg, David Mandel 
and Jeff Schaffer about co-
writing with comedian Sacha 
Baron Cohen on his latest film.

C U R R E N T  C I N E M A 
God Bless America
Bobcat Goldthwait skewers pop 
culture in a bloody funny fantasy.
By Jenelle Riley

C U R R E N T  C I N E M A
Safety Not Guaranteed
Scribe Derek Connolly makes 
his Sundance award-winning 
feature debut based on a quirky 
classified ad. By Jeff Goldsmith

C U R R E N T  C I N E M A
Sound of My Voice
Peter Debruge falls under the 
influence of one of the most 
original and suspenseful low-
budget films this year as he  
chats with co-writer-director  
Zal Batmanglij and co-writer-star 
Brit Marling. Watch the film’s 
first 12 minutes and read a  
script excerpt.

S P O I L E R S  A N D  A L L 
Cabin in the Woods 
Co-writer-director Drew 
Goddard spills the beans on the 
decision-making process behind 
the film’s most important scenes. 
By Jeff Goldsmith  
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Silence
the sounds of silence!

By Jeff Bond



Silence
H

We’re deep in the bowels of the 
Baltimore State Forensic Hospital 
and an unfortunate FBI agent, 
Clarice Starling, has just had 

semen thrown at her by “Multiple” 
Miggs, right before her fateful 
first meeting with serial killer 

Hannibal “The Cannibal” Lecter. 
“What did Miggs say to you?” 

Lecter asks provocatively, and the 
terrified Clarice replies, “He said, 
‘I can smell your cunt.’” “I see,” 

Lecter replies, satisfied.  
“I myself cannot.” 

But what if he could?
b





isturbing. Yet hilarious. It’s that song that launched 
an Internet phenomenon that led to an off-Broadway 
musical production and a collection of The Silence 
of the Lambs-themed songs that has entertained the 
morbidly curious for nearly a decade.

Brothers  Jon and Al Kaplan, two Los Angeles-
based writer-composers, first concocted the idea in 
2002. “We’d been composing instrumental music 

for about 13 years each, but “Silence!” was our first attempt at songwriting,” Jon explains. 
“We were looking for ways to combine our failing comedy-writing career with our failing 
composing career. A musical comedy seemed like the right way to put our various interests 
together.” In addition to seeking work as film composers, the brothers had covered movie 
music as journalists working for Film Score Monthly magazine and Jon remains one of the 
editors of the online production.

The Kaplans were movie geeks, inspired by everything from the Star Wars films to 
Arnold Schwarzenegger and Sylvester Stallone movies. But director Jonathan Demme’s 
The Silence of the Lambs held a special place in their hearts. The 1991 movie introduced the 
world to newbie FBI Agent Clarice Starling (Jodie Foster), cannibalistic (but faultlessly 
polite), caged über-murderer Dr. Hannibal Lecter (Anthony Hopkins), and their quarry: 
new serial killer on the block Buffalo Bill (Ted Levine), who’s knocking off heavyset 
women in order to build himself a suit made of female skin. The horror thriller won 
the Best Picture Oscar in 1992 and earned additional Academy Awards for Demme, 
Foster, Hopkins and screenwriter Ted Tally. 

“We loved the film, but we were especially drawn to the character of Buffalo Bill 
and Ted Levine’s voice,” Jon says. “Al and his friends would antagonize their teachers 
throughout high school by shouting out Buffalo Bill lines during class. And over 10 years 
after the movie came out, we were still using Buffalo Bill lines on a fairly regular basis.”

Al says the original inspiration to twist the serial killer thriller into a musical 
came from a more traditional example of the form. “Jon was editing a review of a 
CD reissue of Singin’ in the Rain, and he noticed that there was a song called ‘Would 
You?’ That also happens to be our favorite throwaway Buffalo Bill line, which he says 
to Catherine Martin (Brooke Smith) when she offers to help him put the couch in his 
truck. Over the next few minutes we came up with the ideas for most of the major 
songs in “Silence!” using some of our favorite lines as jumping-off points.”

Hear the original  
2002 Demo recording  

of “Are You About A Size 14?”
©  Jon and Al Kaplan 2002. All rights reserved. 

Note: Al sings both Buffalo Bill & Catherine Martin

Read the lyrics to  
“Are You About A Size 14?”

©  Jon and Al Kaplan 2002.  
All rights reserved. 

Read

b



he brothers (who cite original Silence film composer Howard Shore, 
composer Stephen Sondheim and South Park’s Trey Parker as their musical 
inspirations) wrote “If I Could Smell Her Cunt” and Buffalo Bill’s song, 
“Are You About a Size 14?” first. “We did nine songs over the course of 
a few months and decided to make a playlist of them, burn CDs for our 
friends and make a website, Silencethemusical.com. We were giving out 

CDs in 2002, and the website went live at the beginning of 2003. This was all for fun. 
At the time, we didn’t think it would ever be staged.”

Oddly, one of the early magazine reviews of the Demme film cites the musical qualities 
of the voices of Foster’s Clarice and Hopkins’ Lecter — and the Kaplans were very much 
inspired by the vocal qualities of all of the film’s actors in writing their songs. “From 
our original perspective, these songs were being performed by Anthony Hopkins, Jodie 
Foster, etc.,” Al says. “Jon performed Jodie Foster because we felt it was appropriate that 
she have a man’s voice, but also because it was the first time we were recording vocals, 
so we had no idea what we were doing, and we hadn’t started hiring real women to sing 
yet. Toward the end of the process, we did get our friend Colleen Sharkey to sing the 
chorus, though.” In the original recordings, Al did the voices of Lecter and Buffalo Bill. 

While the Kaplans had plenty of experience writing music, they didn’t have any 
experience in promoting their work on the Web. Fortunately, the “Silence!” songs did a 
decent job of promoting themselves. “We had no idea how to promote our work,” Jon 
says. “We also hate the act of promotion in and of itself, though we have done our best to 
embrace it. With the original site in early 2003, it went viral on its own, and we’re still not 
really sure how. YouTube, Facebook and other big social networking sites hadn’t taken 
over society yet, so we basically just activated the site and let it sit there. People found it 
and some of them would write us nice emails.” 

Even without visuals, the songs required intimate knowledge of the film’s plot points 
and specific dramatic moments for their effect — in Buffalo Bill’s song “Put the Fucking 
Lotion in the Basket,” Al’s impression of Levine’s groaning line delivery morphs into 
a humming counterpoint to the screams of victim Catherine — darkly, inexplicably 

Hear the original 2002 Demo recording of  
“Put the Fucking Lotion in the Basket.”

 © Jon and Al Kaplan 2002. All rights reserved. » Note: Al sings both Buffalo Bill & Catherine Martin
 

Read the lyrics to “Put the Fucking Lotion in the Basket”

©  Jon and Al Kaplan 2002. All rights reserved. 
b

Read

http://silencethemusical.com/
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funny if you haven’t internalized the film and gut-bustingly hysterical if you have. 
Fortunately for the Kaplans, Silence of the Lambs had somehow become an integral part 
of pop culture.

About two years after the website went live, the site — and the Kaplans — had 
developed a cult following and items about the songs were even appearing in the press. 
Then the offers started pouring in. Well, one offer. “A producer approached us and 
asked us if we had interest in doing a screenplay of the musical,” Al said. “We didn’t 
really love the idea, but he promised to take us out on meetings if we wrote it, so we 
wrote a Naked Gun-style version of Silence of the Lambs, driven by the songs and with 
a few new ones.” It’s the typical breakout success story but, as Al points out, with one 
ironic twist: “When we gave it to the producer, he changed his mind and didn’t take us 
on any meetings.”

Fortunately, not long after that discouraging development, producer Brian Nash 
approached the Kaplans with the idea of staging the show at the New York International 
Fringe Festival. “They were curious if it was just songs or if we had an actual show,” Jon 
says. “Since we’d just written the script, we actually did have something resembling a 
show, and we found the idea of a stage show more appealing than turning it into a movie 
musical. They brought in Hunter Bell to translate the script to stage format (called a 
“book”) and we continued to work with him and director Christopher Gattelli on new 
material and new songs to get the show in shape for a live production.”

Gattelli was one of the original fans of the “Silence!”  website. “A year or so before I 
was asked to direct 'Silence!' " I was sent their website from a friend with ‘this is hilarious... 
you will love it’ attached,” the director says. “And I did. It was so freaking funny and 
their work was dead-on. Then I had done a couple shows here in NYC that the original 
producer saw and thought that what I contributed to those shows might be a good fit 
to take their music to the stage.”

b

AL AND JON KAPL AN



Gattelli knew nothing about the Kaplans apart from their work and wasn’t sure 
what to expect upon meeting the brothers. “I knew they were guys who were passionate 
about their work and, to me, really trusting, to let people they never met take their baby 
and try something new with it. We never met until we were in the process. It was based 
on a lot of trust at first. And I think what surprised me most was truly how smart they 
were about their craft. I know this was the first musical they were going to be working 
on and thought I would have to do much hand-holding, but it was wasn’t that at all. 
Dramatically, comically, they really knew what they were doing and why the characters 
should sing and what they should sing about. It was very impressive.”

“Silence!” premiered in August 2005 and eventually won the award for Best Musical 
at FringeNYC; a professional London production ran for six weeks in 2010, where it won 
a West End Whingers Award (from the blog of the same name) for Least Worst Musical of 
the Year. In June of 2011, Gattelli and the company launched an off-Broadway production 
that was named in Time magazine’s top 10 list of the best plays and musicals of the year. 
The show has garnered great reviews and has more than once been compared favorably 
to Trey Parker and Matt Stone’s Broadway blockbuster “The Book of Mormon.” Silence! 
has also attracted a steady stream of celebrities to the show, including Joan Rivers and 
James Earl Jones as well as original director Demme and star Foster, whose character’s 
distinctive Southern-fried lisp was affectionately parodied by actress Jenn Harris.

This September, the show will debut in Los Angeles — a longtime goal of the 
Kaplans. “The show was conceived in L.A., so it’s like it’s finally coming home,” Jon 
says, ruefully adding, “If we weren’t otherwise miserable and depressed, it would 
really be a magical thing.”

Hear the original 2002  
Demo recording of  
“In the Dark With a 
Maniac/Bill’s Death” 

©  Jon and Al Kaplan 2002. All rights  
reserved. Note: Al sings both Buffalo Bill,  

Catherine Martin and Agent Starling

Hear the official  
cast recording  

of “In the Dark With  
a Maniac/Bill’s Death”          

©  Ghostlight Records 2011. All rights  
reserved. Performed by Jenn Harris,  
Stephen Bienskie & Lucia Spina

«  C O M P A R E   T R A C K S  »

Want More? You can buy the official off-Broadway recording in iTunes by touching here.

 You can buy the Kaplan brothers 2008 Special Edition Remix single of Silence! The Musical: "Put the Fucking Lotion in the Basket" 
(2008 Special Edition Remix) which features Al as Buffalo Bill in iTunes by touching here.

Read the lyrics for "in the dark with a Maniac/Bill’s Death.” 

©  Jon and Al Kaplan 2002. All rights reserved. 
 

Read

http://itunes.apple.com/us/album/silence!-the-musical/id483223725?ls=1
http://itunes.apple.com/us/album/silence!-musical-put-f-ing/id485590181?ls=1
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The Director  Barry Sonnenfeld
B Y  D A V I D  S O M E R S E T



Freaks and geeks. Gangsters and ghouls. 
Aliens and outcasts. Barry 

Sonnenfeld has brought them all to life through nine films as a director, with the 
10th, Men in Black 3, due out this month. But before he ever hefted a megaphone, 
the self-proclaimed “neurotic New Yorker” made his name as a distinctive 
cinematographer with an eye for wide-angle comedy and unique visuals that seem 
to spring from the screen. Although well known as an imaginative force behind 
the camera as director and producer for both movies and television, Sonnenfeld 
never had any grand career plans in place while growing up as a callow youth in 
New York’s Washington Heights. In fact, he had almost zero filmmaking ambition. 
“I graduated from New York University with a degree in political science. And 
what I really wanted to be was, I thought, a still photographer,” he explains. “So 
I took a year off, drove cross-country, shot a lot of photos and realized that as 
a photographer, A) I wasn’t quite good enough; and B) it was sort of a lonely 
existence. Yet I didn’t know what else to do with myself. So if you don’t know what 
to do when you’re young, the best thing to do is go to graduate school — which 
just delays any decision-making process for three years!” 

�



H is choice of school, however, would shape the rest of his life. 
“Truly lacking anything better to do, I went to NYU Graduate 
Film School, which I felt would allow me to spend three years 
not having to work. I was not particularly a film buff. I hadn’t 

even seen a lot of movies. But during the course of my three years, I discovered I 
had the ability to light and film movies, and I was one of two students who were 
known as the cinematographers.” The other student happened to be Bill Pope, 
who ended up shooting not only Sonnenfeld’s NYU thesis film, but also The Matrix 
trilogy, the second and third Spider-Man films and Men in Black 3.

Upon graduation in 1978, Sonnenfeld purchased a 16mm camera and landed 
his first job as one of the cinematographers on the Oscar-nominated documentary 
In Our Water. But it was a chance meeting with Joel Coen at a party that led to 
the most important collaboration in his early career. “People think I went to film 
school with him,” he recalls.  “Which I did not. And Joel and Ethan had just 
written the script for Blood Simple. They were going to shoot a trailer for it, as if it 
were a finished movie, then use that to raise money to make the movie. I got hired 

to shoot the trailer because I had a camera. And the 
first day on the set of Blood Simple is the first day that 
Joel, Ethan or I had ever been on a real movie set.”

The trio followed up their well-received first effort 
with the acclaimed comedy Raising Arizona, which 
chronicles the misadventures of career criminal H.I. 
McDunnough (Nicolas Cage) as he finds love with 
policewoman Ed (Holly Hunter) and longs to start a 
family — even if having a baby means stealing one. 
“When I read the script, I called Ethan up and said, 

‘I think it should be filmed like it’s a children’s storybook, where you turn the pages 
and each page is poppy and beautiful and colorful.’ I also suggested we overfill the 
foreground in day exteriors, so it feels like when you shoot flash photos on a beach. 
It almost looks artificial because there’s too much light on people’s faces, even 
though they’re backlit.”

Working within the restrictions of their low-budget beginnings, Sonnenfeld 
and the Coens used very rudimentary technology to capture some tricky shots. In 
one of the film’s more celebrated, dazzling sequences, we follow McDunnough as 
he reverts back to his criminal ways in order to provide for his family and decides 
to steal a pack of Huggies. Tracking him through stores and during a frantic foot 
chase, the camera acts as another character in the story instead of just a passive 
observer, which is exactly what Sonnenfeld and the Coens planned with meticulous 





care. “Joel and Ethan and I would, on weekends, go to movies and then visit our 
sets and look at things,” Sonnenfeld recalls. “But in the case of Raising Arizona, 
in the Huggies sequence, there are a lot of different elements. There’s the 
supermarket where we put the camera in some shots in the shopping cart; there’s  
a sequence where we’re following Nic Cage up and down stairs in a house. And 
that was a wacky camera mount, which was a single-person ‘shaky-cam.’ I mounted 
the camera on a small piece of board that was about two feet wide with pegs on 
either end, and I held the camera out in front of me. I ran with Nic, both pulling 
him and pushing him. It allowed me to maneuver the camera very differently 
because I didn’t have to look through the eyepiece.” It’s an even more daring 
technique than it sounds, since facilities that have long been commonplace on 
film sets were simply not available to the thrifty, creative Coens. “We didn’t even 
have playback or Video Village (where filmmakers can watch a live feed from the 
camera), we just shot the movie. We felt that the lenses were wide enough that 
someone would be in the frame. You take chances!”

Sonnenfeld and the Coens worked on four movies together, which led 
Sonnenfeld to director of photography assignments on such films as Big, Misery 

��S WIPE  ABOVE  IMAGE  T O  SEE  MORE  IMAGES �



and When Harry Met Sally. Then his career took another unexpected turn. “I was 
not looking to be a director. I was very happy being a cinematographer,” he says, 
“because I felt I had total control over my craft. Then I got a phone call from 
the producer Scott Rudin when I was staying at the Four Seasons Hotel in Los 
Angeles. He told me, ‘There’s a script waiting for you down at the front desk. It’s 
Addams Family. Read it. Meet me in two hours. I want you to direct it.’” 

Having had several cinematographer friends jump into the director’s chair, 
Sonnenfeld knew some of the pitfalls, including not totally trusting the director of 
photography you choose to work with, which can lead to micromanaging the DP 
hired. He swore to try a different approach. “I think part of the reason they didn’t 
succeed in their directing careers is [because] they took their camera operator, who 
worked underneath them, and made him the cinematographer,” Sonnenfeld says. 
“Which to me meant they actually didn’t want to give up shooting. I felt the only 
way I could succeed was to hire a cinematographer who was so good, he would 
force me away from my comfort zone behind the camera and toward working with 
the actors. So Owen Roizman, who had shot The French Connection and many other 
extraordinary movies, and I had one conversation before we started. And I said to 
him that I didn’t want to have anything to do with the lighting.”

Sonnenfeld’s also careful about managing improvisation and last-minute changes. 
“For me, only by having everything planned out can I then feel comfortable not doing 



what I planned. I don’t want to show up at the set and say to the cinematographer, 
‘Well, where should we put the camera?’ I publish a shot list for the entire crew, 
which means they know how to plan the day, how to plan the week, what equipment 
they need. And the same with the actors: I try to rehearse for a couple weeks before 
we start. Each morning, the first thing we do is have a closed rehearsal to answer any 
additional questions.”

Sonnenfeld’s careful approach to directing helped make The Addams Family a 
hit, sparking a career that has included both critically adored highs (Get Shorty) and 
some ill-received lows (Wild Wild West). So what was Sonnenfeld’s biggest surprise 
after switching to calling the shots instead of setting them up? “I ended up loving 
working with actors,” he says. “Because as a cinematographer, they can be your 
enemy. They rehearse one way and you light based on the rehearsal, and then they 
come in and perform it differently and your lighting isn’t in the right place.” 

Another surprise for Sonnenfeld in his transition from cinematographer to 
director was how much he loved working away from the set. “It’s funny because 
my background is production as a cinematographer but, for me, one of my 
favorite parts of moviemaking is preproduction where you get to plan everything 
out without the pressure of being on the set, and postproduction, where when 
you’re done shooting, your movie is as bad as it will ever be. And then you get to 
make the movie better again. I’m not precious about throwing stuff out. I don’t 



care if it was my favorite scene, if it took me half a day to set up the crane shot. 
If the crane shot doesn’t work, it’s out. The single best, funniest scene in Get 
Shorty is not in the movie because it was an incredibly funny scene unto itself. But 
it slowed down the movie in terms of storytelling.” The scene in question has 
John Travolta’s character visiting the set of Gene Hackman’s super low budget 
film (a nod to Roger Corman) that is directed by a recent NYU graduate played 
by Ben Stiller. Ultimately, there were very few scenes cut from by the director’s 
admission, what is the best screenplay he’s ever seen for one of his movies before 
shooting began. “I’ve only had one perfect script before I ever started,” he says. 
“And that was Get Shorty. We didn’t change a word of dialogue in the 60 days we 
were shooting.”

Storytelling continues to be key in the director’s work, which means script 
issues can cause problems. Despite having the experience of two MIB films under 
his belt, Sonnenfeld admits the third was a tough nut to crack. “I was hired in 
January 2010, and we started to shoot in September that year,” he says. “The 
filming itself was 106 shooting days. We prepped for nine months, shot for a 
couple of months and then we took the Christmas break, which included a longer 

hiatus to work on the script.” 
There has been a lot of speculation about 

just how much of a script the team had from 
the start, and Sonnenfeld explains, “We had an 
entire script, but while the first act was in really 
great shape, the second and third were good, not 
perfect. And you want to do it right the first time, 
so it was better to take the time off between the 
first act and shooting the second and third acts 
than it was to film the possibly incorrect version.” 

The hiatus allowed for a rewrite and polish, after which production resumed 
without interruption. As Sonnenfeld reveals, every situation, even the tough ones, 
can prove instructive. “We actually learned a lot from Men in Black II,” he says. 
“We’d thought that the films were a comedy franchise. But the truth is the best 
stuff in the first two movies, although at times funny, [is] ultimately about the 
characters and the conceit of the organization that they police and monitor aliens 
on Earth.”

Wrangling aliens is something the director had to do on set, too. When asked 
about the tricky topic of giving notes to an actor who is not quite delivering 
what the director is after, Sonnenfeld is quick to offer up an example. “Michael 
Stuhlbarg, who is extraordinary in the Coens’ A Serious Man, plays the alien hero 



of the movie and his name is Griffin the Archanan,” he says. “He’s a quantum 
mechanic who exists in all time and all space simultaneously. And I would say 
to Michael each day, ‘Michael, just do it again, but faster.’ He’s phenomenal in 
the film. But I never felt he was speaking fast enough. We would do a take and 
another take, and eventually he would sort of say it fast-ish, but never with the 
pace I wanted. So I said, ‘You know how Archanans live in all time and can see all 
possibilities at once? Well, Griffin knows this, so he speaks incredibly quickly or 
that version of reality might change.’” The more narrative-focused note clicked 
with Stuhlbarg,1 and Sonnenfeld got what he wanted.
 Ultimately, the director hopes his audience gets what it wants out of the 
experience of seeing the third film in his MIB trilogy. In fact, he’s a big fan of 
third films and cites Back to the Future Part III as having been a big influence on the 
time travel plotting in his latest film, but even more so on the heart of the film. 
“Oftentimes, the third one in the trilogy can be the most emotional, strangely,” he 
says. “And I know that’s true with Men in Black 3.” V
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 They trained for  
years to become a part  
of the Special Forces.

 They successfully battled 
the Taliban and Al 

Qaeda in Afghanistan.

 They were all 
nearly blown to bits 

by a 5'3" Jewish girl from 
Oklahoma.





hut up, I’m not telling this story,” Shawn Pelofsky 
interjects, until moments later, after the promise 
of a free meal, she cracks and obliges. “When 
I was at Salerno, a Forward Operating Base in 
Afghanistan, it was super cold outside, like 30 
degrees, and these Special Forces guys asked me 
if I wanted to ‘shoot some shit.’ So we went onto 
the roof and I watched them launch a missile. 
They told me it was my turn and set it up for me, 
and I had these huge gloves on and when I went 
to pull the lever back I fumbled in my gloves 
and pulled so hard that the whole barrel of the 
missile suddenly moved so that it aimed straight 

up above me right as I was about to trigger it.” 
 Had Pelofsky triggered the mortar, it would have launched into the air above the 
group and quickly come back down to kill them all. “It definitely could have become 
a CNN Special Report about how I was the secret leader of the Jewish Taliban,” she 
says. The group would have had about 20 seconds to leap off the roof and pray for 
the best, but a soldier’s instincts kicked in and Pelofsky was whisked away from the 
deadly device before any damage could be done. Two major questions remain about 
the incident: 

What were those soldiers thinking?
What the hell was a Jewish girl from Oklahoma doing in Afghanistan?

Too Much Too Soon

S hawn Pelofsky was born in Oklahoma City, Oklahoma, and fell in love with 
comedy at an early age when she played the Wicked Witch of the West in a 
stage play and fumbled her cue by melting before water was ever thrown on 

her. “I remember the audience laughing, and I loved it,” Pelofsky says. “From then 
on, I knew that’s exactly what I wanted to do.” Inspired by Lily Tomlin and Saturday 
Night Live, Pelofsky did her best to study all she could about what made people laugh.
 From an early age, she considered her family unintentionally funny and mocked 
them whenever she could, especially her Brooklyn-accented mother, whose gravel-
filled, disembodied voice later become a hilarious part of her act. While attending 
University of Southern California (USC) for undergraduate studies in theater, she 
teamed up with a campus improvisation group and eventually joined The Groundlings, 
the fabled Los Angeles stomping ground of Saturday Night Live cast members to be. 
Pelofsky was impressed with the emerging talent of the group and still remembers 
watching in awe at a certain bank teller who cracked everyone up and went on to 
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become a future Saturday 
Night Live regular and 
movie star: Will Ferrell. 
She was 19 at the time 
and juggling college and 
sorority life (yes, really), 
and the experience 
overwhelmed her. “I didn’t 
have thick enough skin at 
the time,” she says. “I was 
young and I felt broken 
after classes and my 
teachers didn’t like that I 

was in a sorority. I would drive home crying because I wasn’t ready.” After two years 
of Pelofsky paying for Groundlings classes, doing her showcases at the end of each 
six-week period and making little headway, she wanted to break out on her own and 
decided to join up with the Groundling’s main comedy rival at that time, the ACME 
Comedy Theater, which focused more on sketch comedy than improvisation.
 What Pelofsky learned was that for as much as she enjoyed sketch comedy, one is 
often only as good as their material and scene partners — something she was already 
accustomed to in her USC classes. “After two years at ACME, I realized I didn’t wanna run 
around, put on a wacky wig, and play 17 characters, so I took a stand-up class, because 
great stand-ups can still do characters, and I realized that was what inspired me the 
most.” To kickstart her foray into stand-up, she did what any reasonably minded person 
would do: She stalked an industry leader by sending a mysterious letter. “If you’re going 
to stalk someone for your career, it’s always important to make sure you do your research 
and pick the right person,” she says. Pelofsky fixated on the founder of The Improv 
Comedy Club, Budd Friedman, and sent him a message, which she hand-frayed and 
stuck in a bottle; it read, “I’m on the island of ACME. Come save me. Or please send 
your Gold Card.” Freidman was intrigued and showed up. “It was a rainy night, so we 
had an audience of maybe seven people,” Pelofsky recalls. “We all did the best we could 
to put on a good show as we always did, and I worked really hard knowing he was in the 
audience, but it just wasn’t enough to get a call to come over to the Improv.”  

The Big Break

P elofsky’s luck changed when a friend recommended she showcase before the 
owner of The Comedy Store, Mitzi Shore, at her San Diego club. “I gathered 
20 friends and family to go down to San Diego, and I was supposed to do 

eight minutes,” she says. “And what I hear is that after you’re done, she either talks 
to you and ‘makes you’ like The Godfather, or she doesn’t talk to you and it’s over.” 
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Her set went well and her nerves began as she left the 
stage. “As I walked past Mitzi, she reached her hand 
and said, ‘You’re very funny.’ And from then on I was 
made. And I remember driving home with such a high 
and that was the happiest day of my life in comedy. 
If it wasn’t for Mitzi believing in me, I don’t think I 
would have gotten far in this business. She likes to call 
me Barbra, because I resemble a young Streisand, and 
I’ve been performing there for over 11 years.”
 Pelofsky’s real education began after being invited 
to perform at the Sunset Strip location. “The Comedy 
Store can be a war zone because it’s a training ground 
for comedians,” she says. Initially, she was put in the 
lineup as the opener for the 150-seat Original Room, 
which was a true trial by fire when considering what a 
tough job the opening act has. “No one’s had a drink,” 
she points out. “Everyone’s paid $200 to park and get 
raped. And then you have a two-drink minimum on top of the cover you paid. Oh, 
and you’re probably a tourist, so you’re not even sure what’s fucking happening right 
now. Then they change it up and give you spots at 1 a.m. They challenge you. They 
make it impossible. You’re performing to 20 people. You’re performing to one. Yes, 
I’ve performed to one person before — and he was high as a kite. But it didn’t matter 
because I loved every minute of it. My improv abilities improved by 100% and now I 
can handle any room in any situation. It made me a pro.”
 After graduating college, aside from auditioning whenever she could, Pelofsky began 
working as a waitress in Neiman Marcus’ Beverly Hills restaurant, The Mariposa. She 
became a beloved regular there and, even as her comedy career took off, she didn’t want 
to quit her waitress career just yet. “When you’re breaking in, you’re not doing it for 
the money,” she says. “Even once you’re established, you’re probably not. You can see a 
professional comedian at The Comedy Store on any given night and bet they’re usually 
making $15 a set; at The Improv, $7. You’re not going into the clubs to make money; 
you’re going into the clubs to get noticed and get tour, TV and film work.” At first, she 
would lose money every performance just by paying to park, but eventually she got to 
park for free in The Comedy Store’s lot once she was a regular.
   Then the tour opportunities materialized and Pelofsky gave up her waitress gig to 
work toward a full-time career in comedy, always remaining respectful of her roots. “I will 
never, no matter where my path goes, stop doing stand-up comedy,” she says. “There 
is no better high than performing live. There is no better therapy. No matter how bad 
your day is going, you can get up and, for 15 minutes, you can forget it all. As cheesy as 
it sounds, there’s also no better joy than making people laugh.”
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This theory was tested when she was asked to perform at The Comedy Store on 
September 12, 2001. “I  thought, ‘Who’s coming to see comedy?’” she says. “People 
showed up and I think they did because they didn’t know what else to do. There were 
15 people. I opened the show. I cried in my car all the way to the show as I kept passing 
these vigils on street corners in LA and I couldn’t stop thinking, ‘What the fuck am I 
gonna say?’ But I had my act and somehow I got through it, and people were laughing 
and smiling because they wanted to forget and step out of the shock and chaos and 
depression. By the end of it, I was glad I was on that night because I think I needed them 
as much as they needed me.”

Check out two tracks from Shawn Pelofsky’s “Lada Haha” comedy album.

    

    Hear Track 15: “WebMD” 
    © 2010 Shawn Pelofsky. All Rights Reserved.

    Hear Track 17: “Not Ya Fatha!” 
    © 2010 Shawn Pelofsky. All Rights Reserved.

Touch here to sample or purchase individual tracks and  
the entire “Lady Haha” album in iTunes. 

Comedy Stylings  

“ I do jokes and tell stories, but if I had to pick, I love the storytelling aspect 
of comedy the most,” Pelofsky says. “I’m not making up shit, it’s self-
deprecation, shit that you can’t believe has happened that includes life 

experiences, pop culture, political thoughts, family. But I don’t think you can tell a 
really good story unless it really happened to you. I’ll sometimes exaggerate, but if 
you don’t believe in your material, it shows and the audience will eat you alive.” As 
her career continued, her 3.5-minute set built to 5 minutes, then 8, 20, 30, and now 
she can do nearly two hours. 
 “Anytime I think of an idea, I jot it down in my notebook,” she says. “I have 
probably near 100 notebooks. Or if I’m out and about, I’ll put the idea in my phone. 
Joan Rivers and Phyllis Diller all have drawers full of note cards. I’ve seen some 
comedians that just have one or two words scribbled down and that works for their 
lineup that night.” While Pelofsky feels it’s fine to write down your jokes however 

http://itunes.apple.com/us/album/shawn-pelofsky-is-lady-haha/id410747313


a comedian sees fit, she never favored the late-’90s technique of an “alternative 
comedian” who would walk onto the stage with a notebook or list. “It was trendy,” 
she says. “People would walk out with paper in their hands as a way of saying, ‘Look 
at me, I’m alternative!’ But you know what? If you can’t remember that joke, you 
probably aren’t supposed to recite it in front of an audience that night. It takes 
away from your personal connection with the audience. I remember the first time I 
watched Eddie Murphy do Delirious on TV and how I barely even noticed an hour 
going by because his connection to the crowd was never broken. You can’t get that 
by reminding people of what you’re doing when you’re clinging to a piece of paper. 
I feel there is an art form to entertaining, because if you’re a good entertainer you 
can hold everyone’s attention in the room.”
 One thing Pelofsky continually encountered as her stand-up career took off was 
a passive-aggressive push-back from the male-dominated circuit. “I face the whole 
thing of, ‘Oh, women aren’t funny.’ I get that all the time,” she says. “Sometimes it’s a 
back-handed compliment like, ‘Wow, you’re really — funny for a woman.’ I guess the 
worst is when a guy comic introduces me to the crowd and says, ‘You guys ready for a 
woman?’ Fuck you. Never bring me up like that. You bring me up onto the stage with 
my credits, which is the same way I would bring you up if I was performing before you. 
There’s sometimes just a lack of respect that seems so ingrained in some male comics, 
and it’s almost as if such behavior became accepted when renowned comedians like 
Jerry Lewis perpetuated this idea that women couldn’t be funny. To that, all I can say 
is, ‘Fuck you, Jerry Lewis.’” Of course, Pelofsky is referring to comments Lewis made 
during a Q&A at the 1998 U.S. Comedy Arts Festival in Aspen, Colorado, when he 
shocked the audience by saying, “I don’t like any women comedians… A woman doing 
comedy doesn’t offend me, but sets me back a bit. I, as a viewer, have trouble with it. 
I think of her as a producing machine that brings babies in the world.” Ultimately, 
Pelofsky’s true trial by fire came when she branched out into a new comedic niche 
and proved herself to be as tough or tougher than many of her male contemporaries 
when she hit the road to perform for the U.S. Military.

For the Boys

M ilitary tours paid more than the clubs, and Pelofsky saw it as a duty that 
she could use her comedic talents to bring some laughter to the hard-
working men and women serving overseas. Her first trip was to Japan and 

Korea shortly after 9/11, where she found herself performing to an utterly inebriated 
crowd. “They’re getting ready to leave to go back on a boat for three months, so 
they’re totally drunk and unruly,” she recalls. “I come out, haven’t even uttered a line, 
and some woman yells out, ‘You fucking whore.’ So my answer was, ‘I haven’t even 
told you what a fucking whore I am yet, give me a second.’ And then one by one, 
they all started yelling. It was worse than a biker bar. I thought, ‘This is our Navy?’  
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I had to do 45 minutes that night, and they were with me, they were against me and 
then, suddenly, someone pitches a cherry like a fastball at my face and it hits my 
cheek. At that point, I’d had it. Thank God I had a cordless mike. I’m in heels, a 
tight titty shirt and low-rise jeans, and I just stop my act, and I said, ‘Who threw this 
at me?’ They all pointed to the biggest guy in the room. He’s about 6'5". I march 
into the audience and stand on my tippy toes, because I came up to his crotch, and 
said, ‘Did you throw this at my face? Because this is the size of your balls, small balls.’ 
And the whole room started yelling and chanting, ‘Small balls! Small balls!’” As 
she later learned, nicknames rarely go away after they’ve been uttered in close-knit 
military groups. “I guarantee you that for the rest of that guy’s military career, he 
will be known as ‘small balls.’ He just looked at me with fear as I pointed my Hobbit 
finger at him and said, ‘I will kill you.’ I guess it worked, because the room got real 
quiet. I finished my set and left.” When her fellow comedian took the stage next, he 
foolishly tried to capitalize on the room’s energy and reportedly joked, “You fuckers 
can throw anything you want at me,” an open invitation that was met with glass, cans 
and anything else not bolted to the floor. 
 Later that night, when they were driving back to the hotel, their liaison commented, 
“You guys did great,” which made Pelofsky wonder exactly what happened to a comic 
who failed in that room. After closing the door to her hotel room, she finally let down 
her guard. “I cried,” she said. “I think I was crying partly from the pure exhaustion 
of traveling and also because I just felt belittled. There was no respect for me as a 
performer, and I walked into the situation thinking I was doing such a great service, 
but was degraded. I guess that proved to be the highlight of that trip. The next day, 
in the lobby, I ran right into a glass door and broke my nose. Of course, nobody knew 
what to do, so I wound up getting on the bus, going to the next base and performing 
the next night for 45 minutes with a broken nose. The show must go on, right?”
 After the success of that tour — and also a tour in Bosnia, where she ran into former 
President Clinton during lunch (look for the photo in one of this article's galleries) — 
she was put on a real tour of duty with an invitation to perform for deployed troops in 
Afghanistan. “My parents begged me not to go,” she says. “My father served in ’Nam, 
Da Nang, as a matter of fact. He was pulled out of med school to be a medic and was 
scarred by it. He said, ‘Shawn, I will pay you whatever amount they’re paying you if 
you don’t go.’ I told him it’s not about the money, but more about using my talent 
to do something that I feel is right, even though there was a thrill involved because 
it is so dangerous. I’m a princess. I’m not gonna sign up to serve in the military. But 
boy, you go over there and do a set for these men and women, and it’s life changing. 
Once you do it, you wanna do it all over again. You’re like, fuck it, there could be a 
roadside bomb, but that’s what these men and women deal with every day — so why 
can’t I for a few days?”
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 Just getting there was an adventure, as Pelofsky 
found herself flying on a C130 packed with military 
cargo. “You’re on a metal seat, trying to sleep for eight 
or nine hours as you’re facing a big, giant military 
truck that’s connected with some chains at the wheel, 
and I’m thinking, ‘Hey, if these chains come off and 
slide through the back of this plane, we’re all dead 
meat.’ I suddenly remembered that I signed ‘death 
and dismemberment’ papers, and I think that’s when 
I first realized I could die.” Once comics arrived in 
Afghanistan, they were flown via Blackhawk helicopters 
to their destinations. “They let me shoot machine guns 
right out of the helicopter into the desert,” she says. 
“I started hearing that music in my head and went so 
Apocalypse Now with those guns.”
 Her first trip lasted almost two weeks, during which 
she performed at 11 bases, sometimes covering three 
in the same day. Some of the FOBs (Forward Operating Bases) only included groups 
of 70 or 80 servicemen and women. “I didn’t care how big or small the bases were. 
I felt like I was making a difference because they’re definitely not getting much 
entertainment out there, and it was just nice to know that we can come in and brighten 
up their day.”
 During her second trip, she was sent to FOB Salerno, near the city of Khost in 
Afghanistan by the Pakistani border. It was there she was reminded that she was 
performing in a real war zone. “We showed up and it was pitch black at night,” she 
says. “They shut off the lights on the base because they had been rocketed the week 
before. I only go in the winter, because [that’s] when there’s less insurgency, but that 
night I started to imagine just what a score I would be for some insurgents as a Jewish-
American female — let’s get her!” The mood was so tense during her stay that Pelofsky 
decided she wouldn’t even use the bathroom at night. “I decided I’d rather just piss 
myself,” she says. “You know what I did? I took sleeping pills so that I wouldn’t have to 
get up and go to the bathroom. If a mortar attack had happened, my comedian partner 
would have had to pick up my body and just run with it for shelter. After I found out 
that they were recently rocketed, I just didn’t wanna be a part of it. I was too scared, so 
I checked out. And that’s my message, kids! Stay off drugs!”
 Sleeping pills got her through a tense night, but she had to face a tougher day 
head on. “I think I’m invincible now and that’s why I keep going on these military 
tours,” Pelofsky admits. “One terrifying moment I’ll never forget was when I was 
with another comedian in a convoy. I’d heard them unofficially say, ‘Don’t stop for 
anybody crossing the road. Even if you hit them, keep moving.’ And sure enough, 
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we’re going like 100 miles per hour and the military truck that we were behind had 
an accident with an Afghani car. So now we’ve been pulled over on the side of the 
road and five minutes turns into an hour. I’m thinking someone’s gonna come and 
pick up the talent and get us to the base, but there was no such plan.” There was little 
to no traffic control and she and her comedian companion became more and more 
paranoid as they witnessed cars slowly driving by in which drivers and passengers 
were making calls on their cell phones. “At that point, the other comedian said, ‘Do 
you remember how to shoot your M-16?’ And I was like, ‘Huh?’ And then said ‘yes’ 
because that was going to be our only plan if something went wrong. You can’t really 
run much in the snow because of the landmines, so there’s nowhere to go. There 
was one point in my head where I said, ‘This is it,’ but all the soldiers were great and 
knew what they were doing, so we made it out of there as quickly as we could without 
a scratch.” Aside from that stressful incident, the rest of her trip went fantastically.

So Gay

A side from performing for the military, another unique niche Pelofsky has 
cultivated over the years is becoming a popular performer within the gay 
community, noting that anyone can become a diva. “I’ve always attracted 

gay men because I have a Streisand face and I get stopped in public a lot because 
of it,” she says. Inspired by the career paths of gay icons such as Bette Midler, Joan 
Rivers, Margaret Cho and Kathy Griffin, as soon as Pelofsky started performing for 
gay audiences she quickly became a regular on the scene. “I lucked out when, at one 
of my shows, a booker for Atlantis gay cruises and land events was in the audience. I 
introduced myself and he said, ‘Well, you’re not gay and we only book gay comedians 
for our cruises.’” Pelofsky argued as to what difference it made if she were straight or 
gay and cited her bourgeoning following in LA’s gay community as reason enough 
to qualify for the job. The booker promised he’d keep her in mind. 
 Sure enough, after more than one Atlantis booker kept seeing her headline at other gay 
comedy events, she was invited to perform on her first gay cruise. “I almost had an unfair 
advantage,” Pelofsky admits. “Here I was appearing after 10 gay male comics as a straight 
girl with gay appeal, and I would often just take the room over.” The money was good, 
but she soon learned that gay cruises are hardly a vacation. Although she contractually 
performed a one-hour show and two 15-minute sets on other nights, her attendance was 
required at costume parties, dinners, after parties and contests. Thankfully, she wound up 
loving every minute of it. “I was out at sea with 4,000 guys wearing nut huggers,” she says. 

Watch a clip of Shawn 
Pelofsky’s appearance on the 

Lip Service  comedy special.
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“I wasn’t afraid to talk about what I was observing and call them out, which is how I earned 
their respect and became the belle of the ball. People always expect me to stand behind a 
mike and not be as physical or as filthy as I am, so I think I surprise them. I’m in nice pants 
and a flowing, off-the-shoulder shirt. I’m not the girl next door, but I’m classy. I look like 
somebody’s aunt. Well, I guess I am somebody’s aunt, but you know what I mean.” 
 After a series of successful cruises, Pelofsky’s reputation in the gay community 
peaked when The Comedy Store asked if she would like to book a special show at 
8 p.m. on Saturday nights (a traditionally slow spot before the late-night madness). 
As a nod to one of her sacred idols, Bette Midler, Pelofsky created “The Bathhouse 
Show,” which soon became one of LA’s most prominent LGBT-themed repertory 
shows. “Bette Midler started out with a now-famous series of shows that put her on the 
map when she and Barry Manilow, as her accompanist, performed in multipurpose 
rooms in bathhouses — not real steam rooms like the show’s name implies. So my 
show is gay-friendly comedy and includes Broadway singers, cabaret and just a little 
bit of everything, which is exactly how Midler did it.” Gay and straight comedians 
alike have contributed, including Margaret Cho, Sarah Colonna (Chelsea Lately), Alec 
Mapa (Ugly Betty), Trish Suhr (Clean House), Retta (Parks and Recreation), Australian 
American Idol finalist Courtney Act and even lead Oscar joke writer Bruce Vilanch. 
The show quickly attracted a buzz, with Perez Hilton tweeting about it to his nearly 
five million followers.

Too Busy to Take a Bow

A lready, 2012 has been a standout year for Pelofsky with her appearance on the 
Showtime Lip Service comedy special (which you can see an excerpt of above) 
and her cameo on TV’s Community appearing within days of each other. Her 

comedy schedule is also busy, with her TV and film auditions continuing to increase. And 
just as she’s found new niches for her talent before, her love for writing has inspired 
her to pen a “tell-all autobiography about dating in Los Angeles.” She has also been 
given the opportunity to write for one of her comedy heroes, Joan Rivers, for her 
Fashion Police TV show on E! “It’s a dream come true and an honor,” she says. As for 
what Pelofsky is going to do next? “I’m going to take over the world, one gay at a 
time, and after that I’m marching to King’s Landing to take over the Iron Throne.”

Touch to view Shawn’s 
hilarious holiday cards. VIEW
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C
raig Perry knows he’s partially responsible for introducing the world to pastry 
sex, and he’s OK with that. As the producer of the 1999 zeitgeist film American 
Pie and its subsequent sequels, he just oversaw the fourth theatrical franchise 
installment —  American Reunion — which opened in April. Between the American 
Pie and the Final Destination franchises, as well as his other films, the movies 

Perry has worked on have cleaned up at the worldwide box office to the tune of nearly 
$1.6 billion. As to the secret behind the success of these franchises, Perry explains, “What 
I find interesting is that each franchise represents a specific way into telling a story. The 
Pie movies depend on strong characters being put through benchmark life events. The 
Final Destination movies rely on a strong central narrative conceit. So, one delivers people 
you love and laugh at, while the other delivers a provocative idea. But they both share 
people you care about being put through some sort of test where you’re emotionally 
engaged about the outcome.”

His first forays into film began in childhood, when he was so fascinated with movies 
that he decided to pick up a Super 8 camera and make his own. After his freshman year 
at Syracuse University, he nabbed an internship in Los Angeles with producer Arnold 
Kopelson (The Fugitive, Se7en). With his foot in the door, he moved to L.A. permanently 
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after graduating in 1990 and arrived in Hollywood on Halloween night. “Back in those 
days, the only advice I got was, ‘Buy the ‘Hollywood Creative Directory’ and good luck to 
you,’” Perry laughs. After peppering the town with query letters, he landed a job in the 
New Line Cinema mailroom where he met a fellow low-level employee named Warren 
Zide, who several years later would become his producing partner.
 Perry was soon hired by Silver Pictures (at the time fresh off its Lethal Weapon series) 
and he moved through the ranks — reader, story editor, creative executive, director of 
development — all in a two-and-a-half-year period. Perry attributes his meteoric rise to 
simply paying attention. “When I was a reader, I carved out time in my day to go through 
the Silver Pictures development report,” he says. “So when I was doing my coverage, I 
could reference projects that were in development. When it came time for them to hire 
a story editor, they said, ‘Craig already knows everything about our slate, let’s just hire 
him.’ It didn’t really have anything to do with me being smarter or better than anybody. 
I just made sure I had more information.”
 His stint at Silver was followed by a move to Scott Rudin Productions, where he eventually 
became vice president of development. Rudin seemed to conclude what many have about 
Perry: He will simply outwork most people. “Scott was nothing but generous and gracious 
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to me and continues to be a terrific resource and mentor,” Perry says. “I think he reacts 
well to people who work hard.” After leaving Rudin’s company, Perry partnered with his 
former mailroom pal Zide, who had transitioned into management and landed a first-
look production deal at a studio. Together, they formed their own company: Zide/Perry 
Entertainment.
 American Pie was Zide/Perry’s first hit, and its sequels, American Pie 2 (2001) and American 
Wedding (2003), were hits as well. The idea for the characters to be reunited a fourth 
time — this time at their high school reunion — had been around for a while, but the 
producers agreed to hold off until the original film’s 10th anniversary. That date came 
and went due to the difficulty of scheduling all the principals, but Reunion finally found 
its way into theaters this April, thanks to the producers’ choice of writer-director team Jon 
Hurwitz and Hayden Schlossberg (of the Harold & Kumar Go to White Castle franchise). “If 
we were going to do American Reunion, it had to be a strong reassertion of what made the 
first movie special,” Perry says. “We were able to do that with Jon and Hayden because 
they were massive fans of the original.”
 The pair was so inspired by Pie that they actually sent Perry their first try at a screenplay 
while they were still in college. Perry admired the duo for their understanding that the 
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success of the Pie franchise relies not on a high concept idea but instead on characters the 
audience can relate to — which he sees as crucial for a comedy’s success. “You understand 
them,” Perry explains. “You may know friends of yours who feel like them. They’re 
characters you like and can identify with.”
 Perry is a hands-on producer, overseeing his projects from an idea’s conception all 
the way through production, and even into home video release. His ultimate goal in 
filmmaking is a lesson he learned from Silver and Rudin: Make sure the movie happens in 
the agreed-upon fashion. “The studio has tasked me with making sure the movie they’ve 
signed off on is the movie we’re making. So, when I’m on set, I’m there all day — from 
the morning breakfast burrito to the bitter end of dailies, because that’s the job,” he says. 
“Does that mean I’m at video village [watching playback monitors] at every moment? 
No. Once I’ve seen the blocking and rehearsal, and things are running smoothly, I can 
go off and work on making the next day happen just as smoothly while putting out the 
fires that I try to see coming two weeks in advance.”
 His hands-on approach applies to all phases of moviemaking, even down to the color-
timing and mixing of trailers. The minutiae of filmmaking is what he loves most about 
his job. “I just enjoy the process,” he explains, “I’ve supervised all the rewrites. I’ve hired 
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the director. I’m involved in all the casting. I’ll be involved with everything from selecting 
picture cars, determining what colors the walls of the set will be and so on. Pretty much 
if they’ll have me, I’ll do it. Because it’s all interesting, challenging and satisfying.” As he 
bluntly puts it, “I didn’t come out here to answer phones and have lunch.”

“There’s nothing better,” he continues, “than when you’re sitting on set and you have a 
moment of inspiration and the director wants to try it. And then when you’re at the first 
sneak preview and that moment works — it’s the most satisfying thing you can imagine. 
You had a positive impact on the movie that will stand the test of time. Whether you have 
a lunch with somebody on a Thursday — who cares? If you can have a direct impact on 
the movie that was beneficial, that movie lives on forever and so does your idea. That’s 
why I came out here.”
 Working with screenwriters is a part of the process Perry cherishes because he truly respects 
what they do — something that sadly can’t be claimed about all producers. “When a writer 
hands a project draft in to us, I don’t want to read that on my iPad,” he explains. “I want to 
print it out and treat each page as a living, breathing document. I want to hand the writer a 
script with all my handwritten notes on it. They’ve put great passion and effort into writing the 
script; the least I can do is respond with precise, clear and hopefully intelligent notes.”   

Ð
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 As friendly as Perry is with writers, sometimes the development process becomes 
challenging. He recalls the time a relative unknown was brought in to write a script for 
his company. The writer did a phenomenal job — so good, in fact, that the studio decided 
they needed to replace him with an A-list writer in order to boost the film’s profile. “That 
was an awkward conversation,” Perry says. “’You didn’t fail. You did such a good job that 
we now have to go get an A-lister to put his name on it and run his comb through it so 
it can get closer to a greenlight.’ Despite this twisted logic, it was actually a validation of 
his work by the studio, because they were willing to open the vault and throw cash at one 
of those guys.” Cash aside, he knows such news is never easy for writers to digest. “I wish 
writers would realize we’re not out to screw them,” he says. “Rather, we’re here to try and 
get their movie made — by any means necessary.”
 It’s possible that Perry sympathizes so much with writers because he once tried his own 
hand at screenwriting. In the brief period between working for Rudin and starting Zide/
Perry, he and a writing partner penned a spec. The script didn’t sell, but the learning 
experience is something he continues to rely on today. “It helps me communicate 
with writers because I understand the pain,” he says. “I understand the self-loathing. I 
understand the terror of the blinking cursor. I urge anybody who wants to get into an 
executive or producing capacity to try and write a script. Even if you don’t finish, you’ll 
learn so much about the process that you’ll be an asset to any writer you work with.”

Touch above to read a logline and commentary  
for Craig Perry’s only screenplay

Alternatively, for those interested in assuming a producer’s role, there is no easy answer 
regarding how to break into an already crowded industry. When Perry originally peppered 
the town with query letters, the demand for jobs in the film industry was not nearly as great 
as it is now. Perry recommends that young producers should try to get their foot in the 
door of an agency, no matter the size. “Even if you have no intention of being an agent, 
that’s the smartest thing you can do,” he says. “You will gain an inside understanding of 
why things happen and how they get done. And the relationships you will make with the 
other assistants there and at production companies around town will be invaluable.”
 However, Perry also concedes that the prospects for prospective writers these days are 
rougher than when he first started out. “I think there are 30,000 scripts registered with 

READ



the Writers Guild each year, and probably a little over 300 get made in some capacity,” he 
explains. “That’s not a lot of movies for an awful lot of screenplays.” As for advice toward 
becoming one of the 300, Perry suggests taking a look at recent successful films and 
dissecting them from a business standpoint. “Ask yourself, ‘Why are these films getting 
made? Why are people putting forth money to make these movies?’ Then come up with 
ideas you care about within those parameters. My final advice would be that it’s direly 
important for a writer to initially start with a theme that means something to them. The 
real challenge then becomes finding a commercial vessel by which that theme can be 
imparted to and digested by a broad audience. That’s the kind of script that I seek as a 
producer — commercially viable but still about something.”

Note: The WGA says that 70,000 pieces of material were registered last year, but does not categorize 
how many pieces of material were new scripts vs. rewrites, outlines, treatments, etc.
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THE  END

A NOTE  ABOUT DEVELOPMENT NOTES 

One of my duties at Scott Rudin Productions was to generate development notes for projects. 
Generally, I would write up a set of notes based on conversations with Scott, then send them 
to him to review and make revisions. That process often took more than one back-and-forth. 
Once I got final approval, the notes would be sent to the writer.  After they’d had a chance to 
review it, we would go through the script page by page to make sure everything worked. As 
laborious as it seems, it was a great way to cut down on the amount of drafts written.  
 For this article, I decided to redact certain bits of information from the original memos 
to protect both the innocent and the guilty, depending on whose side you’re on. It seemed 
like the fairest way to make these memos public. The clean text version of these memos 
were prepared for this magazine and typed up by one of my interns. I apologize for any 
errors contained therein. — Craig Perry

The First Wives Club Development Notes 
As the development process got closer to production, a treatment was submitted that proposed 
a fairly radical new direction. It was challenging to reconcile it with the existing draft. These 
notes were a first effort to somehow wrangle both versions of the story and perhaps combine 
them. However, the more I examined both approaches, the more I was convinced the previous 
draft provided the strongest template for the movie. — Craig Perry

Touch to read the original redacted development  
notes or cleanly retyped notes.

A Simple Plan Development Notes
These notes came out of many long conversations with the writer. It was an effort to 
synthesize and organize the discussions into a document we could present to Scott that 
represented how the story would unfold with the proposed changes. — Craig Perry

Touch to read the original redacted development  
notes or cleanly retyped notes.
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For over four years, about 100 people 

have gathered on the third Wednesday of 

each month at Hollywood’s Steve Allen 

Theater to pay tribute to the spirit of 

one of America’s most original authors, 

Edgar Allan Poe, via an electrifying 

one-man show. Nevermore: An Evening 

with Edgar Allan Poe stars Jeffrey 
Combs, who, by reading from the great 

American writer’s poetry and short 

stories, resurrects Poe in a performance 

reminiscent of the public appearances 

that Poe engaged in while he was alive.

 nevermore
BY JEFF BOND

• • •

The Actor: Jeffrey Combs



Swipe photo to see Combs transform into Edgar Allan Poe.
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As a genre, the one-man historical figure show has a long, 
successful, and one has to say, at times, stuffy history. Some 
performances achieved popular notoriety — such as 
Mark Twain (played by Hal Holbrook and more recently 
Val Kilmer) to Will Rogers (played by James Whitmore) 
or even for a few years Poe himself (played by John Astin) 

appeared on stage. In more recent years the genre has devolved into more of a rote 
recitation of quotes and at times felt quite close to resembling the 1970s robots at Disney 
World’s Hall of Presidents attraction.
  "Nevermore" is nothing like that. Combs teamed with a longtime friend and 
collaborator, director Stuart Gordon, and hired playwright Dennis Paoli to find an 
ingenious way to dig into Poe’s psyche while inserting something into the show that 
the genre often lacks: actual drama. 
 Much of the drama bubbles out of the internal cauldron of Poe’s contradictions — 
his manias, sorrows and vendettas — but, interestingly, the truest moment of dramatic 
crisis stems from the show’s unexpected, and invisible, ghost at the banquet.
 Combs is familiar to audiences from a series of horror films dating back to 1985’s cult 
hit Re-Animator and 1986’s From Beyond (both directed by Gordon), both modern takes 
on the works of seminal horror writer H.P. Lovecraft. Playing obsessive mad scientists in 
those films, Combs displayed the intensity of a young Anthony Perkins, and he quickly 
became a go-to character actor for villainous roles and even Star Trek aliens. 
 Although Combs appeared in other films based on Lovecraft stories, and even 
portrayed Lovecraft himself in 1993’s Necronomicon: Book of the Dead, the actor’s real 
interest lay in another author. “I didn’t come to Hollywood to make Lovecraft movies,” 
Combs says from his home in California’s San Fernando Valley. “I didn’t even know 
who Lovecraft was when I did Re-Animator; I just went into an audition and got the 
part. So it perpetuated itself.”
 Poe was a different story. “He did make an impression on me,” Combs recalls about 
first reading the author as a teen. Yet it wasn’t until 2005 that Combs got the itch to 
portray an historical character and began researching a shortlist of names. “I was really 
resistant to Poe, because the whole purpose of this was to get away from horror and 
branch out,” Combs says. “But, nevertheless, I picked up a biography of Poe, and as I 
started reading it, his physical description — he’s about my size, his hair and eye color 
is my color — that fit. Then I started reading about his life and what a tumultuous and 
tragic existence he had, right from infancy, practically — the bad luck that he was dealt, 
and yet how he persevered, and the dichotomy of being so gifted and at the same time 
so self-destructive. He was an interesting man, and I approached Stuart about it and I 
said, ‘Why hasn’t anyone made a movie about Poe’s life?’”            �



 Gordon had his own Poe connection. “My daughter is a high-school English teacher, 
and every year around Halloween, she asks me to come into her class and talk about 
Poe, and I’ve been doing this now for about 10 years,” he says. “And it was about that 
time that Jeffrey had talked to me about being interested in playing Poe. I read (Poe’s 
short story) ‘The Black Cat’ to Susannah’s class and it absolutely terrified the kids, 
and I thought, ‘Wow, this is a really powerful story,’ and it was about the time that 
Masters of Horror was running.”
 Masters of Horror was a 13-episode 2005 anthology series for Showtime, created by 
Mick Garris (director of the 1994 TV adaptation of Stephen King’s The Stand), that 
wrangled together some of the biggest writers and directors in the horror genre to 
create original tales for television. “I suddenly got this idea that you could make Poe 
the protagonist of [‘The Black Cat’] and that we could do it for Masters of Horror,” 
Gordon says. 
 The result, after a year and a half of collaboration between Gordon, Combs and 
Paoli, aired in January of 2007. “The conceit of the piece is Poe’s story of ‘The Black 
Cat’ is written in first person and the character doing the narrative is not too far 
from Poe himself,” Combs explains. “He’s struggling with drink and is tormented by 
this cat — this cat’s got it [in] for him. It’s really a metaphor for an inner demon that 
you can’t extricate from your life.” The genius of the script was that by making Poe 
the protagonist, biographical details of his life could then be seamlessly weaved in as 
well. “We were shooting, and Stuart said he felt like he was sitting with Poe,” Combs 
says. “And he said, ‘You really ought to do a one-man show as Poe,’ and I said, ‘That 
is not gonna happen.’”

Read Edgar Allan Poe’s “The Black Cat.”

Combs grew comfortable as a film and television actor, but his performances in 
those media suggest a stage actor at work. “I’m a bit of a hybrid,” Combs admits. 
“There’s an adjustment between film and theater, and when I first came to L.A., I was 
just too big for the room. I tend to make some choices, and maybe they’re too strong 
sometimes, but at least I’m committing to something.”
 Gordon also had deep roots in theater from his days with the theater he founded 
in the 1970s, Organic Theater Company, in Chicago. “One of our earliest plays was 
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called ‘Poe.’” Gordon says of his first time illuminating the author. “It was about the 
death of Poe and it went into his mind as he was lying on the street in Baltimore. It 
was this mixture of his life and his stories, weaving them together.”
 Despite Combs’ protests, Gordon continued to press him about playing Poe on 
stage. But, in the manner of a Poe story, larger forces eventually contributed to Combs’ 
decision to get back to his stage roots. “I wish I could tell you that it was a burgeoning 
artistic flame that got lit — but in all reality it was restlessness and the economic 
downturn, which really affected my work and all of my fellow actors,” Combs says. 
“When the bottom fell out of the economy, a lot of projects and a lot of opportunities 
went with it, and a lot of the money that financed independent films went away, 
too, and it was really a barren landscape. I felt completely adrift and helpless, and I 
wanted to do something that I was in control of.”
 Two years after he had played Poe for Gordon in the Masters of Horror episode, Combs 
approached the director to explore what a stage show about Poe might be like. “Very 
quickly, a lot of happy accidents happened,” Combs says. “It was almost like once I made 
that decision, the flower blossomed. Stuart called and said, ‘I’ve got a theater.’” Combs 
checked to see if the tailor-made three-piece suit from the episode was still around and 
Masters of Horror executive producer Garris told him that the show was not coming back 
for a third season and that all the costumes had been sold to a Canadian company — but 
hadn’t yet shipped! Garris saved the costumes at the last minute. 
 “To me, it was like the universe was saying, ‘Yes, do that,’” Combs recalls, as the rest of 
Poe’s costume came together. Oscar-winning special effects company K&B Effects, which 
had fashioned his prosthetic nose for the episode, managed to find it two years after “The 
Black Cat” wrapped, and an old Star Trek makeup artist made him a new wig. “So now it 
was just down to me figuring out what this evening was going to be like,” Combs says.
 Combs and Gordon knew that Poe’s work — his poetry and stories — needed to 
account for a great deal of the play. “We knew these things were going to be in the 
show, so that’s what I concentrated on, learning those pieces,” Combs says. “Stuart 
said, ‘Learn a poem a week.’ For ‘The Raven’ I had to learn it in a month. Once I knew 
we had an opening four or five months from now, the clock is ticking and I have a 
lot of work to do. I would just do it by rote and learn pieces and move on to the next 
one and then, by the time I had that under control, Dennis’ good work shows up.” 

Read Edgar Allan Poe’s “The Raven.”

Read
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Dennis Paoli, a professor of literature at CUNY’s Hunter College, knew Gordon since 
their Organic Theater days in Chicago, but Paoli made his mark in entertainment along 
with Gordon and Combs, using his knowledge of gothic literature and Lovecraft to co-
write the screenplays to Re-Animator and From Beyond. Paoli collaborated with Gordon on 
numerous other horror films and, crucially, also wrote the Masters of Horror “The Black 
Cat” episode. He was a natural fit for this new Poe project.
 To delve into the play, Paoli and Gordon focused on Poe’s legendarily self-destructive 
nature as the potential core of the play’s drama. “Stuart drew both of our attention to 
Poe’s story ‘The Imp of the Perverse,’ which is a fascinating story that reads very much 
like an essay, but it ends up being a story that demonstrates the principle that perversity, 
self-destructive perversity, is an inherent psychological trait in mankind, and that was 
fundamental to our presentation of the character,” Paoli recalls. “Poe understood it 
himself and couldn’t stop himself. I think the character has almost tragic dimensions 
for that reason — he cannot help himself because the struggle is inherent in his nature, 
and it’s inherent in all of our natures, and that’s one of the things we connect to on the 
stage. However, the play is not just about his breakdown, and he breaks down all the way 
to his deepest and direst sorrows — but he also pulls himself together, as it also is about 
his great strength. Under the conditions of poverty and misery in which he often lived,  
Poe was able to write and create a magnificent library of work that is still read today. His 
strength, the almost superhuman strength it took to do the amount of writing that he 
did, that’s an important part of this, too.”

Read Edgar Allan Poe’s “The Imp of the Perverse.”

 Paoli dug through Poe’s writings, letters and critical essays to find the glue that 
would connect what might have been just a random assemblage of poetry and fiction 
readings — and also to find the character of Poe that both informed those famous 
works and existed outside of them as well. “We didn’t want Poe to be an historical 
figure,” Paoli says from his campus office. “We wanted Poe to be what he was during 
his lifetime, which was a very dramatic figure. I always thought it was strange he never 
wrote a play, because his poetry and stories are so dramatic in their structuring and in 
their mode of presentation, the way they present themselves to a reader. And indeed, 
Poe was a successful reader of his own works and a presenter of [such] evenings.”  
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 Well, not always successful. “There were some real disasters, but that’s because he 
was Edgar Allan Poe,” Paoli says. It was those occasional disasters — stories of bad 
behavior and the shadow of alcoholism that always hung over Poe’s reputation — 
that suggested the kind of raw, arresting drama that a play about Poe could become. 
“We wanted to structure the evening — and this is an idea that Jeff and Stuart and I 
shared from the beginning — that it would be a reading that Poe had organized and 
agreed to do and was doing for money, because he was always desperate for money 
in the last year of his life, when he was under such a great amount of emotional and 
financial and professional pressure that that seemed to be the most dramatic moment 
of his life. So instead of it being a rambling talk about a character in a one-person 
show format, we wanted it to be a scene from Poe’s life.”

T he force that jumpstarts 
“Nevermore”  is an unseen 
“second character.” After 
engaging his audience 

with several readings and in a bit 
of repartee, Combs’ Poe introduces 
an “honored guest,” noted writer 
and literary critic Sarah Helen 
Whitman, even though, as Poe 
sheepishly acknowledges, “She told 
me not to.” For those unfamiliar 
with the real Whitman or her 
relationship with Poe, the simple 
identification of her as a literary 
critic and Poe’s charged response 
to her presence creates an element 
that’s almost impossible to add to 
one-man shows like this: conflict. 
 Whitman, six years’ Poe’s senior, 
was a well-to-do widow with a heart 
condition (a detail not mentioned 
in the show) and one of the great 

literary lights of Poe’s day. After her introduction, “Nevermore” for a while becomes 
a one-sided, gripping battle of wills between Poe and Whitman — a theatrical conceit 
so convincing that the audience itself begins searching for this unseen character 
presumably sitting amongst them, cued by Combs’ reactions to her and the clear way 



in which her presence rattles and disintegrates the renowned author.
 Combs says that Stuart Gordon came up with the idea of incorporating Whitman 
as an unseen character in the play. As Combs explains, “Stuart said, ‘In one-man 
shows, you have to find a device where you can talk to the audience, because it does 
not work when you’re pretending the audience isn’t there.’ So that was fairly easy, 
because having read biographies of Poe, we knew that he had done recitals, which were 
very common in those days. There was one where it was reported that he seemed to 
give the entire recital to a particular person, a woman sitting in the front row. Stuart 
latched onto that and said, ‘That’s what we should do — there should be a personal 
reason why Poe is there that evening.’ 
 Whitman was more than simply a literary critic: She was also, at one point, Poe’s 
fiancée and, as such, he regarded her as a potential source of financial and social 
security. It was a vitally important relationship that Poe, being Poe, managed to 
massively screw up — both in real life and within the show. In "Nevermore", we’re 
allowed to witness Poe destroy the relationship right in front of us. “In real life, 
there were all sorts of demands that Helen made of him,” Combs says. “They were 
contentious about [Henry Wadsworth] Longfellow, and she was friends with him. Poe 
really had some animosity there, so there were fissures there and we mined them. In my 
mind, I have a set of things that Helen tells Poe before the recital: ‘Don’t drink. Don’t 
mention Longfellow. Do not introduce me. Do not dedicate a poem to me. Do not, do 
not, do not…’ And Poe says, ‘Yes, yes, all right, and then he gets out there, in his element, 
starts drinking and the rebel comes out. And before long, he’s doing everything he said 
he wouldn’t do. So it’s an example writ large of exactly how he conducted himself in life.”
 “She’s a very strong presence,” Gordon adds. “A lot of that goes to Jeffrey — all the 
looks he gives to her and his reactions. She makes him nervous and it’s interesting. 
Even the poem he wrote to her, we call it ‘Helen Two,’ it’s about her eyes watching 
him and him saying, ‘I am your slave, you’re the one that keeps me on the straight 
and narrow and I’ll do whatever you tell me to.’ It’s all about power and she has great 
power over him.”
 From the very first moment Whitman is introduced, "Nevermore" becomes not just the 
tale of a tortured soul unraveling before our eyes, but also the story of an artist’s relationship 
with his critics. For Poe, that relationship was always stormy. Poe was a literary critic himself, 
capable of launching scathing invective against those he considered unworthy — a tactic 
he clearly learned by being a victim of scorn himself, both for his chosen genre of the 
macabre and also for his Southern roots, which he felt made him a second-class citizen 
in the eyes of the leading Northern literati of the day. The show’s greatest strength is 
its self-awareness, an awareness that Poe both gave and received punishment in his life, 
and he self-destructively seems eager to carry on an increasingly ugly dance with one of 
these great Northern critics and, at times, even with the audience itself. 
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Read an excerpt from “Nevermore” where 
Poe dotes on Sarah Helen Whitman.

 “The audience was so important to him,” Paoli says of Poe. “He was so sensitive 
to the slightest hint of approbation or disapprobation. The opinion of others was 
so important to him that [Helen] stands in for the whole audience. It’s not just the 
critics but the audience he was so intent on pleasing. But there was something about 
him that was inherently self-destructive, and the more he tried to please, the more 
he couldn’t help himself from offending, displeasing, criticizing, telling the truth, 
embarrassing himself to the point of shaming himself in front of an audience — an 
audience of one or an audience of hundreds. And that was the most interesting part 
of his character to us.”
 Relatively early on in the performance, the presence of Whitman and the pressures 
of the recital cause Poe to unleash a flask of liquor onstage — literally driven to drink, 
something savvy audience members will recognize as one of the contributing factors 
to Poe’s undoing. “There’s a professional level where he’s trying to flatter [Whitman], 
woo her, and yet at the same time, I play it as if he can’t help himself, he can’t keep 
himself from doing what he said he wouldn’t do,” Combs says. “He’s told her he won’t 
drink, but once he’s really going and the audience is in his pocket, out comes the 
bottle. I come out with the bottle after I tell [the short story] ‘The Tell-Tale Heart,’ 
because there’s a nice response from that: He’s worked up a sweat, he’s thirsty.” 

Read Edgar Allan Poe’s “The Tell-Tale Heart.”

 “Originally, there was going to be an intermission in the show and we thought that 
he would come back for the second act drunk,” Gordon says. “He had gone back to 
his dressing room and had a few drinks and then he comes back for the second act 
shitfaced. But then I think Dennis Paoli said, ‘No, what if we see him start drinking 
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onstage?’ That adds tension, too, because you start going, ‘No, no, no, don’t take 
another drink!’ That adds to the conflict in the piece.”
 “That’s what I wanted,” Combs says. “When I pull out the bottle, the audience 
applauds. It’s like, ‘Yes, there’s your reward; we’re gonna have a good time now.’ 
And I hope by the end of the evening, the audience is saying ‘Please, don’t take that 
bottle out again.’ That’s the trick of the alcoholic; they’re great good fun for a while 
— that’s the magnetism and the allure — but they don’t know when to stop.”
 The onstage drinking fuels Poe’s disintegration well after the presumably 
embarrassed Whitman, in a show-stopping moment, exits. The moment never fails 
to make audience members spin to check the theater exits for Whitman as a door 
flings open and light bursts in. “It’s an interesting thing that pulls the audience in, 
too, because what world are they in here? Is it a modern audience and is Poe visiting 
them, or are they transported back in time?” Combs says. “And with my introduction 
of her, it becomes clear that they have been sent back in time, and it still amazes me 
to see people turn to see if this woman from 1848 is there. When she departs the 
theater, it’s the climax of a disaster for Poe. He’s driven her away with his defiance 
and his recklessness — his brilliant recklessness. And now what’s he going to do? And 
when she’s gone, he has to tell the audience what’s really going on.”

Read an excerpt from “Nevermore” after 
Whitman leaves the theater.

 Poe’s relationship with his flask of booze becomes almost as fully fleshed out as his 
relationship with Whitman. Late in the play, Poe drains the flask’s final drops in a 
spellbinding, almost religious moment that serves as a sour reversal of the author’s 
early supplication to God (uttering what were reportedly Poe’s last words: “Lord, save 
my poor soul!”) — and his bitter dismissal, with a mere gesture, of the very idea of 
a creator. Clearly, he has decided that drink has served him better in life than faith. 
But while it is a powerful dramatic force in the play, Poe’s boozing has ruffled the 
feathers of a few of the author’s fans. 
 Combs performed a slightly truncated version of Nevermore in the chapel next to 
where Poe is buried for The Edgar Allan Poe House and Museum in Baltimore on 
January 23-24, 2010, as part of its yearly Poe birthday celebration fundraiser. “My initial 
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reaction to his performance was very mixed,” says Jeff Savoye, the secretary/treasurer 
and webmaster of the Edgar Allan Poe Society of Baltimore. “The portrayal of Poe 
being drunk for a public performance was the most jarring and galling moment, and 
it deeply colored my feelings of the piece as a whole. I am unaware of any evidence 
that Poe ever delivered a lecture when intoxicated.” As Savoye explains, one audience 
member, a regular of the yearly celebration, was so upset that she had to leave the 
room before the performance was over. 
 During a Q&A with Combs and Gordon after the performance, she returned and 
voiced her objections to the presentation of a publicly drunken Poe. Savoye says 
her question was met with some approving applause from a few other audience 
members who shared her negative reaction, and after what was described as a briefly 
uncomfortable back and forth, both parties had to politely agree to disagree.
  “The problem with portraying a historical figure in an imaginary context is that 
the ‘literal purists’ fail to grasp artistic license,” Combs says. “My show is not meant to 
be an accurate account of something that actually happened. Rather it’s a framework 
to try to illustrate Poe’s multifaceted personality in a short hour and a half.” As for 
Poe’s alcohol use, the "Nevermore" team felt it was important to address the matter 
rather than leave it as the elephant in the room. “The overriding truth here is that 
Poe drank,” Combs says. “His drinking was a large component of his personality, 
of his life trajectory and of his early demise. Dennis, Stuart and I didn’t want to, 
couldn’t, ignore that. His drinking problem was central to who he was. I think we 
convey it tastefully and with respect. And at the end of our show Poe rallies and ends 
the evening in a place of dignity and grace. If my show compels just one person to 
leave the theater and head to the library to explore the actual details of Poe’s life, 
then I’m thrilled.”
 Ultimately, Savoye feels there is an inherent danger anytime historic figures are 
presented within a live dramatic context. “Where there is a choice between a dramatic 
moment and a scholarly discussion of conflicting accounts, the dramatic moment is 
likely to win out,” Savoye says. “Seeing the embodiment of a person on stage, acting 
out a cohesive narrative, engagingly presented with a mixture of humor and pathos, 
creates and defines an impression of Poe that is more memorable and more persuasive 
to a casual audience than a lecture or a printed study ever can be. There was a public 
Poe and a private Poe, and the private man is still very much hidden from us.” 
 “There’s no evidence that Poe actually drank onstage,” Paoli agrees. “Poe has been 
described many times as very gentlemanly and was unlikely to do something like 
that, so that’s the one freedom we took and for some very good reasons. It’s clear 
that at several of these performances he was drunk — he might not have drank at 
them, but he came out on stage drunk and got himself into foolish trouble several 
times, including one famous one [at the Lyceum] in Boston. So it’s not like he was 



never drunk on stage at a public reading. And it’s also the last year of his life — he is 
desperate with grief over the loss of his wife, he was desperate for his future, he may 
have had the sense that his greatest work, “The Raven,” had already been written, 
although he said that the greatest poem ever to be written hadn’t been written yet. So 
Poe clearly was breaking down, he clearly was incapable of controlling his drinking 
even more near the end of his life, which probably led to his five-day disappearance 
right before his death, so that’s why we put it in the show.”

Learn more about the Lyceum Incident.

Learn more about the historical context of 
Poe’s alcohol and alleged drug problems.

Sarah Helen Whitman and alcohol aren’t Poe’s 
only adversaries in the show. Poe rails against 
Henry Wadsworth Longfellow, Washington 
Irving, and the literary Transcendentalists (of 

whom Whitman was one), who, Poe felt, singled out 
his work for not providing the out-of-body moral 
experience they felt true literature must deliver. His 
attack on Longfellow is particularly personal — and 
contradictory. “He hounds Longfellow for having, 
within a year of his [first] wife’s death, wooed a rich 
daughter of some tycoon in Boston,” Combs explains. 
“Longfellow’s a professor of language at Harvard and 
has the money to publish his own books and here’s 
Poe railing against Longfellow for the very things that 
he himself is trying to do. It’s not often that people 
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pick up on that, but it’s there, and it’s almost coming out of envy and frustration, 
because it worked for Longfellow and it’s not working for him.”
 “Poe thought of himself as one of the first American poets,” Paoli says. “Because 
he was trying to do something different from what the Europeans were doing, and 
I think one of the reasons he resented the Transcendentalists so much was that they 
were claiming to be the same thing and they were very successful. They were a group 
and there was only one of him. There was nobody doing anything like Edgar Allan 
Poe, so he was this school of one struggling against this very powerful, eminent and 
successful school that was trying to lay claim to the same thing. And to some degree 
he succeeded — he’s a great American writer and poet and one of our national 
treasures.”
 Combs started out performing "Nevermore" three nights a week at the 100-seat 
Steve Allen Theater in Hollywood, an intimate setting perfect for the play. Between 
Combs’ maniacal focus as an actor and Gordon’s staging, you often feel like you’re 
watching the actor’s performance in closeup, an effect achieved from the opening 
seconds of the work when a sepulchral voice issues from the darkness, a few seconds 
before Combs lights a candle to illuminate his face. Eventually, Combs reduced the 
number of performances to two a week for five months before taking the show on 
a 2010 tour that included Montreal’s Fantasia Film Festival and SXSW Festival in 
Austin, Texas. Since then, Combs has performed "Nevermore" once a month in Los 
Angeles and, for 2012, has moved away from Wednesdays and will now perform on 
the third Thursday of each month. 
 He plays Poe as courtly, while at the same time unpredictable and volcanic. “His 
voice is a total guess on my part,” the actor admits. “That’s my biggest leap of faith. 
Some of it is based on his biography, and there are anecdotes about him being very 
genteel, a bit of a Southern gentleman. People tend to think of him as being from 
Baltimore because he worked there and died there, but he came from Virginia — 
he was a Virginian and raised in Richmond, and this was a time that was a mere 10 
years before the Civil War. If you read about Poe, he really had an inferiority complex 
about how he was treated by the Northern elite [who] thought they were the bastion 
of American literature and nothing of any real literary value could come from south 
of the Mason-Dixon Line. And this really did irk Poe a great deal.”

Touch here to see Jeffrey Combs become Edgar Allan Poe. 

Video
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 Combs is a superb technical actor — as any of his numerous genre performances 
prove. But getting back to his stage roots proved a daunting task that required him 
to draw on many resources. “I don’t have a particular acting theory,” he says. “I think 
that acting for me is a mixture of being open to your instincts and technique. It’s gotta 
be both. You can’t wing it — you gotta have a structure, but at the same time you have to 
be open to what might happen and not follow the same path every time because that’s 
what makes it interesting. I’m not a Method actor or Stanislavski or Harold Clurman or 
Meisner. They all have value to me, but at the same time trying to teach acting to me — 
I don’t see how it can be done. You can teach techniques, but I don’t think you can teach 
someone to have emotional depth or comedic timing, or the gift of a voice or physicality 
those are things that have to be worked on and are tools you have to keep sharp, which 
is really why I was scared to do this piece, because I was worried about my stamina and 
the longer arc that it takes to do an evening of theater as opposed to shooting one scene 
a day. You really are the driving force. But I have to say the first time I went before an 
audience with Poe, I really did feel that I was home. That’s the only way I can describe it. 
Because that’s where I started and where I’m most comfortable. You’re not the driver in 
a movie. On stage, it’s down to me and that’s pressure, but it’s also exhilaratingly freeing 
to know that it’s all on me.”
 For each performance, Combs sets up the stage himself with its props and furnishings, 
many of which come from his own home. “I have to make sure the lights are focused right 
and I have all my props there, and then I go into the makeup chair, and I really then 
have only about 15 minutes where I can say, ‘OK, everybody go away,’ and I can pace 
and really hook back into where Poe is tonight. Stuart and I have a little tradition where 
he comes backstage in that time period and I ask him, ‘Is she here?’—meaning Helen. 
And he says, ‘Yes, but she brought her mother.’ Because the whole evening is not just 
about the audience that’s there — what really helps me with the evening is that there is 
a personal motivation. It’s not just, ‘We’re going to entertain these people,’ it’s this really 
personal thing where I know exactly where she’s sitting and the whole evening is about 
her. And what you realize is that the evening is not about love. He’s wooing her, but what 
you come to realize is that he’s lost her love.”
 Poe made a career of melancholy, so it’s perhaps appropriate that the story of 
Jeffrey Combs and "Nevermore" has its own cloudy underbelly. "Nevermore" sold out 
most of its performances at the Steve Allen Theater and earned Combs and the play 
glowing reviews — not the sort of pat-on-the-back condescension you might expect 
of reviews of a horror film actor daring to tackle something a bit more literary, but 
real recognition that "Nevermore" was a work of art, and that Combs’ interpretation 
of Poe deserved serious attention. You leave "Nevermore" thinking you’ve discovered 
a great American actor.
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Combs wrapped his season in 2011 on a high note, with a performance at New York’s 
prestigious Lincoln Center on Halloween. That show represented a partial success of 
the actor’s ambitions to get "Nevermore" out of its regional roots in Los Angeles and 
on the road to universities and, ideally, New York City stages.
 “I’ve hit this frustrating place — and I have been trying ever since the beginning 
of this to get a booking agent,” Combs says. “Most of these booking agents are back 
East, based in New York. And it doesn’t matter what my reviews are here, it doesn’t 
matter how long my run is, how many testimonials I’ve gotten — I’m out of sight, out 
of mind. I’m not in New York and it’s very expensive to be there. It’s a whole other 
game, and it’s a game you can’t just walk into unless you have hundreds of thousands 
of dollars. You need backers and you need people to bring you in, and I’m over here 
on the Left Coast. And there’s a lot of preconceived notions of what a Poe show would 
be like: humorless, turgid, creepy. Poe is America’s Van Gogh — he’s brilliant and 
he’s tragic. Hollywood and America, in general, do not like melancholy. Although 
incorrect, the preconceived notion is, ‘That can’t be fun.’” 

Gordon relates to Combs’ sensitivity of being looked down upon for working with 
the macabre — much like Poe 
himself. “I feel like Poe sometimes 
as well. Here’s Poe doing all of 
these horror stories, but really 
wanting to be accepted as a poet,” 
Gordon says. “The horror stories 
are fun and help him to make a 
living, but what he really wants to 
be is a poet. And I think Jeffrey 
shares that same feeling — in 
the horror world, he’s a god. 
But in the world of mainstream 
motion pictures, not so much. I 
think it was really great to have 
a chance to do the show in New 
York — I wish we could have 
gotten more people to come 
and see it, and since it was only 
one performance, it was difficult 
to get it reviewed. I think that’s 
where the show really needs to 
go — to a New York run.”
 Despite the incredibly well-



received Lincoln Center performance, that dream still hasn’t yet been realized. “I 
had never performed in New York, so for me this was a pretty heady experience to 
finally do it in the city — absolutely amazing to me,” Combs admitted shortly after 
the performance. “It was like a dream come true. The audience couldn’t have been 
better, warmer or more responsive. I even had a sense that there were spirits in my 
corner helping me along.” There’s no doubt that the synergy between performer 
and audience conjures up some of those spirits. “Theater is a communion,” Combs 
acknowledges. There’s something intangible about the interactivity of the experience 
of seeing "Nevermore" in a theater, the frisson of Combs’ presence onstage just a 
few feet away that couldn’t be duplicated in a television episode or in a movie or in 
a review. “You’ve spent time with him,” Gordon says. “I’ve seen this play now 100 
times and, at the end, when he recites ‘A Dream Within a Dream,’ and you know 
that he’s leaving, I’m always feeling, ‘Stick around, Poe. Stay a little longer.’” 

Read Edgar Allan Poe’s “A Dream Within a Dream.”

Enjoy The Ephemera of  
Edgar Allan Poe on the next page

Read
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The Ephemera of Edgar Allan Poe
Special thanks to the Poe Museum in Richmond, Virginia, and the Edgar Allan Poe 

Society of Baltimore for their help with images and original texts for this article.

Support Edgar Allan Poe scholarship and preservation by visiting their sites:

www.poemuseum.org  http://eapoe.org

The Poe Museum just turned 90. In celebration of that milestone, they had an 
exhibit featuring Poe’s papers and other works and kindly present three of these 

handwritten works here for your perusal.
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Read a typed 
version of the 
"The Spirits of  

the Dead."

Read Edgar Allan 
Poe’s handwritten 
text for "To Zante."

Read a typed 
version of Edgar 

Allan Poe’s  
"To Zante."

Read a 
handwritten page 

of Edgar Allan 
Poe’s "Marginalia."

Read the original 
handwritten  
first page of  

"The Spirits of  
the Dead."

Read a typed 
version of Edgar 

Allan Poe’s 
"Marginalia."
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 I t’s only natural that Blair Butler would write 
a comic book about the world of mixed martial 
arts (MMA): She regularly covers both subjects 
for G4’s flagship news program Attack of the 

Show! Butler was introduced to MMA via Spike TV’s 
The Ultimate Fighter (now on FX) and she eventually 
noticed the similarities between the sport and comic 
books. “There is something very Batman vs. Daredevil 
about the cage-fighting dynamic,” she laughs. She 
was hooked immediately and is now one of the sport’s 
most ardent fans.

Butler, who also co-hosts the G4 blog and show 
segment, “Fresh Ink,” in which she reviews comics and 
interviews comic artists, says she had wanted to write 
a comic for a while and felt that this was the perfect 
subject for her. “There are so many great superhero 
stories on the market, and I felt like there was nothing 
new for me to contribute there,” she explains. “But I 
kept looking for a comic about MMA to read and there 
weren’t any. So I basically wrote the comic I wanted to 
read as a fan of the sport and as a fan of the comic.”

The result was “Heart,” a four-issue series that 
follows Oren “Rooster” Redmond and his journey 
from office drone to cage fighter. Redmond discovers 
that he has a talent for the sport, but the central 
question becomes: Is he as good as he thinks he is?

Before Butler crafted the story, she knew she 
wanted it to be a four-issue run. She had a concrete 
vision for not just the majority of the story arc, but also 
the exact first and last pages of the series. “From there, 
I broke the story by charting the final beat for each 
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issue, hoping to come up with ways for the reader to 
keep sticking around,” she says. “I worked backward 
from there.”

Though Butler has been a fan of comics for most 
of her life, “Heart” was her first attempt at writing 
one. Between scripting sketches and shorts for G4 
and penning a pilot for VH1, Butler had plenty of 
experience with screenwriting, but that format didn’t 
exactly come in handy during “Heart's” writing 
process. “The interesting thing about writing comic 
books is that unlike screenwriting, where there’s a set 
format, there is no set way for comic book writing,” 
Butler says. “I feel like everyone’s technique is really 
different.” For her style, she worked off another writer 
named John Roy, who was writing a comic titled “Power 
Chords” at the time. “He gave me his script to look at 
and, of all the formats I had seen, his was my absolute 
favorite,” she continues. “I thought it was clearest for 
both the artist and myself for breaking the comic.”

Balancing her G4 responsibilities while penning 
drafts for “Heart” was a challenge for Butler, which 
she combated with large amounts of caffeine. “I would 
come home every night, drink ridiculous amounts 
of coffee and write comics,” she laughs. She does 
admit, however, that her original drafts didn’t take 
her too long to get on the page. “I felt like the flow of 
this comic was so crystallized for me that the writing 
went pretty quickly,” she continues. “The revising was 
the part that took a little longer. A lot of the story 
elements, you can’t see what’s working or not working 
without seeing it laid out on the page.”  �
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S he pitched and sold her idea to Image 
Comics in 2009, but finding the right artist 
for the story took some time. Several false 
starts occurred when artists had to leave 

the unpaid project to take paid work at Marvel or 
DC Comics, but a permanent match was found when 
comics writer Jonathan Hickman (Fantastic Four, The 
Nightly News) pointed Butler in the direction of artist 
Kevin Mellon. “It was a really, really happy accident,” 
Butler recalls. Helping the matter was that, like the 
character of Rooster, Mellon was a native of Kansas 
City — where Butler also grew up. “It all seemed too 
perfect,” Butler says.

Mellon admits he wasn’t looking for another project 
to take on at the time, but he connected to the material 
instantly. “I had been aware of Blair through G4, so 
I read it and immediately related to the coming-of-
age aspect of it, and the theme of getting good at 
something, but realizing you’re not the best,” Mellon 
says. “That was something I wanted to explore.”

Mellon, who worked as a storyboard artist on FX’s 
animated series Archer, among other work on a string 
of female-centric comic books, was intrigued by the 
prospect of doing something completely different. 
Furthermore, the previous year, he became hooked on 
MMA as well.

In preparation for “Heart,” he re-watched past 
fights and studied the fighters’ movements. “The 
biggest challenge for me on this project was finding 
a way to transfer the action onto the page in a very 
kinetic way,” he says.   �

touch above to view the script
of the first six pages of

issue number 1.
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 M ellon tries to keep his process fluid 
from project to project so that he 
doesn’t fall into a rut. On “Heart,” 
he began by doing thumbnail 

sketches of each panel — drawings he says no one 
would understand but him. Once he gets a visual he 
likes, he does a rough drawing for Butler to look at. If 
changes are necessary, he goes back and does another 
take before inking the final image himself and sending 
it off to the comic’s letterer, Crank! (Yes, and with an 
exclamation point as well).

Mellon’s work often informed Butler’s, and she 
made small adjustments to the text, such as breaking 
captions up onto different panels. One idea that 
Butler had from the very beginning was to include 
how much time was left in each round as well as a 
rundown of the fighter’s stats before each fight. These 
stats include a fighter’s name, height and weight as 
well as his or her fighting style and entrance music — 
a wonderful touch that brings a lot to the book (see 
below for page 3 of the first issue for an example). But 
in the collaborative style of comics, neither Butler nor 
Mellon was responsible for the style in which these 
stats appear in the books. That was left up entirely to 
Crank!, the letterer.

“Right off the bat, Blair told me she wanted stats 
in the book,” Crank! explains. “I couldn’t think of a 
logical way to present them as in-story, so I went the 
opposite direction and placed them in the foreground 
with tails running off the edges.” Crank!’s inspiration 
was the blurbs that often appear on television 
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for sporting events. “I wanted to give the readers 
something they were already comfortable with seeing, 
so that even though these things are breaking the 
fourth wall, it’s familiar enough to not be jarring.”

The most important lesson Butler learned from the 
entire experience of her first comic was that often the 
absence of text could make a panel infinitely better. 
“The number one mistake I’ve found with new comic 
book writers is they overwrite,” she says. “They don’t 
let the art breathe, so you’ll have these huge chunks 
of text in each panel and it obscures all this gorgeous 
work the artist has done to communicate that vital 
information to the reader. There were times when I 
pared down my captions because the panels just really 
needed to breathe. They needed silent moments.”

Now that “Heart's” run has officially completed 
(the final issue was released in March), Butler hopes to 
return to the world of comic-writing soon, maybe even 
to “Heart” itself. “Our fourth issue definitely finishes 
the story of one character,” she says, “but we introduce 
a lot of characters in the series and I’d love for the 
next cycle of the book, if we do one, to possibly focus 
on one of those other characters. I don’t know if there 
will be a sequel, but for me, there will definitely be 
more comics.”

“Heart” will be available as a trade paperback collection, 
which includes all four Image Comics, in July 2012.
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On the Road  
to Shermer
By Brian McQuery



After doing a tribute show with Stan Lee, creator of many classic 
Marvel superheroes, Gallery 1988 co-owners Jensen Karp and 
Katie Cromwell thought about other individuals they wanted to 
honor. One of the names at the top of the list was filmmaker John 
Hughes, best known for his teen movies in the 1980s. They had 
this idea before Hughes’ sudden death in August 2009, but the 
exhibit titled “The Road to Shermer” didn’t open until February 
2011. Karp chose 15 artists who work digitally, 35 painters and 
added one or two sculptors. Of that group, he estimates five to  
10 of the artists were new to the gallery. They had a lead time  
of about a year to complete their work. 

The show’s title, “The Road to Shermer,” is a tribute to the 
fictional city of Shermer, Illinois, which Hughes set many of his 
films in. “These movies are so easy to relate to, yet they’re kind of 
fictitious, so we wanted to convey that with the title,” Karp says. 
Although his favorite Hughes film is Ferris Bueller’s Day Off, the 
love for that film was also his biggest surprise of the exhibit. “I was 
blown away at how much the Ferris Bueller stuff spoke to a lot of 
people — because Ferris Bueller is not [Hughes’] most emotional 
film. But it connects on more of a nostalgic level.” “The Road 
to Shermer” was successful and Karp hopes Gallery 1988 will 
do another Hughes-inspired exhibit in the future, perhaps just 
focusing on one of his films rather than his entire body of work.

Please turn the page to view the entire exhibit from  
“The Road to Shermer.”

    

On the Road 
to Shermer
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Two strange things happened 
in 1997 that would coalesce 
over a decade later to make for 
a great film: 1) NYU film school 
graduate Derek Connolly felt 
he was blowing his education 
by driving around trucks for 
Saturday Night Live; and  
2) across the nation, someone 
actually wrote the classified 
ad above, which inspired 
Connolly’s breakthrough film, 
Safety Not Guaranteed, which 
won the coveted Waldo Salt 
Screenwriting Award at 2012’s 
Sundance Film Festival.



While at NYU, Connolly met his future creative partner, Colin Trevorrow, 
who also interned at SNL. The pair had hugely differing experiences 
interning: Connolly drove around Manhattan on runs for the film 
department’s parody commercials, while Trevorrow worked as a 
production assistant responsible for mingling with each week’s guest 

star. After graduating, Connolly moved back home to Miami and quickly dug in as a writer. 
He wrote a Civil War spec called End of the Fields, about an escaped slave who returns to 
his plantation for revenge, but, upon completing it, he couldn’t figure out a plan to sell 
it. “I was doing that thing where you send out query letters and try to get anybody to read 
it,” Connolly recalls. “It was just a nightmare. It’s hard to get people to read stuff and you 
don’t even know who they are when you’re not living in LA.” His letters paid off in the 
form of a “shady manager” who got him a few phone meetings. Deciding that he had to 
live in Los Angeles to truly give his work its best chance, Connolly made the move in 2002.  

LEAVING BLACK ANGUS
Within a few years, Connolly found himself living in Valencia, California (45 minutes 

from Hollywood), working full-time as a busboy at a Black Angus restaurant. Although 
he wasn’t able to write as much as he wanted to, he penned a short spec that showed 
early promise. Gary: Under Crisis chronicles the adventures of Gary, who has a 24-hour 
news network rambling in his head that covers the minutiae of his life as news stories. 
Connolly got back in touch with Trevorrow to see if he’d be interested in directing it; they 
also teamed up with their NYU friend Daniel Klein (who shared rewriting and directing 
responsibilities) and then helped them raise a budget to shoot it. “It’s a lot easier to get 
people to watch a 24-minute DVD than it is to get them to read a script,” Connolly says. 
The ploy worked as they gained representation from an entertainment lawyer who, in turn, 
helped them get agents at United Talent Agency. 
 Suddenly, there was a need to take more meetings, which quickly interfered with 
Connolly’s day job. At first, he asked to only work weekends, but the idea was turned down. 
“It’s funny. I wanted to stay at Black Angus,” Connolly recalls. “They didn’t fire me, but it 
was mutually agreed that I couldn’t work there any longer if I was going to take time off for 
meetings on weekdays.” As a nod to this moment in his past, viewers can spot a Connolly 
cameo in Safety, where he’s folding napkins as a busboy in the background of a restaurant 
interview scene near the film’s beginning.   �



Colin Trevorrow and Derek Connolly



 Gary: Under Crisis played at the New York Television Film Festival and gained a nice bit 
of heat for the team. “It made me kind of desperate and taught me how to save,” he says. 
“Because as a writer, you make your money in big chunks and then you can go a year or 
two without making anything.” The spec never got picked up to become a series or feature, 
but it did turn into the team’s calling card, landing Connolly a blind script deal at Fox to 
write a pilot right as the 2007 WGA strike began.
 
NO GUARANTEE
 The above ad, while taken from Safety’s movie poster, is a legitimate classified ad that 
was published in Gold Beach, Oregon’s Backwoods Home magazine in 1997. Connolly 
estimates that it was passed around as an Internet joke by 2004 and then, in 2006, the ad 
achieved meme status when the picture of an unidentified man with a flattop mullet was 
added to it and the 1983 song “Scarface (Push It to the Limit)” blared in the background. 
Connolly saw it online in 2007 and immediately knew there could be a film made out of 
the ad. He quickly concocted the framework of a reporter going to meet the mysterious 
man who placed the ad. Two years later, when watching Funny People, Connolly sparked 
to the idea of casting actress Aubrey Plaza as the protagonist Darius, whom he envisioned 
being an intern reporter. Such casting opened up the possibility of a romantic relationship 
developing between her and the zany mystery man she was sent to investigate. With that 
final piece of the puzzle in place, he began writing the script a week later.

CLICK HERE TO SEE THE POPULAR SAFETY  
NOT GUARANTEED INTERNET MEME.  

 Connolly’s approach toward finding his story essentially came from reverse engineering 
it. “I thought if this guy is real and wants to go back that bad, why would he want do this?” 
he says. “The immediate first instinct was lost love, like he bungled something and wants 
to go back and fix it. It seemed romantic and the purest reason to go back.” Conversely, 
Darius’ motivation is simply to move up the ladder as a journalist by getting the story. 
Next, Connolly realized he could use all the time travel talk to draw in both the audience 
and Darius with the wish-fulfillment element of time travel. As we learn, Darius would try 
to go back and save her mother, who died in a robbery when she was a girl. This element 
added a level of vulnerability to her character that’s only reinforced by Plaza’s strong 
performance.
  The story obsessed Connolly, so much so that when he started writing in 2009, his 
daily output was usually four or five pages. He says he doesn’t do much outlining and 





instead prefers for his stories to surprise him. Trevorrow, whom he works with on studio 
assignments and rewrites, is the opposite and pays special attention to outlines and story 
beats. Connolly’s daily page quota yielded a first draft in four weeks, which he showed to 
Trevorrow for notes, and then spent two weeks rewriting. Soon after completing this draft, 
they partnered with Duplass Brothers Productions (The Do-Deca-Pentathlon) and found 
financing with Big Beach (Little Miss Sunshine), who Connolly says gave very few notes 
before funding the film’s $650,000 budget, which included a 24-day, 30-location shoot. 
 Around the time when financing was being raised, John Silveira, the real-life author of 
the classified ad finally came forward and identified himself after he had received more 
than 1,000 letters. Trevorrow contacted him and the two became friendly. While it wasn’t 
clear to any of the parties involved if film rights needed to be bought for a classified ad, 
out of respect to Silveira an agreement was reached and he even wound up with a cameo in 
the film as a bearded man leaving the post office whom Darius suspects is the mystery ad 
writer, only to learn later it’s Kenneth (played by Mark Duplass). 
 While it would seem that being in contact with the writer who penned the mysterious 
ad might have helped Connolly further craft his story, his peek behind the curtain proved 
mundane. As he learned, Silveira was friends with the publisher of Backwoods Home and 
when the magazine fell short two ads one month, he was called and asked if he could 
create something.

INNER MECHANICS
 One of the script’s greatest strengths lies in its central question, which asks whether 
Kenneth is mentally challenged and has not created a time machine, or whether he’s a 
quirky genius who has invented one. Darius was created as a skeptic who’s able to make 
fun of Kenneth when he comes off as a goof, but Connolly played with both Darius’ and 
the audience’s expectations for Kenneth by also making him someone who can speak 
legitimately about science. “That was the whole fun of writing a script with the concept of: 
Is this guy nuts or maybe there’s something more going on here?” Connolly says. “There 
are guys following him and he does know his way around [science]. But then, at the same 
time, no, he’s totally ridiculous. So that was the fun part of the script with that tension  
that keeps going throughout.”
 The well-crafted love story further complicates things for Darius by adding an emotional 
dynamic to the central question. “The trouble I had was how romantic to make it,” 
Connolly says. “How much of a love story and how overt and would people buy it? Would 
they believe that this girl would fall in love with this guy who’s potentially crazy? In the 
first version of the script, [it was] an unspoken love story where they never kiss.” Trevorrow 





suggested Connolly take it further so he penned a fantastic campfire scene where the 
pair discuss their pasts. “They actually kiss and it becomes a real romantic story,” he says. 
“It was that delicate balance of, if you make Kenneth this weird, then the romance can 
only be at this level. Then you take down the weirdness a little and the romance can rise. 
Hopefully, we found the right balance. I’m sure there’s still people who will say, ‘There’s 
no way she would fall in love with that guy; he’s too weird, he’s too crazy.’ But it seems like 
we found a good zone where he’s just odd enough, but it’s still believable that she has this 
romance with him.” 

HAPPY ENDINGS 
 For as focused as the film was, its ending continually remained in flux. “It’s funny 
because the ending that exists now and forever [reflects] none of the options that were 
discussed when we were shooting,” Connolly admits. “I remember when we did the first 
table read, which was literally two days before we started shooting, and I [came up with 
this ending and] everybody took it as a joke. Nobody at that point could even conceive 
that it could work.” Big Beach urged the filmmakers to shoot a few different endings so 
there would be more options in post, and it was debated throughout the process. In fact, 
Safety had already gotten into Sundance with a different ending by the time Connolly and 
Trevorrow decided to change it.  
 Needless to say, the new ending played well at Sundance and helped Connolly win the 
prestigious Waldo Salt Screenwriting Award — something he never expected to happen. 
Most insiders expected The Surrogate and Beasts of Southern Wild to walk away with all the 
awards, which between the two films, they nearly did, but Connolly was rooting for the 
possibility of an audience award. “I’ve never won anything, like even going back to my 
childhood,” he says. “When [the audience award] announcement came and we didn’t get 
it, I was like, ‘OK, just enjoy the rest of the night. Later, I had this surreal slow motion 
moment where I heard my name being called and I was like, ‘What? That doesn’t make 
sense. What’s happening?’” The team’s hard work paid off as their underdog script took 
a top honor and opened up new opportunities for the filmmakers. Yet, almost as a nod to 
Kenneth, the projects they’re currently working on are “top secret.” 

CLICK HERE TO SEE A SURPRISED DEREK CONNOLLY WIN THE 2012 WALDO  
SALT SCREENWRITING AWARD AT SUNDANCE. (WHEN THE VIDEO  

LAUNCHES - SCROLL TO THE 1:26 MARK.)
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In 1994,
Jason and Randy Sklar 
left their hometown of 
St. Louis, Missouri, and 
moved to New York City 

to prove their mettle as standup comedians. As 
luck would have it, the Alt Comedy boom was 
happening at the same time, and these identical 
twins ascended quickly through the ranks. By 
1997, they landed their first show, Apartment 
2F, on MTV. “It was a great opportunity and it 
put us on the map,” Jason says, “But we hadn’t 
found our voice yet. We just plugged into an 
idea someone else had and tried to make it 
our own. It ended up being a variety show 
trying to be a sitcom, and I think not having a 
clear picture of what show it was really hurt 
it.” Apartment 2F lasted 13 episodes, 
ending in November 1997.

After it ended, the Sklar 
brothers appeared in myriad 
films and TV series. Though, as 
Randy puts it, “We’re terrible 
actors. Our ability to improvise 
[often] had a lot to do with us 
getting roles — being able to create 
content on the spot for the characters 
who are there. Not everyone is OK with that, 
but whenever we’ve had the opportunity to 
take the characters to new places, you feel 
much more ownership.” In 2010, when 
they were called in to audition for roles on 
TV’s CSI and saw in the script that a fight 
between their two characters could be ad-
libbed, they managed to crack up everyone 
in the room during the audition. After being 
cast and receiving the episode’s final script, 
the Sklars saw that material they created had 
been incorporated into the script. “For a show 
as established as CSI to use something you 
created in the heat of the moment,” Randy 
says, “it gives you a little confidence.”

 Over the years, the Sklars continued 
touring the nation with their standup and 
even recorded a few Comedy Central specials. 
As their act evolved, they started honing in on 
what only they brought to the stage, which is 
to say they started finding their voice. They 
also branched out into new frontiers, most 
notably with guest spots on radio shows and 
other comics’ podcasts. One of their regular 
radio gigs was appearing on KPCC’s “The 
Madeline Brand Show,” where they “kind 
of explain sports to NPR listeners,” Jason 
says, “which is essentially taking stories 
where there are a lot of numbers that can 
be boring to people and using humor to 

make them relatable.” One such Thursday, 
unbeknownst to them, producer Ken 

Druckerman was driving around 
LA and heard their segment. 
But before we get to that, let’s 
first discuss a Danish statistician 
named Hans Rosling.

Rosling studied statistics and 
medicine at Uppsala University 

in Uppsala, Sweden. He has served 
as a health adviser to several global aid 

agencies, having proven adept at explaining 
how economic and agricultural development 
and health are linked in developing nations. 
Rosling wanted to find a way to share this 
information with the general public in a way 
that wouldn’t bore them, and on February 
25, 2005, he co-founded Gapminder, which 
develops software that converts statistics into 
interactive graphics that are presented for 
free. The software became quite popular, and 
in 2010, Rosling made a video titled “200 
Countries, 200 Years, 4 Minutes” as part of a 
series on BBC Four called The Joy of Stats. The 
video went viral and came to the attention of 
The History Channel.   �

Touch here 
to watch 

"200 Countries, 
200 Years, 
4 minutes."





Taken with the notion of 
explaining statistics 
through narrative, 
The History Channel 

wanted to develop a series that elucidated 
American statistics through uniquely 
American stories. They reached out to Left/
Right, the company that had produced This 
American Life for Showtime, finding a kindred 
spirit in Left/Right’s co-founder and co-
president, Ken Druckerman. Immediately, the 
executives at The History Channel realized 
two things: They had a title, The United Stats 
of America, and they had a problem, because 
statistics are really, really dry. They were going 
to need to find a way to liven them up, make 
them entertaining and relatable. They were 
going to need a host.
 Which brings our story back to that Thursday 
when Druckerman was driving around LA and 
listening to two guys explain sports numbers on 
“The Madeleine Brand Show.” He contacted 
the Sklars’ manager and had them send in 
an audition tape. Left/Right and The History 
Channel agreed that they would be perfect, 
and when the Sklars heard about the project, 
they felt that it sounded tailor-made for 
their comedic wheelhouse. In fact, the Sklars 
had a solid track record beyond that radio 
appearance for merging sometimes highly 
statistical information with pop culture in an 
entertaining manner. From February 2004 
through November 2006, the Sklars served 
as executive producers and hosts of the ESPN 
Classic series, Cheap Seats Without Ron Parker, 
which ran for 77 episodes. Then in 2010, they 
launched “Sklarbro Country,” a weekly podcast 
where they and a guest provided commentary 
on matters in the sports and pop culture realms.
 “The podcast is very DIY,” Jason explains. 
“We book the guests, and every week we have 

to generate a lot of original material.” Randy 
adds, “I think they realized, once we came 
on board that we had a definite knowledge 
of how to build something from beginning to 
end.” The relationship between Left/Right, 
The History Channel and the Sklars found 
a symbiotic rhythm very quickly as the three 
collaborative entities worked to develop the 
template for the show. “The guiding principle, 
we decided,” Randy explains, “is to take some 
crazy statistic and spend the rest of the show 
filling in how that happened.”

The first step, of course, was determining 
which stories they wanted to tell in each 
episode. For example, the pilot begins with 
the troubling fact that the United States went 
from being the tallest nation in the world 
to being the fattest. To understand how 
that happened, they started in Richmond, 
Virginia, visiting a Revolutionary War re-
enactment to get a sense of what life was 
like for the ordinary man of that time. From 
there, they traveled to Idaho Falls, Idaho, to 
visit with an American Sumo Wrestler named 
Kelly Gneiting. “Kelly is the only 400 lb. man 
to ever finish a marathon (2011 Los Angeles 
Marathon), so it’s not like he’s huge and out 
of shape,” Jason says. “His job requires him 
to be a certain size, but then you compare 
that to the country around him, which is 
catching up to him, and for the most part 
not doing it for their job.” Beyond that, the 
Sklars met with potato farmers who explained 
how Americans’ use of potatoes has changed, 
which served as a microcosm for the larger 
cultural change. 

Location is a key component of The United 
Stats of America and is often the second thing 
determined for each episode after its theme. 
Left/Right works out which cities they want to 
shoot in, then puts together proposals around 





the specific areas and attractions that speak 
directly to the episode’s concept. From there, an 
outline is created, establishing the act structure. 
At this point, the Sklars go over the document 
to check that everything makes sense. “If we’re 
the ones saying this, we have to make sure you 
understand what we’re saying and why we’re 
saying it,” Randy explains. “It’s a great exercise 
to constantly ask why we’re here and what we’re 
doing and what it means to the overall arc of 
the whole show.” In the course of going to a 
location and talking to experts, they sometimes 
found that something they thought made sense 
actually did not. Fortunately, in such cases they 
could easily fall back on their improvisation 
background. “Something we learned on the 
fly was how to take what we were seeing 
and reach back and grab the line 
and connect it up to what we’re 
doing,” Randy explains. “Any 
time you can do that, that’s a 
good breakthrough.”
 Of course, at least half of the 
equation in making a compelling 
episode of television is giving the 
viewer something they want to watch. 
The Sklars were confident in their ability to find 
humor in any situation, but while interacting 
with these locations Jason and Randy found 
something deeper than comedy: They found 
a human connection to history and numbers. 
One episode concerns the statistic that we 
have more free time now than at any point 
in history, and yet feel like we have less. To 
learn more about this, they started in Winston-
Salem, North Carolina, where one can still find 
villages just as they were in the 1880s. They 
visited a blacksmith, who showed them how to 
pound and cut iron and invited them to try it. 
The brothers instantly started betting on who 
could cut the iron in fewer hits. “We wanted to 

experience as much as we could, but we weren’t 
sure how we would actually handle everything, 
and if it would translate,” Randy recalls. “I 
said that I would cut [the iron] in seven hits, 
and I ended up breaking it in seven! I had no 
way of knowing that would work, but we got 
the entire moment on camera and I think it 
really encompasses the spirit of the show. We’re 
experiencing the story as we present it because 
we can’t plan for everything.”
 That the show ended up being a hybrid of 
scripted and improvised moments is a product 
of the harmonious relationship between 
all three production partners, the brothers 
explain. While the show’s seed predates 

their involvement, they immediately felt 
comfortable enough to pitch ideas 

for episodes and locations and at 
no point were ever kept out of 
the creative process. “We were 
in Denver at this school for 
butlers,” Randy recalls, “and 
we’re all in the back of a van, 

Ken (Druckerman) and the two of 
us and the producer, just trying to 

figure out what this episode was actually 
going to be. Time was running out and it was 
this very intense thing, and it was awesome 
to realize we were part of such a collaborative 
effort. When we first were shooting on 
location, we worried the network wouldn’t 
like us taking situations to certain places, 
but every note we got back was extremely 
positive. That allowed us to feel free to really 
let our curiosity and our humor run wild. We 
can suggest something that may or may not 
blend with what is currently being put forth 
and never worry about being put out of the 
room. We don’t have to fight or threaten to 
quit. Everyone just has a clear picture of what 
the show is and how it should be executed.”

Learn more
about The United 
Stats of America 
on The History 

Channel


	Cover_01
	TOC_01
	TheDirector_01
	TheArm_01
	SafteyNotGuaranteed_01

	Button 38: 
	Button 39: 
	Button 40: 
	Button 41: 
	Button 69: 
	Button 70: 
	Button 71: 
	Button 72: 
	Button 73: 
	Button 74: 
	Button 75: 
	Button 76: 
	Button 77: 
	Button 78: 
	Button 79: 
	Button 80: 
	Button 81: 
	Button 82: 
	Button 83: 
	Button 84: 
	Button 85: 
	Button 87: 
	Button 88: 
	Button 89: 
	Button 90: 
	Button 91: 
	Button 92: 
	Button 93: 
	Button 94: 
	Button 95: 
	Button 96: 
	Button 97: 


