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   This book is lovingly dedicated to Patricia Swinney Kaufman, who 
has lovingly directed her own damn husband for 35 years. 

                



This page intentionally left blank 



vii

    Contents 

            Foreword (Maybe Backward) by Mark Neveldine and Brian Taylor  xi
   Foreword Part II by Lemmy Kilmister  xv
   Preface  —  Directile Disfunction  xvii
   Acknowledgments  xxiii

   CHAPTER 1 Joining the Army of One  1
         Why You Should (A) Not Drown Kittens and 
(B) Buy This Book  3
         Me Actually Following My Own Advice  3
         Now It’s Your Turn to Follow My Advice  4
         Sidebar: Penelope Spheeris Rocks Out on Rockin ’  the Boat  5
         Sidebar: Bill Lustig on Porn Versus Film School  6
         Summoning Your Inner Dominatrix  7
         Something Great the French Gave Us, Besides a Fantastic 
Way to Make Out and a Tasty Way to Prepare Potatoes  8
         All Pricks, Big and Small  10
         My Big Fat Budget Studio Dream Wedding  12
         What It All Means  14
         Sidebar: Eli Roth Says . . . (Film School Versus Set Experience)  14
         Hollywood, Hot Celebs, and Herpes  16

   CHAPTER 2 It’s the Shit!  . . .  Er, Script!  19
         My Own Personal Piece of Hell  19
         Sidebar: Whit Stillman and Oscar  22
         The Write Stuff: Putting Your Ideas on Paper  23
         Sidebar: Getting Into Directing . . . Ron Jeremy Style  24
         A Note on Formatting  25
         I Have an Idea, Now What?  26
         Breathing Life into the Story, As You Would a 
Drowning Kitten  28
         A Location is Always Better (and Often Cheaper) Than a Set  28
         Writing and Re-Writing  30
         Colors that Don’t Result in Drive-bys  31
         You Could Put an Eye Out with that Thing!  31
         Numbering Your Scenes  32
         The Poor Man’s Copyright  32
         Enter the Cowriter  33
         And Now a Few Words from Kurly  34
 And Now, Back to Lloyd  36
         Sidebar: Eli Roth . . . Sums It All Up  38
         Let’s Get Cracking!  38

   CHAPTER 3 Show, Don’t Tell, and Other Things My Uncle 
Lance Whispered to Me in the Basement  39
         The  “ Eyes ”  Have It!  40
         Sidebar: Making Mistakes . . . Ron Jeremy Style  40
         Styles of Storytelling  42



| 
C

o
n

te
n

ts
v

ii
i

         A Quick Primer on Things that I Will Repeat in the 
Coming Chapters  44
         Location, Location, Location  46
         No Country for Old Jews  47
         Sidebar: Stuart Gordon on Directing Horror  50
         The Tools of the Trade: Your Filmmaking Tool Kit  52
         Practical Directing Tips, As Per Elinor  56
         Sidebar: Lloyd’s Interview with His Good Pal, Stan Lee  57

   CHAPTER 4  Preproduction: My Own Private Idaho 
(and by Idaho, I, of course, mean Hell)  63
         The Point?  65
         This May Hurt a Little  66
         Sidebar: A Glimpse Inside Lloyd’s Head  66
         An Army of One  . . .  Rarely Wins the War  69
         The  Dream   . . .  Er  . . .  Troma Team  70
         You Say Hypocrite Like It’s a Bad Thing  71
         The Last Line Sums It Up Here  71
         One of Many Ways to Avoid Infection on a Troma Set  72
         The Film Crew  73
         Sidebar: How the Troma System Prepared Me For Prison  76
         The Manson Family on LSD with Very Little Money  . . .  
And the Production Manager  78
 Out of the Frying Pan (Hell) and into the Fire (Hell)  79

BONUS CHAPTER    Directors That Pee Sitting Down: An Interview 
with Penelope Spheeris and Allison Anders, 
by Lindsey Lemke  81

   CHAPTER 5 Casting: Stick to Fish, Avoid the Toilet Seats  89
         Eeny, Meeny, Miny, Moe  . . .   89
         The Quest Begins  90
         Love in the Time of Photoshop  91
         The Almost-Open Call  91
         Sidebar: James Gunn Knows Funny  94
         Sidebar: Penelope Spheeris Rocks Out on Funny  96
         Mention James Gunn a Little More  . . .  People Like 
That Fucker  96
         The Truth about Actors  97
         Trimming the Fat (Figuratively, Not Necessarily Literally)  98
         Sidebar: Bill Lustig on Acting and Actors  98
         The Hollerback . . . Er . . . the Callback  99
         Let’s Talk Some More about Nudity  . . .   101
         Sidebar: James Gunn Knows Lloyd Kaufman  101
         Bringing It All to a Rapid Boil  102

   CHAPTER 6  Preparation and Scheduling: Who Knew 
There Was So Much Paper Involved in the 
Art of Directing?  103
         How To Keep Hands Busy (And Away From Your Crotch)  103
         Breakdowns (As in Script, Not Mental  . . .  Hopefully)  104
         Mention Yale a Few Times  —  People Respect That  108
         Screw You, Mr. Marx  108



| 
C

o
n

te
n

ts
  

ix

         Filming in Sequence  —  Joycean Epiphany  108
         Can I Talk about Nudity Yet?  109
         Shooting Up: Some Helpful Terms to Get You Started  110
         Sidebar: Stuart Gordon on Storyboarding  111
         Sidebar: Eli Roth Says . . . (to Storyboard or Not to 
Storyboard . . .)  113
         Sidebar: Jack Beranek  117
         You’re Almost There!  120
         You’re Getting Even Closer Now!  122
         Wait for It  . . .  Wait for It  . . .   122
         And Now  . . .   122

   CHAPTER 7 Managing the Set, or Mastering the Age-Old Art of 
Babysitting  123
         The Three Rules of Production  125
         First Day Jitters  125
         What We Have Here is a Failure to Communicate  127
         Sidebar: Eli Roth Says . . . (It ’ s All Your Fault)  128
         Stomping on Eggshells  129
         A Long Island City Interlude  130
         Sidebar: Eli Roth Says . . . (Say Thank You)  130
         Acting Out  131
         Speaking of Respect  . . .   132
         A Little Nudity for the Road  133
         An Average Day in Tromaville  134
         Sidebar: Lessons from a First-Time Female Director  135
         Hanging Out with the Twins  136
         What Not To Do in a Nutshell  138
         Speaking of Management  141
         Sidebar: Eli Roth Says . . . (Actual Directing Is . . .)  142
         Sidebar: Stuart Gordon on Plumbing  142
My Editor Also Said . . . 143

   CHAPTER 8 Putting the  “ Special ”  in Special Effects, or 
Why We Spend 80% of Our Budget on 
Bromo-Seltzer  145
         A Poultrygeist Interlude Circa August, 2005  146
         A More Accurate Poultrygeist Interlude  . . .  by 
Andy Deemer  148
         Back to Lloyd  155
         Why Not Just Use CGI, You Stupid Old Man??  156
         Talking Shit  157
         Getting the Right Folks for the Job  158
         Love the Stunt? Use It Again!  159
         Sidebar: Direct Your Own Damn Music Video  162

   CHAPTER 9 Postproduction, or Taking a Cue from Dedicated 
Hookers and Finishing Your Movie Off Right  165
         A Late Night Phone Message from Kurly in the Middle of 
Writing This Chapter  167
         My First Phone Call Immediately After Receiving 
This Message  167
         Oops! I Did It Again  . . .  And Other Pop References from 1998  167



| 
C

o
n

te
n

ts
x

         Reason for Reshooting #1  —  My Love for Debbie Rochon  167
         Reason for Reshooting #2  —  Getting Young Boys in Bed  169
         Cutting, Pasting, and Other Skills I Would Have Learned in 
Preschool If My Mother Hadn’t Ruined My Life by Keeping 
Me at Home until 10th Grade  169
         Sidebar: Self-Love  . . .  Ron Jeremy Style  170
         A Quick Sidebar about Control  171 
         Getting into Focus  171
         Sound Mixing, As Opposed to Unsound Mixing  174
         Not as Racist as It Sounds  . . .  Really  175
         The Answer!  176
         But What about the Other 99% Who Aren ’ t 
Shooting on 35 mm?  176
         A Conversation over the Intercom at the Troma Building  176
         When It’s All Said and Done  . . .   178

   CHAPTER 10 If You Want It Done Right, You’ve Got to 
Do It Yourself, or Pay Someone a lot of Money  179
         Congratulations  . . .  I’m Sorry (and Other Pop Culture 
References from 1996)  180
         Putting the  “ I ”  in Festival  181
         When It’s Okay to Sell Out  182
         A Note from Sara, Lloyd’s (Up until Now) Loyal Assistant  183
         A Conversation with Elinor, My Editrix        185

   CHAPTER 11 A Chapter Just About Directing  187
         How to Direct a Movie  187

 Letter from the Editor  189
   Sidebar: Sean McCoy, Seven Quick Directing Tips for the Road  191
   Afterword  —  My Happy Ending  197
   Lloyd Kaufman ’ s Filmography  203
 Final Letter from the Editor  209
     Index 211



xi

   by Mark Neveldine and Brian Taylor 

   We made our own damn movie, and we think it’s smart of Lloyd 
to tell you to make your own. Seriously, who the fuck else is going 
to make it? It’s on you, your deal, your responsibility to the inde-
pendent thinkers of the world. Lloyd and his many partners (both 
sexual and professional) have made a career of making their own 
damn fi lms. 

   To steal a quote from somebody who I’m sure said something 
like this, we ask, 

  “ Who isn’t a fan of Troma fi lms?? ”    

   Simple . . .  people who have never seen a Troma fi lm. Watching 
a Troma fl ick is the perfect solution for a stressful world. When you 
go to the Troma spa, you can bathe in a soothing vat of warm puke 
and chunky blood. Sounds of murder will dance in your head, and 
the political undertones will half-bake in your cerebral cortex. We 
stand here today, not only as two fans of Troma Films, but as two 
of its unlikeliest soldiers  — a directing team who makes movies for 
the studios (at least for now). 

   NEVELDINE: 
   It’s 1996 and I’m auditioning for what will become the cult clas-

sic (yes, I abuse the term loosely, like my stool)  Tromeo  & Juliet. I 
was thrilled like a gay man at Fubar at my chance to work with the 
people who created The Toxic Avenger, Class of Nuke  ’Em High , 
and Sgt. Kabukiman, NYPD ! 

   After preparing my overly dramatic monologue for fi ve minutes 
and fi xing my hair for two hours, I stepped in front of some young 
fi lmmakers and spewed out my shitty prose. I fi nished, wiped my 

   Foreword (Maybe 
Backward) 
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forced tears, looked up, and waited eagerly for the response. The 
young man at the table said, “You’re really great . . . . TOO great . . . 
we’re looking for something else. ” I blew it. My big shot and I were 
too fuckin ’ great. The next day I bought a video camera and started 
calling myself a DP (director of photography). I always like using 
the term  “DP” because of the connotations —like Dumb Person. I 
thought, “I’ll show these pricks how too-fuckin ’-great I am! ”

   Cut to fi ve years later in LA where I met my writing/directing 
partner, Brian Taylor, who also apparently called himself a DP (but 
actually was) and we created the greatest industry scam known as 
neveldine/taylor . . .  we put my name fi rst because I have low self-
esteem. Brian says it was because it was in alphabetical order, but 
I’m unable to confi rm this at the time of print.             

   TAYLOR: 
   Reading Neveldine’s account of his failed Troma audition, I can’t 

help but wonder why he didn’t just skip all that  “acting” nonsense 
and start blowing choad? He was a shoe-in for the part, and know-
ing Lloyd, those alligator tears would’ve been all too real. But then 
again, maybe that’s what Lloyd is trying to teach us in a nutshell: 
suck your own damn dick.  

 FIGURE FM1 Brian Taylor (left) and Mark Neveldine (right) visit Lloyd Kaufman 
(middle) as he completes his 337th hour of community service along Route 95. 
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   Lloyd Kaufman is a hero in this bizarre business of moviedom. 
In a system corrupted and polluted by compromise, politics, and 
straight up pussy-mopping cowardice, Lloyd has none of it. He’s 
a true independent  — a maverick if you will. His lineage includes 
all the great names of fetish-driven nutcase exploitation — Russ 
Meyer, John Waters, Herschell Gordon Lewis, Mel Gibson . . .  He 
does exactly what he wants and challenges us to love and devour it. 
Which, of course, we do. 

   All of the contributing writers in this book (all more talented 
than us) guide you along a spiritual path to the holy land — the 
land where you have a completed movie that you can brag about 
to your high school friends. So how did we do it? Well, we came up 
with our own damn idea, we wrote our own damn treatment, then 
we wrote our own damn screenplay, then we directed and camera-
operated our own damn movie. 

   We had the pleasure of fi nally meeting the brilliant Lloyd 
Kaufman at the 2007 TromaDance New Mexico Film Festival. One 
of our stunt men, Kurly Tapalapaloosa-something-or-other made 
the introduction and Brian and I were quick to ask Lloyd to star in 
our feature fi lm,  Game. After long negotiations and sweaty nights, 
Lloyd agreed and we shot his whole starring role in about two 
hours. Lloyd’s desperate-for-an-Oscar performance for  Game was so 
powerful that we immediately cast him as the soon-to-be legendary 
Maintenance Worker #1 in  Crank 2. Let’s just say that if these two 
movies are ever released, Lloyd will have to change his e-mail, and 
maybe his sex. 

   So this is the foreword or backward that we have written in 
honor of some of the greatest damn fl icks of all time  — all written 
or directed or produced or simply inspired by the mad genius Lloyd 
Kaufman. A truly compassionate man (or possibly woman) who is 
one of the funniest, most charming, coolest people we’ve ever met. 
Thank you for being you, Lloyd. Now go direct your own fucking 
movie! And if this foreword sucks, then maybe Stuart Gordon can 
re-animate it for us. 

 neveldine/taylor      
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FIGURE FM2 Lemmy expresses his true feelings for Lloyd Kaufman.
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   Directile Disfunction 

   Explosive diarrhea. Perhaps not the most unglamorous phrase in the 
English language ( “scrotal ringworm ” is at least within spitting dis-
tance), but certainly not words befi tting a major-league independent 
fi lm director. But we’re talking about  me here, and I’d just spent a 
long day on the set of Poultrygeist: Night of the Chicken Dead (the 
latest Troma blockbuster) wallowing in bucket-loads of excrement 
spewed forth from the substantial bowels of Joe Fleishaker.      1    In 
fact, I had been in Buffalo for a total of three weeks now, living in a 
rented church alongside 80 of my hard-working cast and crew, shar-
ing one bathroom and a total of eight beds. The shit smeared across 
my suit was fake, of course. I’m all for saving a buck, but trying 
to collect that much real poop from the Poultrygeist crew would’ve 
meant feeding them something besides cheese sandwiches, and 
that cost a hell of a lot more than whipping up a sloppy mixture of 
chocolaty shit-like substance made out of whatever the production 
assistants could steal from the nearest A &P. Still, though, I’ve never 
heard any tales of Alfred Hitchcock wading through ankle-deep crap 
on his way to pin a stuffed bird in Tippi Hedren’s hair. 

   Such were my thoughts as I rode home from the Poultrygeist  
set in the Troma Team limo. The limo, of course, is a 1989 white 
Subaru I inherited after my mother passed away      2    and, since directing 
feature-length fi lms is clearly such a lucrative line of work, it’s actu-
ally the fi rst car I’ve ever owned. The worn interior was thick with 
the aroma of real shit, which was either psychosomatic on my part 
or was merely the swamp ass of my driver, Kiel. Like all members 

   Preface 

    1  Joe is our 500-lb action star who has appeared in Troma fi lms since  Troma’s War  in 
1986. He also plays my partner, Michael Herz, on DVD introductions and at conventions. 
Michael’s wife has never appreciated the humor there.    

    2  My mother was the direct infl uence behind the Troma classic  Mother’s Day , directed by 
none other than my far more talented brother Charles. Sadly, Charles has long since given 
up fi lmmaking and now owns a successful bread factory, Bread  &  Cie, in San Diego.    
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of the Troma production team, Kiel was sleeping in the commin-
gled fi lth of the entire crew (sharing a room means more money on 
the screen!) and likely hadn’t bathed or changed clothes in at least 
three weeks. As we zig-zagged our way through the normal collec-
tion of winos, dope fi ends, and prostitutes that populate the streets 
of my beloved city, I began to contemplate the impending deadline 
for the preface to my latest book. A preface for which I’ve been hav-
ing a hell of a time fi nding the right approach. The role of director 
weighed heavily on my mind as Kiel dropped me at my doorstep 
in Manhattan and sped off into the night. And by sped, I mean 
squealed away at the old Subaru’s top speed of 38     mph. 

   Shuffl ing in the front door of my home, lovingly decorated with 
 “ I ♥ Tromaville High School ” stickers, I found Pat, my lovely wife of 
35 years, fi xing what she likes to call dinner. As she carefully used 
an atomic scale to measure miniscule amounts of mayo and tomato 
across two pieces of Arnold’s special pre-sliced plain white paper-thin 
bread, I breathed in the sweet smell of home. 

    “Don’t get that stuff on the furniture, ” she said, looking askance 
at my shit-slathered duds. I looked down at my unwashed and rank 
clothing, feeling somewhat out of place in our living room, deco-
rated with exotic African      *    art. 

    “You know what’s a good movie? ” I asked, as Pat cut into an 
incredibly fattening organic tomato. “The Naked Prey.     3    I saw it again 
the other night and haven’t been able to stop thinking about it. ”

    “Who’s in it? ” Pat asked, deftly assembling her extravagant meal. 
   All I could muster in response to this painfully inconsiderate 

question was an exasperated “Doh!”
  I adore my wife. She’s the apple of my eye, the banana in my nose, 

and the fruit in my basket, but it was just like her to want to know 
who played the lead, instead of worrying about the  important things. 

    “ You should be asking who directed the movie, not who stood 
there reciting lines. ”

    *  EDITOR’S NOTE: Lloyd spent a year in Africa, specifi cally Chad, in the mid 1960s. See 
Lloyd’s other, far better, book,  All I Need to Know About Filmmaking   . . .  for all the dirty 
things he did to acquire his collection of African art.    

    3  1966, starring and directed by Cornel Wilde, who also starred in the classic fi lm noir  The 
Big Combo  (1955) as well as the beloved television movie  Gargoyles  (1972). It’s very 
likely that Mel Gibson saw  The Naked Prey  before making  Apocalypto  (2006), as the two 
movies share some remarkable similarities, people in loincloths aside.    
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   My wife, like countless others, couldn ’t care less about who 
directed the fi lm she is viewing.      4    

    “Cinema is the director’s event.        ”  I loudly exclaimed! 5  
   Pat took a bite of her sandwich, chewed thoughtfully, and swal-

lowed. “I like to know who I’m going to be looking at for an hour-
and-a-half, not who stood behind the camera and barked orders. ”

  I felt myself trembling. Didn’t she understand that the director is 
King, or Queen . . . or both? Without the director  — without a singular, 
personal vision, a passion, a driving need to tell a particular story  —
the actors are merely window-dressing in the latest Hollywood crap-
tacular! Creamy froth forming at the corners of my mouth, I actually 
began to sputter an explanation of the auteur theory to my brilliant 
and beautiful yet infuriating wife, then caught myself before I could 
get as far as mentioning la nouvelle vague.

   Because, you see, in the case of The Naked Prey, Pat, as in most 
other cases, was right: who’s in it was every bit as important as who 
directed it. The star, Cornel Wilde,  was  the director. 

   Come to think of it, Pat was very often right. Even when it came 
to things that I was supposedly the expert on, like fi lm directing. 

   I stopped twitching and stared blankly at the thin tomato slice 
protruding from Pat’s sandwich. Goddammit, now that I thought 
about it, several of the most consistently good fi lm directors were 
also actors — Charlie Chaplin, John Ford, John Cassavetes, Clint 
Eastwood … and of course, I’ve done my share of prancing across 
the silver screen in many a cinematic classic. 

    “Are you okay? ” Pat tenderly asked. 
  I nodded my head in response and started to head over to the fridge. 

Once again, I had learned something, even when I thought I had 
known it all. That’s when it hit me — my beloved Patty-pie had 
unwittingly provided me with the solution to my preface problem. 

    4  If you, dear reader, are one of these people, maybe you shouldn’t be thinking about 
directing a movie at all. Unfortunately, I surveyed 800,436, 987 people regarding this 
matter and only 6 asked  “ who directed? ”  A damn shame.    

    5  Immediately fi nd yourself a copy of  The Director’s Event , an extremely useful and 
insightful book by Eric Sherman, featuring interviews with fi ve signifi cant directors: Budd 
Boetticher ( The Tall T  ,   Seven Men from Now ), Samuel Fuller ( Shock Corridor  ,   The Big Red 
One ), Peter Bogdanovich ( The Last Picture Show  ,   Paper Moon ), Arthur Penn ( Bonnie and 
Clyde  ,   Little Big Man ), and Abraham Polonsky ( Force of Evil  ,   Tell Them Willie Boy Is Here ). 
I believe it’s currently out of print, but you can surely fi nd it online.    
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Sure, I’ve been a motion picture director for 40 years, but in my own 
life — my real life, not the one where I have to squash heads, sever 
limbs, and bathe in fake shit  — my astonishing wife was, quite clearly, 
the director. Time and time again, she had stood up to me and given 
it to me straight when I had my head so far up my ass that I couldn’t 
see past my colon. It was her singular vision that was responsible for 
the production that was our life. Everything from the locations (our 
fabulous home), the cast (our lovely, talented, and indecently intelli-
gent children), the props (every stylish item in our house), and even 
the postproduction (which I suppose would be our burial plots … ). 
The Kaufman world was a stage, and I but a player. My wife was call-
ing the shots. And doing a ridiculously good job of it. I was about to 
smile and tell my lovely wife how very lovely she was, when I was 
struck by another thought. Just as Pat had directed me, Pat herself 
had been directed, in a sense, by someone named George Roy Hill. 
Pat had seen Hill’s fi lm  The World of Henry Orient as a little girl, and 
had decided then and there to model her life after it. 

   And what about all the people involved in the making of that 
fi lm? Who had George Roy Hill been directed by? Where did it ever 
end? I felt like one of the circles in the Six Degrees of Kevin Bacon 
game.

    “Do we have any bacon? ” I asked as I pushed aside a recyclable 
carton of soy milk. 

    “ You don’t even eat bacon, ” Pat said.  “Why don’t I put a slice of 
Swiss cheese on the sandwich you’ll be eating when you get out of 
the shower … ”

   Once again, the director is directed. I guess the auteur theory, 
which I will describe in minute and excruciating detail in the com-
ing pages, isn’t black and white. Even those with control issues, like 
me, can, in turn, be dominated themselves. And a fresh-faced kid 
like you? I have plenty of experience dominating  … er … direct-
ing young people like you. Just remember that there are no exact 
answers in fi lmmaking. Some people, like the authors of other 
books, will tell you that there are. But there aren’t. I don’t think. 

   The ideas and wild right-wing conspiracy theories in this book 
will help you to direct a movie. 

    It won’t necessarily be a good movie. 
    It won’t necessarily be a hit movie. 
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    It very likely won’t win any Oscars. 
    But it will be yours.    

   So just think of this book as explosive diarrhea in print. Lap it 
up, spit out the chunks, and excuse the smell. Hopefully you’ll get 
something out of it, and you’ll be able to direct your own goddamn 
fucking movie. And when your movie is fi nished, maybe you’ll 
get to experience the joy of looking back and wondering why the 
hell you made the thing. But at least you’ll have done it. And I’ll 
have made a couple of bucks. And by then, I also may have taken a 
shower and gotten rid of this shitty smell.      6    

 xoxo 
 Lloyd Kaufman 
 aka  “ Unca Lloydie ”  
 2008         

    6  Neither making a couple of bucks nor taking a shower are guaranteed. Please don’t hold 
me to the shower thing if you ever meet me.    
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