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I’ve been making 
movies since I was 
a kid. I’ve made four 
low-budget films of 
varying success and 
I’ve been to film 
school twice. For 
better or worse, I’ve 
developed a science 
for completing 
feature length films 
on pocket change, 
proving you don’t 
have to pay $40K a 
year for bad advice.
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A Glossary of Fine Folks and Films

“When we gel, we really gel.”
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More Weight: A Glossary of Fine Folks and Films

In this book, if I met new people on this production or work with 
someone for the first time, I explain who they are. Those who have 
been mainstays on multiple productions get little to no description, 
so if you aren’t familiar with my previous work or my normal 
collaborators, here they are:

The real-life inspiration for the main cast of Sexually Frank. From left: Nina Szulewski, Keith Sadeck, Frankie 
Frain, Aaron St. Laurent, and Mike Morse. Taken at the Boston Premiere. April 1, 2012.

Producer on all 
four features, star 
of Sexually Frank, 
and my romantic 
partner of (as of this 
writing) 14 years. 
Nina is known for 
offering a strong 
moral compass and 
gathering props.
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More Weight: A Glossary of Fine Folks and Films

A friend and co-worker 
for over six years, we 
met while working 
at the college where 
I studied film and he 
studied interactive 
media. Cyle was one of 
two cinematographers 
on Sexually Frank, and 
was the sole DP on 
Vibes and Having Fun 
Up There.

A friend I met when 
I was 14 and he was 
19. He was a musician, 
technical and AV expert, 
and a giver of funds for 
our first productions. 
Jon now does the sound 
recording and mixing on 
our films, and is known 
for being cheap, loving 
bargains, and sending 
back calzones.
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More Weight: A Glossary of Fine Folks and Films

A friend since middle 
school and the 
funniest person I 
know. Aaron is my co-
host on our comedy 
podcast, “How Ah 
We?” a show in which 
we both try to cause 
laughing fits in the 
other, to great effect.

One of my oldest 
friends. Keith was 
a hesitant lead in 
Sexually Frank and 
has been peripherally 
involved in all of my 
creative endeavors. He 
and his twin brother 
Jake are essentially 
family to me.
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More Weight: A Glossary of Fine Folks and Films

Additionally, I made three features prior to Having Fun Up There, 
which I reference offhandedly:

I Need to Lose Ten Pounds – my first feature film, conceived when 
I was fourteen (2000) and completed in 2006. Acquired by Troma 
Studios, the film is outlandish, B-movie irreverence and acted as an 
aggressive and unpleasant film school. Some people like it.

A-Bo the Humonkey – feature film number two: made during 
undergraduate college, the film follows a half-man, half-ape hybrid 
(played by me) and is a family film parody and social satire. It’s 
loved by few, misunderstood by many. It showed an impressive step 
up from Ten Pounds.

Sexually Frank – a very personal feature film I made after giving up 
on a career in Los Angeles. Considered excellent by many reviewers 
and several festivals.

The camera and sound crew of Sexually Frank. From left, Frankie Frain, Cyle Gage, Dan Leich, and Jon Hunt. 
Taken at the Boston Premiere, April 1, 2012.





Amateur Filmmaker’s Manifesto: 
Advice and Anecdotes Learned on I Need To Lose Ten 

Pounds and A-Bo the Humonkey

“That’s where the joy is at.”
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Amateur Filmmaker’s Manifesto

I began writing my first feature when I was 14 years old. I, like so 
many, was inspired by Troma films and B-horror (well, B-anything 
really. If it was cheap and counter-culture, I seemed to like it) and 
not only thought myself capable of a B-movie aesthetic, but was 
encouraged by the way these films comically embraced their own 
shortcomings. Because I was chiefly inspired by Cannibal! The 
Musical and The Toxic Avenger (neither of which were really horror 
films – Cannibal was more like a twisted Rogers and Hammerstein 
production, and Toxic Avenger was ultimately a brutal superhero 
flick), I ended up making a musical comedy adventure film about 
an obese teen named Miguel, in which the villain was Richard 
Simmons. Clearly, the content of the film did not and would not take 
itself seriously…

…but by God, the effort did. Imagine if you will: A 14-year-old idiot 
calls his best friend:

“Will, we should write a movie about like, fat people and put all our 
friends in it. You want to?”

“Sure.”

“Okay, awesome – we should be able to use my parents’ camera and 
I think you can edit on computers now, so we’ll just do that.”

“Um, okay.”

“But if we say we’re going to do it, I want to actually do it. Like, I 
want to make sure we finish this. It’s really funny.”

“We just thought it up, Frankie. It’s not that good of an idea.”

A year passed, but we slowly wrote it. It was sloppy, and my co-
writer was barely into it, but that somehow made the comedy more 
cheap and innocent, and invariably, that much more fun. This was 
also 2000: the technology was younger than I was, almost too young 
to get an editing system running. Begrudgingly, and understandingly 
dubious, my little group of friends agreed to help in the effort, and 
we stacked the deck against ourselves by writing anything that 
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Amateur Filmmaker’s Manifesto

came into our cute little heads. Special effects, big locations (and 
lots of them), a large cast, musical numbers, whatever – that original 
script was a heaping sack of delusion. Why did we do this? The same 
reason we were making a feature in the first place – we were too 
stupid to realize it was all impossible.

And like many projects I’m sure you’ve either tried to start or have 
agreed to be a part of, this “film” was dangerously close to fading 
away as that “stupid idea we had when we were freshmen in high 
school.” But one very important event occurred that took it from naïve 
idiocy to a potentially real production: I was introduced to Jon Hunt, 
a computer enthusiast who lived a few miles down the street. He was 
six years older than us, and in 2000, he already had a computer ready 
to perform large-scale video editing and even possessed some sound 
and camera equipment (well, more than my parents anyway.) And 
he was willing to build me a computer. And he was a brilliant music 
writer. And at his considerable size, he’d be a perfect addition to the 
cast if he was willing. Plus he had a full-time job and could drive! I 
was just lucky that he was at all amused by the comic work of a 14 
year old creative zealot, let alone a piece that ripped on fat people so 
outwardly. I showed him some of my short works, which won him 
over, and suddenly we had just multiplied our resources.

June 2005, filming I Need To Lose Ten Pounds.
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We started shooting shorts for a variety of purposes. Sometimes 
for fun, but often for me or my friends’ high school projects. I think 
we were just motivated and excited to make anything, because we 
never really had. And every time we shot a new film, I would say 
something stupid like, “So, when we’re shooting Ten Pounds, we 
should shoot at such and such a place, with 12 cameras.” My friends 
must have wondered, “Does he still want to make that ridiculous 
movie?” Indeed I did, and Jon stuck by me, saving for a new Sony 
PD-150.

Another year passed. Now I was approaching 16. I was thinking 
about colleges and still dreaming of someday making my long, 
dumb, Troma movie. 

And one day, there it was. The Ten Pounds camera, purchased pre-
owned for a great price. We shot a couple of shorts with it until one 
day, it suddenly wouldn’t turn on. We cracked it open and bam. Salt 
water in the camera. There was no return policy. We were doomed.

Almost another year passed before Jon finally bought the camera 
the movie was really waiting for – the DVX100. The messiah of 
indie feature filmmakers. My friends were shocked when I called 
them all to meet up on the first day of shooting: March 22, 2003. My 
girlfriend Nina’s family owned a funeral home, and that’s where we 
were shooting. A Japanese character was in this particular scene, 
and our high school had some Okinowan exchange students in town. 
And since we honestly had no Asian people of any shade in our town 
or school, we asked the only male exchange student, Tamoya, if he’d 
like to be in the movie. I don’t think he knew what we were asking, 
but we showed up to his host’s house at 5 a.m., stole him, brought 
him to a funeral home, gave him a sword, and made him be in a 
bloody, weird movie.

I really hope he thinks that’s how America is for the rest of his life.

The scene came out alright, but was ultimately cut. Regardless, 
official production on I Need to Lose Ten Pounds had begun. Two 
years later, shooting sparsely on weekends, getting in trouble with 
the law and the local school system for the manner of our shoots, 
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and almost losing our main actor halfway through shooting (he got 
bored, decided the effort was pointless, and quit. Who was able to 
convince him to come back? Jon Hunt. As if the guy wasn’t already 
useful enough) we finished the film. It was a moment I had fantasized 
about for nearly five full years. The film’s final quality was almost 
less important than its mere completion. That crazy script with the 
locations and special effects had actually gotten shot by a group of 
teenagers, with few compromises and virtually no cash. 

I hadn’t even premiered Ten Pounds before I started my next feature. 
I was motivated by Ten Pounds’ completion, but discouraged by the 
time and emotional energy it drained from my life. I wanted to prove 
that I could do another full-length film in a fraction of the time and at 
a higher quality. A dopey conversation with friends about “hey, what 
would happen if a human and an ape successfully mated?” turned 
into A-Bo the Humonkey, a twisted satire on political correctness, 
college liberalism, and saccharine Hollywood trite. I played A-Bo, 
the half man, half ape, costumed in an awesome prosthetic by 
“Makeup Mark” Santos, who performed a full head cast at the Tom 
Savini School of Makeup. Cameras started rolling in January 2007, 
and we premiered and released the DVD in July of the same year. I 
had proven myself capable of shaping the headaches and heartaches 

Frankie in the A-Bo makeup and costume. Photo by Peter Paradise Michaels.



16

Amateur Filmmaker’s Manifesto

of Ten Pounds into a low-budget filmmaking system which only led 
to greater things.

A-Bo was truly bizarre, and few people understood it, but those 
who did loved it. The experience allowed me to not only work 
with Makeup Mark, but the insanely talented cinematographer 
(and filmmaker in his own right) Doug Burgdorff; the hilarious 
and now quite successful Jake Emanuel; and most importantly, the 
solid-as-rocks main actors Ben Fisher and Jon Ryan, who would 
become mainstays on future Red Cow productions. (“Red Cow 
Entertainment” would be our “production company,” so named by 
Jon Hunt, who for years received new cameras and microphones at 
his dad’s house, attention to “Red Cow Entertainment.” I adopted it 
out of convenience. It means nothing.)

Let’s go into some methods and techniques we used and implemented 
to pull these B-movie memories off:

This is important. I’ll give an example.

“So how long will you be shooting at my petting zoo, and how many 
people will be here?” asks the location owner.

“We should be about two to three hours, and it will only be a cast 
and crew of about seven,” you reply truthfully.

“What’s this for?”

“The local high school video yearbook. It’s just a wholesome, fun 
little scene we’re shooting.” 

You lie through your teeth. You don’t need to tell him the scene is 
less than wholesome.

Obviously you have to be honest about the way you’ll be exploiting 
their location, because he/she will be there keeping a steady eye 
on you. But if you start shooting the clean stuff first, or run boring 
rehearsals, they’ll eventually leave you alone and get back to 
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alphabetizing the tranquilizers in the stock room. However, if you 
describe any plot or characters or details that are irrelevant to them, 
they may realize you’re the depraved ingrate you really are and call 
the whole thing off. I was once so close to having someone’s personal 
mansion as a location, but I gave too much of our plot away and she 
declined. So be smooth, very polite and articulate, and be no hassle 
to them at all. Remember, they have no incentive to let you do this 
other than personal kindness. Never tell the owner “your location 
will be featured in a real live movie!” They just don’t care.

Oh, and get your location release signed when you show up for 
shooting, before you even begin. That’s key. If they kick you out 
suddenly, you’ll at least be able to use the footage you captured 
legally.

None of this, “Come on guys, you committed to this! The film belongs 
to all of us!” because they’re not buying it, especially if it’s your first 
film. On my second feature, people knew I was going to finish it, but 
on Ten Pounds, for all they knew, I could get bored any day and just 
have a pile of useless, half-shot footage. For the most part, the only 
reason anyone would show up to your shoots (crew or cast) would 
be because it sounds cool or because they’re your friends and just 
want to be nice. So be nice to them!

Here was a common film school scenario I saw far too often: 
aspiring director recruits his/her cast and crew while totally 
playing macho producer, making them come back for follow-
up interviews and whatnot, and then when shooting begins, all 
he/she wants to do is be the director. They don’t want to be the 
diplomat or the caterer or producer or anything but the guy or 
gal who plans out the shots. Well, guess what? Regardless of 
what your crew has committed to, you’re making a no-budget 
independent film, so that means you take on everything. The 
more you can allow these volunteers to only focus on that one 
little thing you need from them (to hold a boom or record the 
sound or play the lead role), the happier they’ll be to return to 
each subsequent shoot. Don’t delegate the role of producer. You 
are the producer.
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So how do you get makeup designers and proper actors and 
people who aren’t just heavily bearded horror fans to help out 
every weekend? They need an incentive. Hopefully they just like 
your script. That’s the easiest way, and is going to be the most 
important factor any way you slice it. Apart from that, there are  
a load of actors and designers who need resumé work, and they’d 
love a feature on their resumé. So see if you can find ways to 
include their work or talent in the movie a little more than you 
might otherwise. This will increase their dedication and interest 
tenfold.

 

This only applies to hetero men, but that said, every successful 
project I’ve been a part of has had a really cool, down to Earth, 
sociable, hard-working and steady-as-a-rock girlfriend attached 
to the director and piece, playing every role she can. I wish I 
could put my finger on exactly what this does for a production, 
but obviously a project’s success is based on the help and charity 
of those who love you, and who better than someone like this? 

I have good friends who shoot very long days for successive weeks, 
and they’ve had complete success. But if your script contains the 
kinds of locations, effects, and shot-for-shot scope that mine 
stupidly have, it’s the quantity of locations that will dictate your 
shooting schedule. So I could have, for instance, a very difficult 
location that’s only featured onscreen for a minute or so – but 
regardless, that becomes an entire shooting day, unless you can 
somehow group locations together. But because my total shooting 
time tends to be several months (most people can only commit to 
weekend shoots since, unless you’re a rich kid with nothing but 
rich kid friends, everyone has jobs or class), I don’t like to tax 
everyone with dreadfully long shooting days if I can help it. And 
there’s another upside to this – you don’t have to spend money on 
that most wasteful and pointless of commodities even the poorest 
of filmmakers seem to insist on providing: food. Do full stomachs 
appear on screen? No. Do they make people happier and turn in 
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better performances? Debatable, but even if true, we low-budget 
fools could only afford discount pizza anyway, and pizza makes 
everyone just wanna hang out or go home.

Short days are easier to schedule, and it shouldn’t be too difficult 
to keep the day short if you keep moving.

Good actors and a good script are the most important parts of your 
films, and they can and should be 100% free. But obtaining good 
aesthetics (and I don’t mean good camera work or competent 
lighting, a good DP should be able to capture these elements for 
free as well) is the quickest way to spend unnecessary money. 
Buying complex lighting kits, unnecessary camera equipment, or  
shooting on film will bankrupt us all.

This sums up a lot of what I’ve been saying – only concern yourself 
with what’s actually going to appear on screen. Too many young 
filmmakers are too concerned with their being perceived as 
professional filmmakers. Do whatever it takes to make the movie. 
Don’t bring unnecessary equipment to look awesome. Don’t have 
precious, private moments doing useless acting exercises with the 
cast while alienating your crew.

I’m preaching to the choir – I’m talking to people who make movies 
with titles like Control-Alt-Die and Terror Dactyl (copyright Frankie 
Frain.) The only thing stopping you from making your movie right 
now is a couple of phone calls to friends saying to meet you on 
Saturday. Just make the movie.

Don’t worry that it’s going to be bad – it’s your first movie, it will be. 
Who knows? Maybe you can fix the badness in post by cutting most 
of it out. Just get it out of your system.

Be too stupid to know that it’s impossible.





Why Sexually Frank Exists

“I like what I like.”
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Why Sexually Frank Exists

Sexually Frank is the 
first time I’ve had 
something to say in 
a film, and the movie 
was never supposed 
to exist.

On July 21, 2007, I 
screened A-Bo the 
Humonkey to a crowd 
of several hundred 
locals and personal 
supporters. The 
laughs were sparse, 
but the love was there. It’s a warm and fuzzy feeling, screening your 
work to a supportive crowd. This was my second time. After the 
credits rolled (punctuated by the infamous A-Bo rap), I jumped up 
on stage, thanked everyone, and answered some questions. A few 
kind folks wanted to know what my next career move was, which, I 
was happy to say, I had all figured out. Making two no-budget indie 
features was a crucial learning experience. The small, Troma-based 
success I experienced with I Need to Lose Ten Pounds was more than 
we ever expected. But I was 21, and the backyard filmmaking was 
over. It was time to get all rich and famous.

“Yeah, I’m not making another feature after this,” I proclaimed 
biblically, wearing a white A-Bo t-shirt, black blazer, and jeans that 
extended below my sneakers. “I’m going to LA, and I’m just going to 
focus on writing screenplays.”

In film school, they don’t expect your thesis film to hit big or find 
commercial success. They expect you to produce a calling card – 
something you can shop to studios or investors that says, “See? I 
can make a movie without money. So let me make a film with money 
and I’ll really show you what I can do.” Ten Pounds would act as my 
cute, first-time acquisition success (despite the film never actually 
being released. See Chapter 16), and A-Bo would be my calling card. 
I was entering my last semester at film school, and I had enrolled 
in the Los Angeles internship program. The plan was to intern at a 

Frankie speaking onstage after the A-Bo screening.
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high profile studio, get hired by said studio, and move permanently 
to LA, shopping my talents with A-Bo in one arm and screenplays in 
another. 

Solid plan.

But there was one, ugly, screaming elephant in the room. I had 
been dating Nina Szulewski since I was 14. Along with Jon Hunt, 
Aaron St. Laurent, and Jake and Keith Sadeck, she was intertwined 
with my filmmaking life. She was the Chewie to my Han, growling 
awkwardly when I got lost in the snows of Hoth. She was the person 

I shamelessly rambled to, 
night after night, about how 
I could “never have a nine to 
five job.” She was the hand 
I squeezed through our film 
screenings. She cried when 
our main actor quit halfway 
through shooting I Need to 
Lose Ten Pounds. She sent 
edible arrangements to 
every location that allowed 

us to shoot A-Bo the Humonkey. She dug through her father’s 
cluttered basement for every prop we’ve ever used. She wept over 
pancakes with Keith Sadeck the morning I left for college. And, 
when even my closest friends thought this whole film thing was 
obnoxious and self-serving (and, let’s face it, they were right), she 
never did.

She was actually entertaining the idea of moving to LA with me, but 
in the meanwhile, the four-month semester away from one another 
was going to be tough. 

We hung out in my childhood bedroom and watched movies the 
night before I left. I was waiting for a long, heart-wrenching good-
bye moment, but Nina put on her grown-up face, told me it was 
gonna be quick, and ordered me to go be amazing (we’ll see how 
well that turned out.) I watched her walk all the way to her beat-up 
Corolla, and I waited as it coughed to life. And then it drove away. 

Frankie and Nina at Westport High School in Westport, MA 
in 2003 at age 17. 
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Because, you know. I needed to go be rich and famous.

She left me an envelope with $300. I bought a GPS with that. Three 
years prior, I had left her to go to college, and now was the second time 
that I had to say good-bye to this incredible person.

It would be the last.

LA is basically an eight-lane highway of fast food and palm trees. It’s 
good for two things – eating badly and catching great movie screenings. 
I did both, and a lot. 

I interned at the 20th Century Fox television casting office during the 
writer’s strike in 2007, where I met Kelsey Grammer, Fred Willard, 
Patricia Heaton, Michael Rapaport, and more. My job was to run 
errands and screen unsolicited acting reels, and let the assistants to 
the heads of casting know if anyone seemed interesting (and I alerted 
them to too many prospects, and gained a reputation for not being 
selective.) Due to the strike, they asked me to come up with reality 
show ideas, and I thought it would be lovely to see a competition for 
who can gain the most weight – the “Biggest Winner,” if you will. I also 
wrote a treatment for “Stink Pot,” a competetion in which contestants 
try to smell their worst and still operate in society. When they get 
kicked off the show, they’re pushed into a giant washing machine. I 
don’t think anyone even read the treatment, because surely they 
would’ve picked up the show.

One of the perks of being a graduate of a well known film school is 
you’re supposed to be connected into some sort of alumni hive. 
Meaning, current students and alumni are supposed to connect one 
another in the industry, like a huge, self-important network. And it’s 
not all lies – alumni do perpetuate a system of aid, and on one such 
occasion, a graduate I knew invited me to a cookout.

Sure, burgers were available, but priority was placed on talking shop. 
His living conditions were very…college. I was never quite suited for 
dorm living - I never drank, smoked, or puked during college, so the 
reek of a dorm room was something I wanted to leave behind. And 
yet, my fellow alumni were living like frat boys. Why? Because none of 
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them had adult jobs. Mom and Dad were still floating cash.

Then my former classmate got down and dirty. In college, he aspired 
to be a writer and comedian, but unfortunately, he was born unfunny. 
Accepting this, he moved to LA and decided to become an agent. He 
started talking to me about YouTube videos, and how we should 
make 20-second hilarious videos and just collect hits like some kind 
of Pokémon trainer. I kept stuffing my face through the misery of 
listening to this.

Don’t get me wrong, I got a few YouTube hits one time with a George 
Lucas parody, and I ride it like a pony to this day. But it was through 
this experience of him talking about fame for fame’s sake that made me 
realize something very important. I’m an artist. Yeah, me. The guy who 
made I Need to Lose Ten Pounds and A-Bo the Humonkey. Feel how you 
will about those films, each was an insanely emotional, long, drawn 
out labor of love. The youthful adrenaline that powered those films 
came from the DIY filmmakers – Robert Rodriguez, Peter Jackson, 
Kevin Smith, Lloyd Kaufman. Guys who didn’t ask for permission to 
make films. They went dumpster diving and scrapped together their 
art. All that teen fascination with Troma films and DVD special features 
and film research was about mustering the confidence to ask, “Why 
can’t I do this?” It wasn’t to get hits. It wasn’t to make calling cards. It 
wasn’t to meet Patricia Heaton. It was to be an artist. See if I could do 
it. Maybe even express something unique.

And yet, as I reached for what had to be my sixth burger, my former 
classmate dribbled on about getting sponsors for some website we 
were going to make. And I realized why I was in this toilet bowl of a 
city. I was asking permission to make films. I was asking for permission 
to do something I already do – but this time, without the people who 
love me enough to make it possible. 

Instead, I was trying to sell a script, get an agent, make contacts, get 
some hits, or make a film with a real budget. To find validation. To 
transcend my status as an aspirer.

Nonsense. On the east coast, I made what I wanted, with who I wanted, 
how I wanted, and both films were seen by thousands. I even had a 
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small handful of aspiring high school students and would-be artists 
who reached out to me to say that Ten Pounds and A-Bo inspired 
them to try this film thing out themselves. That was validation. Not…
whatever this comedian-turned-agent was selling me.

As the months ticked on, I would run into his type over and over and 
over. Former classmates who I once knew as artists had production 
assistant jobs, which would run out month to month. The exhaustion 
of job chasing killed their creativity. Some left LA. Some stayed out of 
ambivalence.

I excused myself from that enthralling conversation and stepped 
outside of the apartment complex. I dialed Nina. I told her that when I 
come home, I’m staying home. She wanted me to think about it. I told 
her I had.

I had said something earlier that year, on a stage or something:

“Yeah, I’m not making another feature after this. I’m going to LA, and 
I’m just going to focus on writing screenplays.”

Nina and I thought we were done talking and hung up. I tried to 
return to the party but couldn’t. The comedian/agent was pitching 

someone else. I called her back.

“Yeah?”

“So what do you think? Should we make 
another one?”

She laughed. “Yeah, I’d love to.”

If I could have gone home that day, I 
would have. But I had an internship to 
finish. So I made the best of it, stayed 
away from networky cookouts, and 
acted in a cool horror film (I played a 
character in Psycho Sleepover named 
“Ugly Jen.”)Frankie as “Ugly Jen” in Psycho Sleepover.
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One drab, strikey day at Fox Casting, work was slow – everyone 
had their photocopies and coffee, so my work was done. I was 
instant messaging throughout the day and found myself in a long 
conversation with Jon Hunt. Jon had enabled me to make films 
when I was 14. Our friendship was predicated on our artistic 
endeavors, and we had been through a lot together. He taught 
me how to drive, how to use a camera, he set up my first editing 
machine, and we were friends when his mom died – there was a 
bond there.

Jon had struggled with obesity all his life, and throughout his 
twenties, he found himself at a dangerous weight. He also 
struggled with depression, and it was difficult to urge him to do 
something about his health, which was only going to become 
a more serious issue. I told him I was coming back, which he 
seemed happy about, and that I wanted to make another movie, of 
which he was supportive. He was a little down, because he hadn’t 
participated on A-Bo like he would’ve wanted to. He felt a little left 
out of that production – but the reality was, we shot in the city, 
which required a lot of walking, and at nearly 500 pounds, that 
just wasn’t plausible for Jon.

I began to thank him, in ways I should have long, long before that 
IM conversation. I thanked him for everything he had meant to 
me, every bit of kindness and charity he had shown me, and I told 
him how important he was in my life. And I told him to lose weight. 
I told him to do whatever it takes – get your stomach stapled, go 
on an all-liquid diet, do whatever you have to, but do it and do it 
before you’re 30. He thanked me for the concern, and gave me the 
usual Jon business.

“It’s not something I feel I need to do, or will do, but thank you.”

Polite shrugging off. Jon was the best at it. Whatever. I tried.

Eventually, after several flight delays and a small snow storm, 
I returned to Providence, RI in December of 2007. Nina was 
bundled up in a big pink coat, anxiously awaiting me at the TF 
Green pickup terminal.
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Not to ruin the ending, but a year later, we got married on a Monday 
night by a justice of the peace. We had no vows. Nina swiped some 
rings from her jewelry collection for the ring “ceremony.”

Soon after returning to Boston, I needed a job, but I had a plan: I used 
to work as a student in my college’s IT department. If I could get hired 
full time, I could take advantage of their free tuition benefit and get a 
Master’s of Fine Arts, which would enable me to teach.

Solid plan.

Three days after I landed, I took a bus up to Boston and waded through 
Chinatown to get to school. The smell of chicken carcass, dirty snow, 
and throat-burning cold air made me feel amazing, and more than 
that, creative. Home sweet home.

IT gave me a temp job. I lucked my way into a full-time gig in their 
Lab Operations department several months later. I began to lose some 
serious weight. Nina and I lived for free at her dad’s. The MFA program 
was still a year away from opening, so I got comfy with my new income 
and the nine to five life. I was happy, but I wasn’t creating anything.

And soon after I got home, I grabbed dinner with Jon, who seemed to 
have lost a little bit of weight. He took dinner very seriously, telling 
me he was down to 1,200 calories a day. I kept quiet.

Jon, Nina, and I became closer, if that was possible, meeting once a 
week to talk about our weight loss goals. Jon was infused with an 
energy I had never seen in him. 

Like any good pretentious liberal art college student, I had been 
engaged in discussions of sexuality, relationships, and gender politics 
throughout school. I mentioned to Jon and Nina that I was interested 
in writing a sex/relationship comedy called Sexually Frank, and 
while I didn’t really know what it was yet, Jon was pushing me.

“When are you going to write that Sexually Frank? You should just 
write. Just…write it. Just shut up and write it. I’ll pay for it, just 
write it.”
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“Grumble, grumble, grumble, yeah, I don’t have any ideas, grumble, 
grumble, yeah maybe.”

Not to ruin the ending or anything, but Jon lost over 250 pounds 
through diet and exercise alone. When he was ready, he also came 
out of the closet. He was 29.

Jon Hunt on the set of I Need To Lose Ten Pounds (left), and on the set of Sexually Frank (right).

A great deal of my exposure to homosexuality and general sexual 
discussion was born out of my friendship with Aaron St. Laurent. 
Aaron is a wiry, endlessly energetic, hilarious man. He came out 
of the closet shortly after our high school graduation, which was 
probably wise – we’re from south eastern Massachusetts, one of the 
least gay-friendly regions of the country. 

While I had always been supportive of gay rights, having a gay 
and honest friend who would talk about coming out to his family 
and workplace brought me that much closer to the cause. Being 
overweight, nerdy, whatever – I was able to relate, to some degree, 
with the process of coming out, and Aaron’s story became important.

When we would hang out, we would often be with Keith Sadeck, 
perhaps my oldest friend, a guy I met on a swing set and never fell 
out of contact with. Rare stuff. Due to his own apprehensions, Keith 
was still single in his early twenties, and we didn’t make it easier by 
pressuring him to talk to girls, or to try a new look, or to gussy up 
his MySpace page. He hated it. We loved him – even if we weren’t 
very nice.

When you have friends as funny as Aaron, Keith, and Nina, you’d 
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be an idiot not to pick their brains when writing a story. But it 
didn’t take us long to realize the best stories were right in front 
of us. Keith’s perpetual singleness. Aaron’s atypical persona as a 
homosexual. My long-standing monogamy with Nina. An ensemble 
piece that paid tribute to these relationships, examined through the 
frame of sexuality, celebrating everything of which I had left LA to 
return. An unapologetic proclamation that I like what I like – and 
what is wrong with that?

I started banging out a few pages here and there, pulling from 
real life, finding it surprisingly difficult to be that open about my 
life in a film. It wasn’t strictly auto-biographical, but a multitude of 
characters and story elements were lifted directly from reality. I was 
going to have to bare all, down to the most embarrassing truths.

Still, one key element was missing – who was going to shoot this 
movie? I had clumsily shot Ten Pounds when I was in high school, 
because who else was going to? But when I made A-Bo, Doug 
Burgdorff acted as the director of photography, and I knew I could 
never go back to manning the camera. I wasn’t good at shooting, 
and having a cinematogapher allowed me to focus on the film 
and not on individual shots. Additionally, I was going to be acting. 
Doug was the perfect DP – not only was he insanely talented with 
a camera, but he was an independent filmmaker as well, and knew 
how important time and budget were. This is rare with young 
DPs – most are developing a reel without considering the film as 
a whole. In seeking the perfect shot, these DPs cost too much time 
to get more setups and the movie suffers. Doug worked quietly and 
effectively, and more importantly, we were great friends. The DP is 
the only other person, besides the director, who will be present for 
every take. You have to trust their judgment entirely, and you need 
to be in perfect sync. They’re a key member of the family.

So who would that be? Of my local friends, Jon was really the only 
one competent with AV equipment, and not with cinematography. 
My film school friends were all in Los Angeles, Doug included. I 
worked in an IT office of computer nerds. If we needed to set up a 
storage cluster or a website, I had the resources, but I didn’t know 
any camera folks. 
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Several months 
into the job, my 
alcoholic, bipolar 
cube mate was 
(basically) fired. I 
was anxious to fill 
the position with 
someone less…
unpredictable . 
I knew this one 
mild-mannered 
fellow named Dan 
Leich, who still 
had a year before graduating, but was approaching his LA semester: 
until he heard there was an open position in IT. He decided to stay 
in Boston, in pursuit of this position, and he was eventually hired.

Meanwhile, this Kurt Cobain-looking young man named Cyle 
Gage was a work study student, but was treated special by the 
administration. He liked it that way – he was developing our 
school’s video hosting site, an academic version of YouTube. For 
whatever reason, the school thought it would be smart to have a 
student build a widely-used academic tool with no plan to support 
it after he graduated. Soon, IT realized this and brought him on full-
time. Both Dan and Cyle piled into my cube, where I discovered we 
had a common taste in awful 80s music and knew all the same Star 
Fox, Indiana Jones, and Spaceballs references. We shared an odd 
media-saturated culture that made me feel like I knew them for 
years.

Dan’s roots were in film and video, and like me, he learned IT in 
service of media production. He was also an accomplished still 
photographer, and while he was a student, he bought this hot little 
still camera called the Canon 5D MK II. I wasn’t a still photographer, 
so I didn’t pay it much attention. 

...until he pointed out that it shot HD video. Then he showed me 
how shaky it was to operate, because of its size, and how it didn’t 
shoot at 24 frames per second. I went back to not caring.

Dan Leich, who worked as a DP on Sexually Frank.
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But I was taken by his interest in video production. And we already 
worked together every day and weren’t getting tired of one another. I 
had seen some of his demo footage, and it looked great. He came from 
a very studied background, so I was a little nervous that he wouldn’t 
jibe with our run-and-gun film methods. But the more I learned about 
him, the more perfect I knew he’d be, and I just had to ask him.

I snuck it into conversation one day, almost asking like a joke. He said 
no, fairly outright, that he was more of an editor than a shooter. The 
search would have to continue.

Meanwhile, this Cyle guy had to be on some sort of steroid, because he 
had boundless energy. I could rarely keep up with how fast he moved, 
both on the job and in conversation, but it was admirable. He liked 
getting things done, while not taking it too seriously. But he wasn’t 
a filmmaker. Not even close. Being a non-film student, Cyle had an 
outsider’s perspective, and the ability to scoff at the self-important 
film kids of our school. He would have been the perfect DP for our 
production if he didn’t have zero experience.

Since I can’t keep any thoughts to myself, I threw it out there one day, 
again, as a joke (although this time, it was totally a joke.)

“Oh my god, really? Let’s do it. I’m in.”

That was it, for at least a month or so. I didn’t take my comment 
seriously, and I didn’t take his reply seriously. But I didn’t know 
something very important about Cyle – he regards playful suggestions 
as actual plans. 

As one of his final electives, he took an experimental film class. Cyle 
informed the professor that he was shooting an MFA thesis in the 
upcoming year.

“Um, what? You?”

“Yeah!”

“Who’s the director?”
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“Frankie Frain.”

“He’s an idiot. You’re not a DP.”

When Cyle relayed the exchange to me, I finally began to take the 
prospect seriously. Why not? He seemed to have an aptitude for just 
about everything, as well as a freakish amount of energy. And most 
of all, a desire to do something (anything) creative. Asking him to 
shoot was as anti-film student as I could possibly be. So I did it.

Cyle started excitedly posting Facebook statuses like “CAN’T 
BELIEVE I’M GOING TO BE A DP THIS SUMMER LOL.” He gave me 
in-depth script notes within a week. He would always give the film 
that level of energy.

When Dan caught wind of this, he started dropping polite hints that 
he’d like to be involved.

“If you need another camera op, or a gaffer or something, we could 
use my 5D…”

It was like he had no memory I had asked him in the first place. 
But suddenly, the idea of two DPs, who I had business and personal 
relationships with, made a lot of sense. At best, we’d have two 
camera shoots, and where Cyle might lack, Dan could pick up. At 
worst, if one of them couldn’t make a day, we’d do a one-camera 
shoot. Dan started building his personal arsenal – an all purpose 
indie filmmaker camera kit, including a PVC pipe rig for that shaky 
5D. Stupid thing still didn’t shoot 24p…

But then the 7D came out, and did shoot 24p, and digital SLRs became 
the toast of the town: a new camera standard for indie filmmakers. 
Jon Hunt bought one, as well as an intense collection of lav mics and 
a fancy pants four-channel recorder (the Edirol R-44.) Since his new 
weight loss, he was excited to have a more hands-on role for the film, 
and out of necessity and convenience, he became the sound guy.

One day, Dan, bless his soul, fell asleep on the train: his 5D and lens 
kit were under his legs. When he woke up, they were gone. After a 
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few tears and a whole lot 
of anxiety, insurance paid 
for a 7D and even more 
lenses. Now we had two 
7Ds, two DPs, a sound 
guy I knew for years, and 
Nina as the tried and true 
producer. 

I had everything but a 
cast. Finding the right 
cast is one of my favorite 
yet most dreaded duties 
as director.

Sexually Frank has people 
talking. They don’t 
skateboard, jump out 
of planes, take off their 
shirts, or shoot guns. 
They talk. Sometimes 
they get up, walk over 
to the bed, sit down, talk 
some more. Sometimes 
they walk to the car, go 
for a drive, talk some 
more.

This is pretty common 
in indie film. But it’s also 
why low-budget films 
have the finest in bad 
acting. The more a bad 
actor talks, the more you 
want him or her off the 
screen. So this movie 
needed strong actors. 
More than that, it needed 
honest, believable actors.

I don’t cast SAG (Screen Actors Guild) 
actors. Let’s count the reasons why:

• They require payment, unless you have 
them sign the student film SAG waiver. 
Even then, if the film makes money one day 
(yeah, yeah, I know, it won’t), you owe the 
actor a percentage of the backend. Am I 
cheap? Maybe. But when no one else on the 
film gets paid, and one or two SAG actors 
do after the fact, it looks bad. And it adds 
a needless legal complexity to distribution 
that I don’t want to deal with.

• Union actors work by union rules. That 
means crew-provided lunches, stricter 
schedules, and other amenities I can’t 
afford on my insane, passion-fueled, no-
money, art-kid schedule.

• Committing to some unlikely backend 
might be worth it to you if you find the 
perfect actor – but are SAG actors, who are 
willing to work for deferred, student films, 
likely to be any good? If they’re working 
for free(ish), they obviously need more 
reel material. And if they need more reel 
material, how did they get into SAG in the 
first place? They were either a featured 
extra in a union film, or they paid their way 
in (which is fairly common.) Either way, 
how do either of those things distinguish 
them from the non-union actors? It doesn’t 
necessarily make them better.

• Lots of non-union actors are awful. Some 
are competent or have an interesting look 
or energy. Some are awesome and just not 
union yet. And they could really, really 
use your film for their reel, so they can 
get representation or go union. This is a 
good incentive, and they’ll work harder on 
the part, and are more likely to rehearse 
thoroughly and arrive on time.
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So if you need good, non-union actors, and you don’t want to pay a 
rep house like Boston Casting or Stage Source, you need two things: 
an online ad (I use nefilm.com), and more importantly, time. I started 
casting a year out. I was able to fill secondary roles with excellent 
non-union actors like Maya Murphy, Lou Fuoco, Rose Norris, and 
even 17-year-old Jackie Coffin. I was, of course, playing the title role of 
Frank (mind you, not because of my acting ability, but because…well, 
I’m Frankie. I think “Frank” should be easy enough for me to channel.) 
What was left? Jess, who was based on Nina, Neil, who was based on 
Keith, and the characters based on Aaron and his boyfriend Mike.

I really wanted to nail the casting on Jess (the Nina-based character.) 
I saw some decent actresses, but there was something dry and 
misunderstood in all of their performances. Something that made me 
question the integrity and honesty of the writing. It was depressing – 
I felt doomed to make a disingenuous, ill-represented female figure. 
And it was so important, for my sake and Nina’s sake, that I got this 
character right.

So, if you’ve seen the billing on the poster or the back of the DVD, 
you know I eventually cast Nina. Which seems like a no-brainer now, 
right? Except, of all the films I’ve made, I had only cast her in a lead 
role once – a short film I made for a college project. My classmates 
really dug into “how bad the actress was.” They didn’t know she was 
my girlfriend.

Additionally, A-Bo had a character named Willie, who was based on 
a real person. I was tempted to cast the real Willie as “Willie” – until 
the talented and trained Ben Fisher came along and stole the part. 
He became the most celebrated aspect of that film. The experience 
taught me to always go with a “real” actor instead of someone who 
just amuses me, even if the character is based on him/her. So Nina 
was out. Not an option.

One night, while ranting about how wrong all these actresses were, I 
asked Nina:

“What’s so hard about this part? Do me a favor. Just read with me. Just 
read as Jess.”



36

Why Sexually Frank Exists

We read the gym scene. She played the humor perfectly. It was 
honest, funny, slightly biting, and also affectionate. She was Nina. 
And Jess was Nina. Why didn’t I just cast her?

I let her know what I was thinking. She became embarrassed and 
nervous but, much to my surprise, she said she would really like 
to play this part. It was like spotting a unicorn. I slept on it, and 
several nights later, we did a very sloppy camera test with the 

two of us. Jon Hunt 
asked some online 
friends to critique it. 
I didn’t know these 
people and they didn’t 
know me. Their only 
criticism was that she 
was under-acting. Too 
real, they said. They 
did, however, buy our 
relationship. So in a 
display of absolute 
laziness, I threw 

caution to the wind and cast her. We read the script over and 
over and over, rehearsing and trading ideas. There were a few 
tears and serious nerves, right up to the first day and throughout 
the entire shoot.
 
And then there was Keith’s character, who I didn’t audition 
anyone for. Every time I was ready to post an ad, I stopped, and 
asked myself, “Who can honestly play Keith other than Keith?” I 
mean, it’s Keith! One look – one look – from Keith, and you get 
the whole story. His default, human characteristics were perfect, 
but more than that, Keith’s a smart and funny guy: a bit of a 
natural performer. He’ll deny it, but he knows where and how to 
punch lines to make them funny. The only trouble was, Neil has 
a bit of an emotional breakdown at the end of the film. Asking a 
non-actor to put their emotions on display like that is a lot to ask.

But we, too, read it over many times, laughing hysterically as he 
discovered where I pulled some of the lines and situations (right 

Nina and Frankie as Jess and Frank in Sexually Frank.
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from his life.) If he was bad in the film, at least we were going to 
laugh the entire time.

And then there were the 
characters of “Matt” and 
“Dan,” inspired by Aaron and 
Mike. No one can make me 
laugh harder than Aaron, but 
he’s just not an emotional 
actor, and he could never 
commit to that kind of time. 
So I never entertained it. But 
I needed someone who could 
have a tender, private side, 
while dominating the Keith 
character and being just as much of a “guy” as anyone in the group. 
And I needed a more sensitive, but still dignified boyfriend.

Again, I’m lazy. I like what I like, and coming off A-Bo, I knew I liked 
Ben Fisher and Jon Ryan. Jon Ryan was in Boston for six more months, 
and then would be off to Los Angeles. I had already lost Ben to New 
York, but that was within a transportable distance. When scheduling, 
I realized I would only need Jon for two weekends, and Ben for one. 
Jon Ryan is heterosexual, but I didn’t need someone to play “gay” – 
just someone who was layered. And he contained those dominant, 
jokester characteristics. He was oddly perfect as an “actor” Aaron. 
And Ben, who is gay, wasn’t thrilled about playing another gay 
character because he didn’t want to be stereotyped. But when he 
read the script, he understood that these weren’t “gay characters” – 
they were characters who were also gay. Jon and Ben loved working 
with me on A-Bo, and to my delight, they said yes to this movie.

The rest is in the video blogs, available on YouTube and on the DVD 
and Blu-ray. Cyle and Dan were a tremendous team, as Dan shot his 
first feature and Cyle shot his first anything. Dan has since become 
a viable, well-known DP within the Boston filmmaking community, 
and Cyle has become my primary DP.

Jon Hunt was almost always the first to arrive, with a big sound recorder 

Mike Morse and Aaron St. Laurent, who inspired the char-
acters of Matt and Dan in Sexually Frank.
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and vest full of lapel receivers draped around his neck. Just as active and 
hands on as anyone, he attended nearly every shoot. To my surprise, the 
crew was genuinely disappointed to finish the film. I always expect my 
casts and crews to never want to work with me again. But instead of 
getting angry about our lack of lunch breaks or the late hours, the guys 
embraced the do-what-it-takes, no-budget, no-nonsense film philosophy, 
making me feel a little less alone in this business we call show.

Nina Szulewski and Keith Sadeck, who never acted outside of elementary 
school plays, turned in the most honest, compelling, emotionally 
candid performances I could ever ask for. They, and the rest of the cast, 
effortlessly lifted the film out of the usual student film pitfalls. Kids, 
anyone can act. Forget SAG.

My acting was serviceable. The critical notes I hear are always geared 
toward my character’s story and his evolution. 

“But your wife and that sad guy were great!”

However I failed as an actor, I grew as a director and editor tremendously, 
in ways LA probably wouldn’t have allowed me. I would be too busy 
chasing YouTube hits.

We’re all proud of that film. It’s watchable. It’s thought-provoking. It 
incites argument. The inexperienced DPs shot it beautifully, and they 
continue to improve with each new project. It’s yet another indie film 
about 20-somethings talking about their relationships, but I’m often 
told there’s nothing to compare it to.

More than any of that, it’s everything I left LA to do and to experience in 
an hour and a half. It’s a crisp, dense, snapshot of who I was at 24 years 
old. I can hand it to any stranger and say, “Watch this, and when it’s over, 
you’ll know me.” It’s an examination of why this culture is so afraid of 
sex, and how it makes people treat one another. It’s a loud, unapologetic 
thank you to my friends, a network that only expanded by making the 
film. And it’s a love letter to my wife.

Not to ruin the ending, but Sexually Frank is a big, coarse, honest 
group hug.



Before Having Fun Up There:
Screenwriting Class, Directing Vibes, 

and Meeting Geoff Tarulli

“Why don’t you make stuff like this anymore?”
“Because I’m not eighteen.”
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Making Sexually Frank was (and perhaps still is) the most 
rewarding artistic endeavor of my life. The pre-production was a 
little horrifying – I was working with first-time cinematographers, 
three of the five primary cast were non-actors (two of whom 
wanted nothing to do with the front of a camera), and the film had 
some controversial socio-political statements. 

But ultimately, with the exception of a few stuffy film professors, 
the film was well-received, beyond my expectations. For a movie 
with my name in the title, it was the most collaborative, relaxed, 
and exciting group effort I had been involved with to date. It was 
something of a renaissance for me, as I was working out why I make 
films and what the future of my non-Los Angeles based film “career” 
was going to look like. Among the energetic and enthusiastic crew, 
a fun-but-inexpensive good time, growing interest from the local 
film community to work with me, and ultimately a great film, I felt 
I had found a fulfilling creative life that I could sustain indefinitely. 
And with excited cast, crew, and volunteers (I started to hear a lot 
of “next time you make a movie, let me know, I’ll do whatever to 
help!”), it seemed ridiculous to not continue producing content, 
and quickly. But I only have so many scripts in me, so I began to 
fantasize about expanding our “Red Cow Entertainment” film 
brand to more filmmakers. Have a script you want to direct, but 
you need camera, sound, and actors? We’ve got those! I wanted to 
approve of the content before slapping my fat cow on it, but the 
concept was exhilarating. Enough Frankie Frain vanity projects 
already – let’s all just make a bunch of art. As much as we can fit 
into a reasonable lifetime.

Rewind for a moment to the fall of 2009. I had enrolled in my first 
semester of an MFA film program. I knew that I was three years off 
from presenting my MFA thesis project, but I knew that project was 
going to be Sexually Frank, and I had already written the script. I 
was a year away from shooting. It was going to be a trick to stretch 
the production out for three years.

One of my first classes was a short screenplay class – by this point 
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I had taken three or four screenwriting courses in undergrad, so 
I wasn’t into it. Most of the scripts in the class were unreadable. 
Seriously, I would expect anyone who’s ever had anything slightly 
interesting to happen to them to write better scripts than these. 
Uninspired, boring dreck, written by people spending exorbitant 
tuition in an effort to establish their careers as storytellers. Maybe 
their inexperience was the problem – regardless, the melodramatic, 
dry scripts exorcised my inner adolescent, as I started to write 
obscene, absurdist comedies just to get a reaction. I was working at 
the school full time, so I wasn’t paying tuition, and I felt invincible. 

I went home and wrote a script that I knew bordered on 
inappropriate for an academic setting, but I didn’t think it was going 
to cause any genuine offense. Still, the screenwriting professor 
emailed me and asked that I speak to him during his office hours.

“You can’t read this in class. I’m going to give the class the option to 
read it and give you notes, but…you can’t read this in class.”

So now, between rebelling against the class and being lazy, I 
probably looked like a dangerous and freakish individual. I ended 
up writing some other benign script and got through the remainder 
of the class.

Geoff Tarulli was in that class. He didn’t write dreck. He opted to 
write a longer form short (30 to 40 pages) called You Guys Really 
Looked Like You Were Having Fun Up There, about an embittered 
and slightly aged musician who has a lousy food service job, but 
does it to afford himself the time to pursue his music. It had an off-
beat but cool ending, where he turns away from starting a career 
as an investment planner to continue playing gigs – he chooses his 
unfulfilling low-income life. But there’s no movie-contrivance – he 
doesn’t get signed by a record label or win a big music contest or 
some such nonsense.

Unlike me, Geoff was clearly working something out artistically. 
It was clear, from the writing alone, that Geoff was a musician. 
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About eight years my elder, he had been faced with the art versus 
commerce question even more than I had, and was trying to 
express a fairly enlightened and complex statement about it.
That script took delight in breaking a big screenwriting rule. 
Overly described action lines and settings in your screenplay 
are typically omitted (unless the writer is also the director), as 
those things are for a director to interpret. Additionally, even 
good screenplays can be tiresome to read if they’re bogged down 
with over-explanation – when lots of description is necessary, 
screenwriters tend to break the paragraphs so that no action 
takes more than three lines. 

Geoff blatantly ignored this rule.

The settings and world of his main character were described in 
wonderful, beautiful, often disgusting detail. Here’s an example, 
from the original short:

Mark pays the DOORMAN and crosses into a narrow room with 
a long bar. The clientele is a mix of TOWNIE DRINKERS and the 
PEOPLE here to see the bands. The two groups don’t interact. There 
are tables along the walls where people eat cheeseburgers and 
other bar foods.

There is a room further down at the end of the bar. INSTRUMENTS 
TUNE and DRUMS CRASH. Mark goes to the bar and nods to the 
BARTENDER. She’s middle-aged with too much makeup. Her skin is 
like leather and there is a permanently unamused look on her face. 
She has leathery skin and sports an ill-fitting low-cut shirt.

It’s cramped with dirty black and white tiles on the walls, a low 
ceiling with exposed pipes and a worn wood floor. There’s a small 
CROWD that mills about. They drink and gossip. There is a small 
stage in the back of the room six inches off the floor. Four MEN in 
their early 20s stand on the stage where they tune their instruments 
and adjust amps. The DRUMMER sets up his kit.

That’s not even it for that scene. There are several more paragraphs 
like these. Our classmates and professor mustered few notes for 
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Geoff beyond “cut down the descriptions; they’re too long.” I loved 
them. Here’s why:

• It showed that he was highly observational, and knew how 
to articulate those observations into writing. In my book, 
that equals intelligent.

• It communicates that the details matter to the story. That 

I write scripts in an amazingly 
obnoxious fashion on my own. 
Nine times out of 10, I give people 
something I’ve written and they 
think I’m a pompous jerk who wants 
to dictate an entire movie from the 
screenplay. I understand that the 
kind of overly-wordy 
writing I do in terms 
of description is not 
correct for any kind of 
professional. 

Thankfully, I am not a 
professional, though.

The descriptions get me in 
the correct frame of mind. I’m 
envisioning the scene as I write it. 
Details matter. And while on the 
set of a movie with a bigger budget, 
these details are often left up to an 
art director who then gets some 
okays from the director (if he/she 
is the type who likes that kind of 
minutiae.) For me, I’m just trying to 
get into the mood. 

I told Frankie over and over again 

that the descriptions weren’t meant 
to dictate how he set up shots or 
even what he put in them. They’re 
more about getting a feeling across 
to better facilitate writer and 
director getting on the same page, 
since we were going to work so 
closely together on this. 

Also, I originally wrote this short 
because every time I saw the street-
level rock musician in films or on TV, 
I sort of cringed. Little details always 

bothered me — the 
“punk” band playing 
out of inappropriate 
gear, the focus on 
fashion and beauty, the 
complete absence of 
what it’s actually like 
to not be able to pay 
the bills or come in late 

for a work shift, and to have grueling, 
unproductive rehearsals. These were 
the kinds of things I wanted to write 
since I didn’t see them much. My 
script was going to be filled with the 
little details I thought would make 
it more authentic to the world I was 
coming from. 

I was afforded this luxury because 
Frankie got what I was trying to do 
and didn’t assume I was just trying 
to take over the visuals.
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authenticity of the world is key in the audience believing 
his arc.

• It was visceral – I was there, in the story, with the character.

And then I found out a number of the locations took place in New 
Bedford, MA. I grew up the next town over from New Bedford. It’s a 
complicated little city/town. New Bedford was, at one time, the whaling 
capital of the world, responsible for an influx of (mostly Portuguese) 
fishermen to leave its ports, kill as many whales as they could across 
three- to five-per-year outings, and return with burnable blubber and 
hopefully some edible meats.

This book called Moby Dick took place out of New Bedford.

There’s a district with a whaling museum and nicely kept streets and 
awesome historical buildings. Off and on, there has even been a good 
deal of art, like music bars precisely as Geoff described, cool home town 
video stores, and vintage shops. But outside the historical district, New 
Bedford can be a crime-ridden disaster. Geoff went to UMass Dartmouth 
and lived in New Bedford for a short period. He described it to me as 
squalor.

I left that class with the very fleeting sense that this music-as-art-
metaphor, New Bedford-based, passionately-described script might 
be something I could direct. That was a new and weird notion for 
me. Later that year, I would have directed my third feature film, but 
because I wore so many hats on all my films, I never really thought of 
myself as a director, specifically. I thought of myself more as a “maker.” 
I “make” movies. But what do I bring to them as the “director?” I didn’t 
really consider that, but Geoff’s script challenged me, and, I started to 
consider it more carefully.

Even if I was prepared to approach him about making that movie (and 
I wasn’t, I still had to shoot Sexually Frank, and I was not convinced his 
script should be my next film), I doubted he would want to share a story 
as personal and personalized. I thought it would probably end up being 
his thesis or something. So across that next year or two, whenever I 
was asked if I would ever direct someone else’s writing, I mentioned 
Geoff’s script as an example of the kind of script I might direct.
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The following semester (still pre-Sexually Frank), I took a Business of 
Film class in which we were asked to pitch a story to the class. I did 
Sexually Frank, and once again, the pitch makes it seem far weirder 
than it really was. But I was comforted when another student, Ingrid, 
stood up and pitched a film called Vibes. She delivered the pitch the 
same way she speaks – with a sort of comic non-commitment. But 
what I heard in the pitch was a raunchy comedy, written by a woman 
and starring women. I thought it would be really cool of her to make 
that movie in the program, but she was new to narrative filmmaking, 
and the project would require some ambition. Much like Geoff’s 
script, I filed this away as, “wouldn’t it be cool if we could help her 
get that movie made?” I didn’t really give it more thought than that. 

At some point during this time, I heard through the grapevine that 
Geoff’s thesis was not going to be You Guys, but rather a documentary 
about Lloyd Kaufman, president of Troma. Anyone who knows me 
knows that my film education was steeped in the Troma school of 
filmmaking. This was now the third or fourth of several odd and 
significant coincidences that Geoff and I shared.

Jump forward to 2011. Sexually Frank is in the can, and I have a year 
of MFA left to complete – what am I going to work on? I can’t seriously 
just keep showing slightly adjusted cuts of this same movie, right? 
Eventually I’ll be exposed for the lazy hack I really am. Geoff was in 
my portfolio/workshop class, where we were encouraged to bring 
in anything we were working on to share with the class. He was an 
engaged and interesting voice, and often group conversations would 
devolve into him and me talking to each other across the room. Then 
he asked to see Sexually Frank, and I nervously sent him a link. These 
were his thoughts:

“I’m a total nerd like you.”

Just thought I’d start with that line, ‘cause in a movie of things 
that I just really identified with, that one was my favorite. I’ve 
always loved in my life when the more “normal” and much more 
attractive people in the world have tried to identify with me for 
God knows what reason, it’s always amazingly amusing when 
they try to pull the “I liked Evil Dead, too, man!”
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First of all - it looks great. It looks...real. Not like a student film. 
The shot that springs to mind is the one boyfriend (I’m bad with 
names) on the internet and the pan over to the other guy waiting 
in bed. The colors of the room, planned or not, work really well. 

It took me a while to get how these stories were going to tie 
together but they eventually did and it works. 

You do well playing yourself – and that’s not a backhanded 
compliment. Some directors do it well (Woody Allen) and some 
are impressively awful at it (Quentin Tarantino.)

The treatment of gay characters is pretty great in my opinion. 
I just love that you give a character an entire scene before 
you “out” him – letting the audience think about their own 
stereotypes when it’s revealed.

I’m sure I’ll have some actual criticism nitpicking as I process 
this, but I just wanted to say I finally got to watch this and it was 
well worth the time. Good job, dude.

— Geoff

Watching Sexually Frank was really 
where making Having Fun Up There 
became a very serious consideration 
for me. As I said earlier, I didn’t know if 
Frankie was serious or not. Were these 
outlandish scripts merely the collegic 
version of the kid on the playground 
who would eat paste so you would 
notice him? I had no idea until I saw 
Sexually Frank. 

I watched the whole thing on my 
laptop as I continued to nurse a couple 

of beers alone in my apartment one 
Saturday night and thought it smacked 
of sincerity. Not just the writing, but 
the acting and the directing. There 
are silly things going on in this film. 
There are obscenities; there is, indeed, 
a by-the-letter-of-the-law sex offender 
who you’re asked to sympathize with 
in that film. And it works. It all works 
for me, anyway. I walked away feeling 
good about a story that stresses 
the importance of friendship, the 
complexity of romance and domestic 
life, how important making art on 
any level can be to the artist and the 
difficulty one can have when they 
don’t share the same relationship 
philosophies with the rest of the 
world.
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We talked about it in person a bit more, and reaffirmed that our 
tastes for naturalism, comedy, and character depictions were 
very similar. I appreciated that he picked up on things like not 
outing the character in the first scene. His sensibilities were 
encouraging, and I wasn’t forgetting about that great script he 
wrote.

By this time, I had established friends and acquaintances in 
the program, and I counted Ingrid among them. I registered for 
yet another screenwriting class, and Ingrid was in this one. I 
wrote an intense drama about a pray-the-gay-away conversion 
therapist. It was a short, but to produce it, I would have to focus 
a lot of resources on the look (it was an intensely visual story), 
which was new ground for me, and I was being encouraged by 
once-professor and good friend/cinematographer CE Courtney 
to do just that. So I focused on that movie (The Talking Cure) as 
my next film.

After class, toward the end of the semester, Ingrid invited me 
and a few of the other students out for drinks, where I said these 
words to Ingrid:

“Maybe we could make that Vibes movie sometime.”

I actually forgot I even said it. But the following week, she met 
me for lunch to go over details. I told her that if we were going 
to do this, I wanted it to be “Written and Directed by Ingrid” – I 
wanted to play a producer’s role, inasmuch as I wanted to act as 
a facilitator in bringing her human and equipment resources, as 
well as creative consultancy, in order to make the film a reality. I 
told her that Cyle Gage would shoot it, Jon Hunt would do sound, 
and I would cast a few of our standbys. I walked her through how 
to find additional cast and locations. When it came to legwork, 
she was awesome and dedicated, going to locations personally, 
collecting props, arranging auditions, etc. At this stage, I was 
really just a sounding board who repointed her when I thought 
she was moving in the wrong direction, but otherwise hands off.
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Then Day 1 of shooting began – it was a bar scene. Should’ve been 
easy, just a few gals sitting around a table doing some dialogue. 
We cast Cyle’s brother as a sleazy guy who comes over and hassles 
them. Working with a familiar face made Cyle and me a little more 
comfortable, and we had the entire space to ourselves. When I got 
to the location, I saw Ingrid in working clothes, with a tight braid, 
working quietly with a friend to set up lights and props. What she 
wasn’t doing was keeping the actors laughing, talking, running 
lines, and directing the crew to be where they needed to be. She 
could have easily been mistaken for just a quiet crew member. 

For this reason, the energy was low. The funny scene we were 
about to shoot was not going to be helped by the stoic and quiet 
atmosphere in the bar. But I wasn’t about to jump in. I didn’t want 
to be accused of taking over, especially in the first moments, and 
I had committed to playing a supervisory role, not an operational 
role. So Nina and I chilled in the corner, really just waiting to help 
in the event of a disaster.

I identified the first disaster – how did I describe Ingrid’s pitch 
in class? Comically non-commital? Yeah, that’s how she directed 
actors and the cinematographer. 

Cyle, by his very nature, is already a snarky guy, and is subject to 
large spikes and deep drops in energy, and when he smells that 
there isn’t strong, loud, clear leadership, especially for a time-
sensitive project (his brother only had a few hours to shoot), 
he goes into Jerk Mode. Sometimes this comes in the form of a 
biting or sarcastic remark right in front of everyone, or it comes 
in the form of him making his own decisions, filling in the gaps of 
direction that are missing. We have a joke on set, “Is Cyle going 
to have to [blank]?” because he often thinks that he has to take 
control of a situation for it to be done proficiently or at all. It’s 
not as big of a problem when I’m directing, because I normally 
direct to his standards, and when he’s aggressive, I try not to take 
it personally.

Cyle and Ingrid working together, one on one, was missing that 
critical social conditioning.
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Toward the end of the bar scene, I jumped in to start speaking to the 
cast and crew more loudly and more affirmatively to communicate 
deliberate group activity. I parroted what Ingrid wanted, but just 
more loudly, the way an assistant director might on any other set. 
The bar scene came out choppy and the comedy was stilted. We 
didn’t reshoot it, and it’s the worst scene in the film.

We still had a full day ahead after the bar, and Nina opted to go home. 
She had enough, which was the first sign I was involved with Vibes 
in a capacity I wasn’t comfortable with. I don’t like making movies 
without my wife – it doesn’t feel like home, and moviemaking 
should feel like home. Jon, Cyle, and I had just shot Sexually Frank 
and were pretty simpatico. Our internal clocks were synced – we 
knew when things were taking too long (by our standards), when 
the scene wasn’t working, and when it was. This was Ingrid’s first 
narrative project, and she had a style altogether different. We 
wanted to be wrapped by 8 p.m., but too much leisurely pizza-eating 

There’s one thing 99.9% of people 
crave: someone else calling the shots. 
I can’t stress enough how important 
this is for literally any creative 
endeavor involving more than just 
yourself. If you want to make a movie, 
start by learning either how to be 
“in charge,” or make friends with 
someone who doesn’t mind being 
in charge for you. I’m a person who 
is highly conscious of the who’s-in-
charge dynamic, and if there’s ever 
a vacuum, I try to either fill it myself 
or complain about how this ship is 
going to run aground. By my nature, 
I’m unable to just let things lie; this 

is a trait myself, Frankie, and many 
other creative-by-definition people 
share. It’s an inability to let things 
fail when they are worthy of success.

It’s not so much that I feel like I 
have to explicitly take control of 
something to make sure it’s done 
well, as Frankie outlined, but rather 
that someone is paying attention to 
the details that I see in what’s not 
working at the moment. It’s true: 
I agitate over these things. I sweat 
certain details, and I grow restless at 
how poorly they are often executed in 
the real world. It’s often a question of 
priorities. The only thing I can really 
do about it on set is to acknowledge 
that sometimes I’m a bit too much 
of a stickler about them – but then 
again, everyone on set is a stickler 
about something.

 



50

Before Having Fun Up There

caused us to run into 10 p.m. We argued about how big of a deal 
that really was (is 10 p.m. really all that different from 8 p.m.?), but 
ultimately, I can’t fault someone for having a different pace than me. 
Her inexperience, however, caused some time-wasting debate. My 
personal favorite was when we had a character entering a room at 
the beginning of a scene. The character is about to leave the house 
– we have her getting her pocketbook in the first room and then 
entering the room of the scene. Cyle and I wanted the room from 
which she was entering to have the light off, to create some depth in 
the frame. Ingrid insisted that it didn’t make sense that she would 
exit a dark room – perhaps she can turn the light off on the way 
through? Perhaps it can be dimly lit? Cyle and I were frustrated as 
we debated this insignificant detail.

That’s what experience affords you. When shooting a film, the only 
thing that really matters is what shows up on screen – anything 

I can vividly recall this day of shooting. 
After having a lot of fun working on 
Sexually Frank, I was excited to be back 
in it, and I was also excited that Frankie 
was taking things in a new direction 
by enabling other people to make their 
films. I remember all the hustle and 
bustle in that dark basement bar as I 
tromped around on autopilot, taping 
mics to people and asking them to speak 
and then be quiet, then sitting idle and 
waiting for the magic to start.

I was very used to how Frankie ran a 
shoot, and I think I was kind of expecting 
Ingrid to take this on too, plus or minus 
15 percent. As we finally got going, 

however, we got off to a mushy, slow 
start, with an excessive focus on detail 
that barely showed up on screen. It was 
strange to me, seeing how things were 
plodding along and how much different 
the whole experience felt without a 
strong lead. Audio is simple enough that 
you don’t need much direction usually, 
besides mic’ing the right people and 
pressing record at the right time, but I 
could see Cyle and Frankie struggle with 
the way things were going. 

During A-Bo the Humonkey, I remember 
there was a running joke about Frankie’s 
directing consisting of “faster, slower, no 
flubs this time.” Even providing that level 
of clarity to the actors would have been 
a step up. I remember on that first day 
thinking that this will probably make 
Frankie not want to take on another 
project like this, and being disappointed 
because of that.
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outside that frame is incidental. The entire art form (and business) 
of filmmaking is predicated on that concept – some things matter, 
and some things don’t. 

And it occurred to me – that time and several others times across 
the weekends we shot – this was a dumb idea. Not because Ingrid 
was inexperienced, or because we disagreed with her, or because 
our visions were colliding, but because I sought to hand someone 
a template for the way Frankie makes movies. The way I make 
movies is natural to me, but watching someone else try to do things 
the Frankie way showed me how proprietary my process is. For 
example, I shoot to edit. It’s one way we save so much money and 
time. I’ve spent many hours behind an editing bay, and have become 
good at mentally editing while shooting. I ultimately edited Vibes, 

which I think helped, and 
realistically, it turned out 
to be a cute movie. I met 
some talented new actors, 
enjoyed much of the shoot, 
and it screened shockingly 
well at the Cinekink Film 
Festival ‘13 and at an 
MFA colloquium. It was 
also Cyle’s first outing as 
a sole cinematographer, 
and personality collisions 

aside, he did a great job. Ingrid went on to make a Frankie-less short 
with similar comedy and I hope that Vibes was an amazing hands-on 
learning opportunity.

But I found myself personally unfulfilled by the experience, because 
I meant for it to be more giving than it turned out to be. It didn’t 
sour me on collaborating more closely with other filmmakers, but it 
did sour me on producing. Vibes proved that in order to produce my 
films the way I need them produced, I have to be the director and 
editor, at minimum. We would see if I need to be the writer.

Geoff’s script still picked at my skull, but I had every intention of 
making the pray-the-gay-away short. I kept meaning to revisit the 

Frankie Frain and Keith Sadeck as Hank and Spank, on the set 
of Vibes, September 2011.
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script and fix some of the ham-fisted and embarrassing drama from 
the first pass, but the motivation was missing. It was April 2012, 
and my class would graduate the following month. To be a good 
doobie, I started attending thesis defenses, and one was Geoff’s. His 
thesis turned out not to be the Lloyd Kaufman documentary, but an 
experimental film/parody of 1980s business training videos. We 
caught one another for a moment afterward and I mentioned that he 
or we should make his script into a feature someday. This inspired 
an exchange of heavy, prompt, and verbose email exchanges that 
haven’t stopped to this day.

I was cautious, because this was shaping up like Vibes. I make an 
off-handed comment, the person becomes excited, and then I’m 
committed to something I’m not 100% about. But a few emails and 
a dinner later and I could see that I wanted to make a movie with 
this dude. But I made myself clear about one thing.

“I have to be the director. Practically speaking, I can’t make the movie 
if I don’t direct. And that’s really what I want to get out of this – I 
want to tell a story I didn’t write. But this story, about a musician, is 
mine and lots of people’s story. It’s about all artists. I just don’t know 
anything about music and could never write it myself. I would write 
a movie about making movies if I wrote it myself – so I want to make 
your movie, which will be my movie.”

“Cool.”

And I meant it. I knew there was no 
way I was going to make this script. 
It was too much for me. I was already 
working on two movies, working 
full time and going to school full 

time. I also trusted Frankie. More 
importantly, I think anytime you’re 
super close to the material, it pays 
to have someone else take a stab 
at it. Too many scripts that never 
get produced, in my opinion, are 
way too autobiographical. It’s really 
hard to see the picture when you’re 
in the frame, and details that seem 
important to you because you’re 
basing them off of real life can mean 
absolutely nothing to a viewer and 
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contribute nothing to the narrative…
which is what you’re writing. 

Writings based more than a little bit 
on personal experiences are a very 
tricky mine field to navigate. I knew 
with someone whose basic abilities 
and brain I trusted, we could weed 
out all the things I may have been 
attached to but weren’t contributing 
to a universal story about art. There 
are too many directly personal scripts 

out there, if you ask me. I think your 
own experiences are a good place 
to start, but the moment you start 
treating it like an autobiography, the 
more likely you’re going to end up 
with something that no one but you 
and the people you’re writing about 
are going to care about. 

For most of us, our lives just aren’t 
that interesting. 

But basing scenes on certain, specific 
experiences will absolutely help you 
to get some of the details very right. 





Assembling the Team:
Writing the Script, Choosing the Cast, 

and Picking the Music

“Sometimes I’m like, maybe I should call up 
some old friends and do the band thing.”
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Geoff was comfortable with me directing his story, as he drew 
comparisons to this film and my treatment of the characters and 
cinematography in Sexually Frank. We agreed that Sexually Frank 
and our movie were cousins and should share a lo-fi, rough-around-
the-edges sensibility. Choosing Cyle as our cinematographer was a 
given.

I went home and announced to Cyle and Jon that I would be making 
two movies this year – the first would be The Talking Cure (the 
pray-the-gay-away movie), to be shot in the winter with CE as the 
cinematographer, and we would shoot Geoff’s script in the summer 
with Cyle as the cinematographer. Jon was pumped to do two 
movies. Cyle was visibly disappointed to not be involved in the first, 
which I think subconsciously dissuaded me from doing it. Between 

It’s constantly amusing that I find 
myself in the role of “cinematographer” 
on any project. I didn’t study camera 
work at all in college, and I had never 
owned a video camera myself (I bought 
one recently for Having Fun Up There.) 
My only experience with cameras was 
with my dad’s 80s VHS camcorder 
and with old MiniDV cameras in high 
school. I never touched one in college.

After having worked with and 
known Frankie for a couple of 
years, he peripherally discussed his 
intention to make “another movie” 
during lunch one day. At the time, it 
seemed obvious that he was going 
to tap fellow coworker Dan Leich as 

his camera guy, as he had recently 
acquired a Canon 7D (at the time, a 
revolutionary idea for filmmaking) 
and had shot some videos with it. I 
made an offhand joke that I’d be the 
second cinematographer – which 
Frankie agreed to (following along 
with the joke). I spread this joke 
to my then-girlfriend (who was a 
cinematography student) and one 
of my experimental film professors, 
both of whom laughed it off. 

Their amusement ruffled me the 
wrong way, though; they laughed 
because the idea of me shooting a 
movie was akin to an ant painting the 
Mona Lisa. It was almost sacrilege to 
them. I think this is what drove me 
over the edge. I suddenly had to shoot 
this movie. So I did, because Frankie 
doesn’t say no to enthusiastic help. 
The rest, as they say, is history akin 
to Ozymandias and Pericles.
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that, my lagging interest, and the fact that Geoff was engaging me on 
such an enthusiastic level about our movie meant that The Talking 
Cure quietly died while (what would become) Having Fun Up There 
thrived.

Soon after, in July 2012, Geoff contacted me with a long shot.

“Remember that Lloyd Kaufman documentary? I really want to get 
it done, and I feel awful that I haven’t. It occurred to me that in my 
documentary about a filmmaker, we don’t see him filmmaking. I’ve 
been invited to the set of his new movie, Return to Nuke ‘Em High, 
shooting in Niagara Falls, and I need a cameraman. I’d pay for food 
and motel and would drive us. You get the whole Troma thing, so I 
thought I’d ask you.”

It would mean short notice for time off of work, four or five days 
away from my wife and dogs, and potentially a bad time if I were 
to determine during the 16-hour roundtrip that Geoff was an 
intolerable jerk. But if I was interested in making this movie with 
him, wouldn’t this be a great test? And even if it turned out badly, 
how great will it be to have spent time on a film set with my once-
filmmaking hero Lloyd Kaufman? Lloyd made Citizen Toxie in 2000, 
Poultrygeist in 2006, and now the Nuke ‘Em High sequel in 2012. 
He was in his mid-60s and 
making a film every six years. 
How many more chances like 
this will there be? I remember 
memorizing the making-of 
documentaries that Troma 
put out for all of their films. 
I modeled my techniques 
and style and behavior off of 
Lloyd and his movies (and 
then, ya know…refined them. 
They were a good starting 
place.) The man had acted in 
A-Bo and awarded me their 
top prize at Tromadance in 
2006. I couldn’t pass it up. I 

Wanna know if you can work with 
someone? Drive 16 hours together 
and do some fun but stressful work 
for a couple days while sleeping in 
the same motel room. It was trial 
by fire, but by the time I dropped 
Frankie back off at his house, I not 
only wasn’t sick of him but I was even 
more excited about making Having 
Fun Up There.
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agreed.
The eight hour trip to Buffalo was filled with excited and passionate 
talk about filmmaking, art versus commerce, comics, student films, 
film school, and of course, our movie. We both made subconscious 
efforts to relate just about any conversation topic to the themes of 
Having Fun Up There. I wished we had recorded it, but I convinced 
him to podcast with me later in the trip.

Day one in Tromaville was spent watching a man get set on fire (which 
was conducted by the stunt coordinator from the original Toxic 
Avenger.) Later, we spent the afternoon and evening at a mansion 
watching the crew shoot ducks (with a camera) and other Troma 
nonsense. The digital monitors displayed the best-looking Troma 
film I had seen to date. Lloyd more played the role of a “thanker” 
than a director; spending time with the New York film commission, 
location owners, and an underpaid/unpaid crew, showing gratitude 
for their work. The cinematographer was the one who “directed” 
the film, in the way I understand directing. Lloyd futher affirmed his 
general coolness by encouraging us (a camera crew not affiliated 
with the film officially) to shoot as close as we want to the actors, 
crew, or anything.

“As long as you’re not in the shot, I don’t care. Get in there,” he said.

And he more than “didn’t care.” If he saw something cool for the 
documentary, he started shouting at us to capture it. At one point, 
he flagged down the mayor of Niagara Falls and threw us at him for 
an interview. Lloyd’s exactly the person he advertises to the world. 
No misrepresentation there.

Our interviews with the crew told the same story again and again – 
Troma fanatics from around the world, working for nothing, thrilled 
to be working on a “legendary” set (wow, they sounded like me.) 
They all slept on the floor of a funeral home. Rumor had it that 
they all woke up with spider bites. But the energy was wonderful, 
passionate, artistic, wildly delusional, and a great time. I’m sure a 
good deal of the footage will find its way into Movies of the Future: 
With Lloyd Kaufman by Geoff Tarulli.
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After the first night, we actually did sit down in the motel for an hour 
and podcasted, collecting our Troma memories and relating them, 
once again, back to the art versus commerce conversation that was 
driving our friendship and film. That early conversation, available 
on the DVD/Blu-ray of Having Fun Up There as a commentary track 
and still available as Episode 2 of my “Discount Film School” podcast, 
is one of my favorite documents in the journey to making the film a 
reality.

On the long drive home, I popped open the laptop and we watched 
one of our favorite films, American Movie, a documentary about Mark 
Borchardt (coincidentally, our character was Mark as well, which I 
didn’t even realize until later), an alcoholic, Wisconsin filmmaker 
with dreams far bigger than his abilities. Kind of a perfect coda. Geoff 
was decidedly not intolerable.

At a certain point, my emails with Geoff got absurd. That’s both a 
positive and negative aspect of close collaboration (as opposed to 
working as a solo writer/director) – far more communication has to 
take place. We’re verbose guys with lots of opinions, and we respond 
quickly to email, so many a morning and late night were consumed 
by lengthy and thoughtful exchanges about the themes we wanted 
to express in the movie. The first challenge would be expanding the 
short into a feature – I thought the short only scratched the surface 
of the story we could tell, and my instinct was to challenge Geoff to 
write a feature in which the short is only the first act. Then, we test 
the ideals and pathos of the character by making him live with them. 
It’s all fine and well that at the end of the short, Mark turns away from 
a traditional adulthood to continue pursuing his art, but…what does 
that actually mean for him? What does it actually mean for millions 
of artists who make the same decision? When does the idealism run 
out, and the need for a real grown-up job take over? Is there nobility 
or peace to be found in Mark’s life as a grungy musician? Geoff and 
I thought so (and still think so), but we don’t find it necessarily 
romantic, and wanted to express that.

So the outline took on a structure of beating Mark down, picking 
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him back up for a moment or two, and kicking him down again. 
We wanted to see him suffer from his own inability to grow up like 
the rest of the world. We wanted to see a character incapable of 
the change we typically demand from our protagonists, but who 
finds peace in what works (his art.) But with a feature, we needed 
more. I knew that I would be directing a film about moviemaking, 
even if it was written about music, because that’s how I related to 
the content. So I looked inward and questioned how I was feeling 
14 years into filmmaking. Mark is older than me – he’s Geoff’s 
age, somewhere in his late 30s. But even at 27, I was starting to 
feel myself age, creatively. I began making films as a child, then 
continued into high school, then went to film school (twice), and 
now here I was, out of school and occupying a new role: the guy 
who’s been at it for a while. I was no longer new to film, and no 
longer a pupil. On occasion, I would get contacted by younger folks 
or newcomers to filmmaking, who only wanted to do what I had 
already done – make their own films.

I established a relationship with one in particular: a 17-year-
old from Oklahoma named Jade Harris. Jade’s gateway drug was 
Doug Burgdorff (cinematographer of A-Bo the Humonkey, former 
roommate, famous Vimeo filmmaking personality, director of 
many twisted and surreal films, and a good friend), who opened 
Jade to visual and storytelling styles that unshackled his inner 
filmmaker. Most aspiring high school-aged filmmakers have The 
Big Lewbowski, Pulp Fiction, Donnie Darko, or Requiem For a Dream. 
Jade had Doug.

Sadly, Doug is a relatively private individual who doesn’t care to talk 
or be interviewed about his work. He’s sitting on a few gems I’ve 
had the privilege of seeing that he won’t release publicly (or even 
pass privately), because he’s unhappy with them. Philosophically, 
I’m on the other side of the spectrum. As evidenced by this book, 
I want nothing more than to talk about what went into making 
our films in the hope that it will enable a younger, cooler, and/or 
smarter person to do the same. Or an older, lamer, dumber person 
for that matter. As I said – I support making as much art as one can 
reasonably make in a lifetime. Not to say Doug doesn’t, but, he’s a 
bit precious about his work. Not to say I’m not. We’re just different.
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Following Doug’s filmography led Jade to A-Bo and then to me, where 
he generously devoured every video blog, writing, animation, film, 
and podcast I had created. Aaron St. Laurent and I had just begun a 
weekly podcast, so I was producing more regular content than ever 
before, and Jade took a chance and contacted me. He guest-starred 
on the podcast a few times, offered enthusiastic feedback every 
week, and gave me all-around positive attention. In return, I acted 
as a sounding board for whatever projects he was developing and 
tried to lend as much experience and advice as I could.

This mentor/pupil relationship was new for me, and offered fresh 
perspective on my future as an artist. If I may be snobby for a 
moment: Andre Bazin was a French film theorist who believed that 
photography, more than anything, was done in an effort to preserve 
or mummify reality – to extend our mortality. I think, creatively, 
that’s more or less where my head was for a while. If you asked me 
what I wanted from my art, I probably would’ve said that I want it 
to survive and be watched beyond my own death – to leave behind 
a library of Frankie Frain films. Working with Jade changed my 
relationship to filmmaking some: it gave me a responsibility not 
just to my art but to other artists. I was influencing this kid’s college 
and life decisions with what I said to him and how I presented it. 
Moreover, whenever I published a podcast, posted a video, or came 
out with something new, I knew there was at least one committed 
audience member, and that pushed me to generate content at a 
more aggressive rate throughout 2012. With every new project I 
released, there was at least one person (who I wasn’t married to) 
who anxiously awaited.

So what about our protagonist, Mark? He’s been playing local 
music for more than 20 years, doing it “for himself” (because it’s 
certainly not for a successful career or for, I don’t know, girls), 
and presumably developing his talent across that time. What if 
he had a Jade? How might that impact him to become someone’s 
mentor? Surely he’s never thought of himself that way. How does 
this change his relationship to his art? Geoff liked the idea, and 
more so preferred the idea of making her female, and presenting 
a very honest, platonic relationship in the film. That excited me 
- I think there could be a love and an intimacy in this mentor/
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pupil relationship, but why should that have to be romantic? It 
was complex and unusual for a narrative, but honest and simple 
– exactly the sort of thing we were aiming for. I was excited to 
cast this part. Young, talented women would often audition or 
volunteer for my films in the past, but I would either lack a good 
part for them or fill the part with a personal friend. We’ll see how 
that develops.

Geoff lent a little more autobiographical content in his depiction of 
“Carla,” Mark’s romantic interest (referred to in early discussions 
as “Disaster Girl,”) another necessary addition in expanding the 
short into a feature. Based on a couple of sloppy years of Geoff ’s 
life, Carla was an alcoholic musician who ran in most of the same 
band circles as Mark, and who was the same age and equally lost 
in her adulthood. It wasn’t long before we recognized her as the 
female mirror image of Mark (at least, in many ways), and we 
delighted in making the characters unable to see or fix their own 
flaws, but to spot one another’s with ease. If nothing else, we knew 
we wanted Mark to be a heavy drinker who, at one point, accuses 
Carla of being a lush.

On the topic of alcohol, there was a good deal of it in the story 
and in Geoff’s description of the settings. The final script had 
54 occurrences of the word “beer,” 36 occurrences of “drink,” 
“drinking,” or “drunk,” and 26 occurrences of “bottle” or “jug.” 
This might be the first indication that I didn’t pen the screenplay 
– I’m not a drinker, never have been, and can’t write or speak with 
authority on the subject. But moreover, those written descriptions 
may have a reader believe the drinking is more prevalent in the 
story than I intended it to be in the execution of the visuals. For 
instance, if I write in a script, “Mark had a beer in his hand,” I’m 
calling attention to the beer. Whereas if we simply watch Mark in 
a bar, talking with someone, and he happens to have a beer in his 
hand, it’s less emphasized. Without drawing special attention to 
the alcohol, I wanted the audience to slowly notice that every time 
we see Mark, he’s drinking (unless he’s at work or under some 
obligation to not drink.) That, to me, is a more powerful depiction 
of a dependency (and the more “at home” they look with the bottle, 
the better.) Geoff was in total agreement there.
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Geoff and I remained unsatisfied with the script and banged on it 
more. A defining moment in breaking the story occurred in a late night 
whiteboard meeting. Any screenwriting class, book, or workshop 
will tell you to write story beats on index cards, tape them to the 
wall, and then remove them or add new ones as you try to sculpt and 
refine the movie. This always seemed a bit gimmicky and useless to 
me. Why was outlining in a Word document unsatisfactory? Well, I 
confess, this was very helpful in collaborating with another person. 
Having some workable, tangible story beats on a wall to move 
around as we discussed was invaluable. 

I’ve written a good number of screenplays in my life, and no matter 
what, I always fall victim to an amateur writer’s mistake – I call 
it, “The Thing You Thought Was Necessary But Wasn’t At All.” For 
instance, in the original script, Mark had a bandmate who was 
also his roommate. At a rehearsal, the roommate reveals that she’s 

It’s so, so easy for certain subjects 
to slip into “after school special” 
territory when writing. Drinking, 
alcoholism, rehab, etc. are on the top 
of the list. In the years I spent playing 
music and with the type of people 
I know and have hung out with, it 
was just weird to not see someone 
with a beer or something else in 
their hand if they weren’t holding an 
instrument. So it made it this kind of 
weird unspoken thing when someone 
suddenly went “over the edge,” had 
to go to rehab, or was just genuinely 
destroying their life due to substances. 
You had people having conversations 
like, “Yeah, maybe she needs help…” 

while opening their fifth beer, or 
people who would take someone 
to a bar after they get out of rehab 
so they can celebrate. That kind of 
thing. I thought it was an interesting 
dynamic, but not one I wanted the 
movie to be based on. 

For writing purposes, there could 
have been a dramatic scene where 
Mark goes to visit Carla in rehab. In 
fact, an early draft had just that, but it 
suddenly became a focal point, and had 
this false bravado where the drama 
was now explicitly about substance 
abuse. Nope. That’s not what we’re 
going for. So I changed it to a phone 
call, and a rather upbeat one. Not only 
is it less after school special-y, but it 
sets up this happy feeling of “hey, she’s 
getting help! Everything is going to be 
great!” which then is broken a little 
later by a parallel phone call. 
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getting married and will need Mark to move out. Mark moves in 
with an old friend, who’s doing well for himself, and Mark lives out 
the rest of the film in that apartment. Mark’s apartment dilemma 
led to an annoying amount of exposition and character fatigue – 
old roommates, new roommates, the way it impacts the band, etc., 
and that all deviated from the central story. Geoff and I banged our 
heads against the wall trying to combine characters, de-emphasize 
characters, simplify the exposition, until we finally asked…

…why do we need any of this?

Can’t Mark just already live someplace? Can’t his roommate just be 
someone we never even see, because they’re on totally different 
schedules (a normal schedule and a stunted alcoholic schedule)? 
Can’t his band just be his band, and we eliminate all the roommate 
stuff? Once we tore up a few index cards, we were free of all that 
nonsense.

I encourage all writers to run their scripts through the “Do I Need 
Any of This?” machine before shooting it. So often, you think you 
need certain story elements, because you meant to make them 
relevant…but never did. So cut them.

I’m trying to be the voice of all 
things writing in this, so let me 
reiterate Frankie’s “Do I Need Any 
of This?” machine. As I’ve said 
elsewhere, it’s especially necessary 
if you’re writing something even 
remotely autobiographical. 

You can become tied to certain 
vivid memories or small things 

you think are important that 
really don’t add anything to the 
story. Unless you are truly writing 
an autobiography (and please, 
maybe don’t, because there are too 
many of these in the world at the 
moment as it seems every young, 
self-obsessed person in the world 
thinks “screenwriting” or “book-
authoring” is just another word for 
“personal blog”), repeat to yourself 
over and over again: “I am writing 
a narrative, not an autobiography.” 

“Write what you know, kid!” is 
still very true. It will help you 
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When we mustered up a first draft, I sent it out to over 30 interested 
people for notes and feedback. I was loving the movie, and it was 
time to see if anyone agreed.

Very few people returned with notes – most didn’t read it at all. 
Reading is hard! Those who did were lukewarm at best. I remember 
Jon Hunt’s IM to me:

“I read the first draft. I hate to go against the grain, but I don’t 
much care for it and I think it has a ton of problems.”

I asked him to at least document his notes. The detailed comments 
were good – there were some mechanical and logic problems that 
needed sorting out (for instance, we met Carla in the first act, and 
then the next time we hear from her, she was off-camera in rehab – we 
needed another scene to establish the Mark and Carla relationship 
before trucking her off to rehab.) But his and others’ issues seemed 
to center on the elusive conundrum of “likability.” Mark should have 

with the details. But, unless you 
are explicitly doing so, you are 
not writing your life story. You are 
taking experiences and using them 
as fodder for what will hopefully 
be a tight 
and relatable 
story. Take it 
for granted 
that if it serves 
your themes 
or characters 
better to totally change a scene 
that started out as a firsthand 
experience, then you will do it. 

If you’re too close to a project, get 
some readers you trust (but who 

may not know a ton about you) 
to read over the script and tear it 
apart. They don’t care if something 
actually happened, they just want 
to help you make a cohesive tale. 
Step outside of yourself as much as 
possible and remember everything  

has to be in 
service of 
the story, and 
not anything 
that may 
have actually 
happened. 

And yes, the index-cards-on-the-
white-board is one of the few 
hokey kind of Screenwriting Book 
Tricks that I think is actually 
helpful. 
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the power to fix his own life, but can’t. Rooting for him becomes 
difficult, as he’s kind of hopeless. Protagonists can be flawed, but 
they’re not usually inherently and irreparably unlikable. But, it’s 
an unusual trait for film characters and more true to life, so I was 
inclined to it. Geoff described Mark to me, initially, as, “Your friend 
who you love but can’t defend.” Likable characters who we can live 
vicariously through are great, but I much prefer Mickey Rourke in 
The Wrestler or Mark Borchardt in American Movie (although the 
latter wasn’t fiction – but you get the idea.)

Still, our handful of script readers took issue with the “non-
ending,” zoomed in on the alcohol details, and, in some cases, 
missed the point entirely. I had a note from a good friend (and 
respected screenwriter) to increase the conflict by making Mark 
and the platonic pupil become romantically involved. To do that – 
to even propose it as a thing that could happen – misses the tone 
and purpose of the film entirely.

This has happened on most of my films: I know that the final 
product will not have the issues the readers are taking with the 
script, because it’ll be executed the way we intend, and not the 
way they’re interpreting it. And I’ve consistently been right – not 
to say I don’t go through another round of criticism with the rough 

Coming off Sexually Frank and Vibes, I 
was super excited to start on another 
project. Until Having Fun Up There, 
after every film we made, Frankie 
would always say he wasn’t sure he 
would ever do another, and I was 
always pleased when a new one came 
along.

Sexually Frank had ideas and scenes 

that were very dear to my heart. It is 
one of my favorite relationship films, 
and while I loved A-Bo and Ten Pounds 
in their ways, Sexually Frank was the 
film I was really proud to be involved 
with, and I loved the script from the 
first time I read it.

At the time I read this draft, however, 
just as Frankie was starting to build 
energy for the project, I kind of felt like 
I was killing the momentum. For me, 
this story didn’t really move anywhere, 
and I found that initially frustrating. 
It had no one for me to connect with, 
whereas I could relate to everyone in 
Sexually Frank.
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cut, but issues I panicked about during the script writing tend not 
to even get brought up when viewing the final edit, while all kinds 
of new issues, often related to time constraints of the production, 
get pointed out. Except this time, I hadn’t written the script, so my 
confidence that I would make it work in the final film wasn’t as 
high, and it really made me wonder how great of an idea it was to 
direct someone else’s piece. 

I was briefly deterred, and I think Geoff was too, as our 
correspondence slowed for a moment. But we went back and 
hammered on it some more, as the lengths of our emails escalated 
to new, unreadably long sizes. Negative feedback can both deflate 
and inflate – it takes a little strength, but once you face down each 
note, it’s fun to solve the problems. And if you woefully disagree 
with a note, it can be invigorating to double down and commit 
to what you’re attempting. This was amplified by being able to 
collaborate in solving problems, when in the past, this had been a 
lonelier process – I was reminded how important it was to express 
myself through someone else’s story, as Geoff ’s life experience 
lent genetic variation to what could otherwise be another Frankie 

I was, for sure, briefly deterred. 

Up until this first round of 
comments came back, it had been a 
very insular development of story. 
Frankie was nice enough to mostly 
leave me up to my own devices, but 
we’d meet and talk about specifics 
and he’d lend his ideas. Which was 
a very good thing, as the Berklee 
Girl plot line would have not existed 
without his input, and the movie 
would have been a lot more one-
note.

Like Frankie says above, negative 
feedback can be good and bad. It 
hurts to have something you put a lot 
of time and effort into get torn apart, 
but it is absolutely helpful. If enough 
people are saying they’re just not 
getting a certain plot point or that 
a certain scene isn’t working, you 
need to take a hard look at it. What’s 
clear to you as a writer can still be 
totally unclear to a viewer/reader. 
Remember, you have access to every 
draft of this script there has been in 
your head. You know exactly what 
you are trying to say. But if it’s not 
somewhere on that paper, it doesn’t 
matter. 

Criticism sometimes reaffirms the 
places you’re right. For instance, 
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Frain movie.
There were a number of references to the fall, and we knew that 
New Bedford and Boston would lend a beautifully decayed autumn 
setting to the film. We scheduled shooting for September 28 to 
October 6. The nine-day concept wasn’t arbitrary – in my three 
prior features, we had never done that kind of consecutive shooting. 
Those films were shot across weekends and holidays: years, in the 
case of Ten Pounds; a winter, in the case of A-Bo; and a summer in the 
case of Sexually Frank. On A-Bo, we shot 35 of 92 pages across a five-
day winter vacation, and the rest on weekends. I remember being 
exhausted at the end of those five days, especially when returning to 
work and school – now, I was about to do the same thing, but tacking 
on four extra days and calling it done. When Nina broke down the 
props, locations, and actors necessary per scene, I did my usual 
work of estimating time needed to shoot, travel, and arrange for 
people, and I came out with nine days, to my surprise. I thought it 
would be more, but this would actually be our shortest script (about 

Kerry is not in that story to be a love 
interest. That’s not at all what that 
relationship was about. So when 
it was suggested that they hook up 
and my eyes nearly rolled out of 

my head, I knew that was a strong 
reaction on my part. Sink or swim, 
that’s not what was going to happen. 
In short, criticism can reveal what 
your gut feels most strongly about 
and what you are the most sure 
about.

 

Don’t shoot all 80 pages of low-
budget movie in nine consecutive 
days if you don’t have to. In the case 

of Having Fun Up There, we had to 
do it because getting our main actor, 
Jon Ryan, meant flying him across 
the country to us. It was impossible 
to fly him back and forth to break 
up the shooting schedule, so we had 
to do it all in one stretch. Everyone 
core to the movie had to be on top 
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80 pages) and simplest logistics to date, so it made sense.

As we finished refining the script, it was time to tackle the boring 
part of the movie – preparing the shoot. This entails counting and 
gathering each prop, costume, actor, extra, and location. We also had 
some technical problems to work out in the way of camera readiness 
and workflow. Besides myself, the producers would be Geoff and 
Nina on the practical side, and Jon and Cyle on the technical side. 
Nina always quietly prepares the boring details for each movie, a 
thankless but invaluable job, making runs to thrift stores, Wal-Mart, 
our basement, whatever. She’s thorough and prompt, but I threw a 
wrench in her works on this film – I asked her to work off of Google 
Docs so that everyone could keep up to date with what was collected 
and completed and what wasn’t. In her medical job, Nina mostly works 
with paper records, and I would generally define her as lo-fi. While I 
thought this would be an easier and clearer workflow, it just messed 
her up, and when script pages and scene numbers changed as we 
finished the script, it caused some heartache and a lot of confusion.

Geoff was an unusual but extremely welcome addition to the 
production team, as Nina was able to defer to him to gather all music-
specific props he wrote into the script, and I was able to rely on him 
to gather extras and musicians for parts. This is where working with 
new people is handy – they have an entirely different set of friends 
and connections than you do. Geoff, Johnny Northrup, and Mike 

of his or her game for over a week, 
with minimal downtime for planning 
between shoots.

Sexually Frank, on the other hand, 
took 16 days to shoot, spread out over 
several long weekends. This led to a 
relaxed set, even though many of our 
days contained a lot of traveling and 
shooting. The time in between shoots 
gave everyone breathing room and the 

advantage of pre-planning between 
shooting days. As a cinematographer, 
this meant spending a couple of days 
before a shoot thinking about potential 
shot composition, thinking about how 
to use upcoming locations, etc.

Shooting in a long consecutive stretch 
is definitely possible (we did it!), but 
never preferable, at least for me. While 
I did have a great time, it did have a 
physical and mental cost for everyone 
involved.
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Gowell, for instance, would make up Mark’s band, the same members 
of an old band they used to play in together that wrote and performed 
a good deal of music that would end up in the final film. If Geoff wrote 
a musical prop or four-track recorder or album into the script, it was 
his to track down. He was also able to point us toward beautifully 
rich filming locations, like In Your Ear music in Allston, or Radio in 
Somerville – record stores, music stores, and bars that were in his 
mind when writing. So he took responsibility for a lot of what made 
the film authentic, and if he ran into obstacles, they were his to rewrite. 

That same night of the index cards, we talked a little about what the 
music - in this movie about music - was going to be like. That was 
always going to be a challenge. We’re depicting musicians and music 
lovers in the film, and therefore need to play some music, but music is 
perhaps one of the most subjective and snobby art forms of them all. 
How do we reasonably convince the audience that the music we select 
is competent enough to believe the characters? Thankfully, I had Geoff, 
who like Mark, was 30 years into playing and loving music. I assumed 
he or his friends could either compose or lend music to the film. The 
most important piece would be the one we hear at the end,  a song that 
Mark has been slowly working on throughout the film that symbolizes 
the very small amount he’s developed as an artist and person. Geoff 
described Mark as a lover of all genres and styles (at least, he loves 
some of everything), and so he has an inter-textual, mutt-like style in 
his work.

“What’s that last song going to be?” I asked.

“Well, there’s this song by a buddy of mine. We were in a bunch of 
bands together. He’s my best friend from way back – he just recorded 
this song called ‘Snow Day’ with his new band, and I just think it’s a 
blast. It’s kind of poppy, but with a punk influence, but you can even 
hear, like, Jackson 5 and the Beach Boys. I mean, I’m totally open to 
whatever for that last song, but I was thinking something like this.”

Geoff played “Snow Day” by Johnny Northrup and his band, J / Q on 
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some lame laptop speakers. It’s a strange and rare feeling to go from 
having no idea what something should be to knowing exactly what it 
should be, but one listen of “Snow Day” did it. He was right. It was a 
song you couldn’t argue with. The way I described Kerry and Mark’s 
relationship applies here – complex and unusual, but honest and 
simple.

“You mean he doesn’t mind us using this in our movie?”

“Well, I’ll ask him. But we are best friends. I imagine he’ll be psyched.”
J / Q had a Bandcamp site with a free embed of “Snow Day” – I 
listened to it on loop the night I heard it, and many days after that. 
Not only did I like the song, but it unlocked the tone of the whole 
film for me – in my mind, the story finally had a beat to march 
to. We ultimately incorporated some subtle dialogue about snow 
days between Mark and Kerry (the platonic pupil), indicating 
that the inspiration for Mark’s little opus was Kerry. The viewer 
has to listen to the lyrics and connect it back to the dialogue, but 

Johnny’s my best friend and 
someone I made music with from 
age 19 to about 33 or 34. He’s super 
talented, and I’m one of his biggest 
fans. His music works perfectly for 
our movie because he was part of 
those experiences I harnessed from 
the past to create the world in the 
movie. Frankie had never heard 
Johnny’s stuff before and agreed. It 
also helped a lot in our movie that 
Mark, the lead character, is based 
on an amalgamation of myself, 
Johnny, and a few other musicians 

I know, so it makes sense that Mark 
would make music like Johnny’s.   

This, again, is something kind 
of rare to us in this particular 
situation. 

Music is really, really important, 
as I’m sure you know. Just because 
your friend makes some and it’s 
free? It doesn’t necessarily mean 
you should use it. Again, if you think 
you’re too biased to be a judge, 
show a rough cut with the music 
to people who don’t know it’s your 
friend. Get some honest feedback. 

Get it tattooed on your forehead if 
necessary: Everything in service of 
the movie/story. 

 



72

Assembling the Team

it’s there.

One of my other early stipulations in making this film was that 
we cast Jon Ryan as Mark. I didn’t know whether or not he could 
pull off the instrument playing in the movie, and I didn’t care. 
To direct a script I didn’t write, I needed a few footholds to 
make it my own, and casting my old-time actor and friend was 
obvious. As co-stars of a college stage production, I cast Jon (at 
first reluctantly) as the villain in A-Bo, and then as an abrasive 
gay man (at first reluctantly) in Sexually Frank. But Jon made no 
bones about expressing his love for those projects and working 
with the gang – still, he lived in California. Having a more grown-
up job than I had previously had on other projects, I booked his 
tickets and flew him out on my dime. Geoff didn’t know Jon and 
was naturally hesitant to sign off on someone he hardly knew; 
but he quickly saw that he and Jon shared vocal cadence, humor, 
and most importantly, the same weirdly stiff, wavy hair. On set, 

Geoff Tarulli and Jon Ryan, moments after rolling the last take on Having Fun Up There. Photo by Bonica Ayala.
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Geoff ’s girlfriend referred to Jon as “the actor playing Geoff.”

Casting Kerry frustrated me quicker than I thought, as I saw a few 
strange and inadequate young actresses from Craigslist-type sites. 
But at my job, I had been working alongside Hana Carpenter, who 
also became my employee before we started shooting. I wanted 
to have a real and honest affection for Kerry. I wanted her to be 
someone who possessed an intelligent youthfulness, who deserves 
respect but in no way commands it. I wanted her to be funny and 
engaged, someone who fits in a world of young, college-aged music-
philes but stands apart from them as well. Hana, an audio-turned-
interactive-media-student, now working in networking and systems 
administration (my point? She’s not an actress) was all these things 

It’s impossible for me to say enough 
good things about Jon Ryan.

I had never met him until our first 
day on set, and 
as soon as he 
started, he was 
nailing it – he 
got Mark. His speech patterns were 
eerily similar to the way I read lines 
out loud while writing. His improvs 
are some of the funniest parts of the 
movie. (“Yeah, you liked the show? 
You had a good time? Went well 
with the Demerol?”) He was almost 
always even-keel on set, and he was 
prepared every day. He is also just a 
super friendly and funny guy.

Since this book is about filmmaking, 
I need to say this: you, in your 

low- to no-budget filmmaking, will 
probably not be as lucky to get a 
Jon Ryan. This is a guy who went 
to work one day, got on a red-eye, 
flew across the country, was picked 
up at the airport, and then started 
shooting. For nine days. When 
Frankie or Cyle or I were tired or 
jumpy or in a foul mood after days of 
work, we could scowl from behind 

the camera. 
Jon couldn’t. 
How he did 
it, I don’t 

know. I was terribly afraid we’d go 
back and see the effects of that week 
on him throughout the film, and you 
just don’t. Frankie called action and 
Jon became Mark and there is barely 
a trace of the fatigue of a nine-day 
shoot in that character throughout 
the whole movie. 

Again, you probably won’t get a Jon 
Ryan. Think long and hard about 
shooting a full-length in nine days if 
you don’t have to.
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to me and more. Just the way I met Cyle before Sexually Frank, Hana 
was a no-brainer. I asked her if she would do it.

“Sure. It might be fun. I’ve never been in a movie.”

She wasn’t entirely in love with the script, and in fact refused to say 
anything nice about it, repeating that she’d “have to see it when it’s 
done,” or that she “didn’t know how it would come out,” which was 
hard for me to hear. Cyle and I asked her to read on camera, and she 
was able to be a slightly muted version of her exuberant but natural 
self when reading. I was satisfied. Plus, as her boss, I could grant her 
the time off. Cyle, Hana, and I all work on the same team, so all of us 
disappearing for five business days was a bit scary, but we quickly 
saw that Hana wasn’t required on every shoot the way Cyle and I 
were. So the plan was, when she wasn’t shooting, she would cover 

the office for us. Genius – we rigged the system.
The final member of the main players to be cast was Carla. The part 
went to Maria Natapov, an actress I had worked with very briefly on 
Vibes. Her part on that short film was to scream in a Russian accent 
off-screen, but I remembered that for such a quick and pointless 
part, she showed up on time, was enthusiastic and friendly, and 
took the stupidity very seriously. I also remember her popping 
up in a number of MFA thesis films. She was clearly a dedicated 
actress interested in being in everything and anything to further her 

A recurring theme here is recruiting 
coworkers and friends to work 
on creative projects. Frankie has 
mentioned it already, but it bears 
repeating: don’t be afraid to involve 
the people around you. More often 
than not, a really good solution to 

a problem or idea can be found in 
people you work with every day, or in 
a friend you’ve known for years. All 
it really takes for someone to excel 
on a movie set is the enthusiasm 
to get things done and have a good 
time. Furthermore, having people 
you know (rather than trying to hire 
“professionals”) always makes the 
set more comfortable. It’s easier to 
shape the experience when you’re 
all in it together and have more than 
one bond between you.
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experience and reel. Sometimes, you don’t want to cast people like 
this – it’s an indication that they’ll be too torn from your project, 
more interested in whatever else they’re committed to, and may 
drop your project at a moment’s notice. I also wasn’t convinced 
that she looked or felt the part. But as I scrolled through dozens of 
headshots on newenglandactor.com, and scrolled a bit quickly past 
the Russian voiceover actress, I felt obligated to give her a shot. I 
emailed her and asked if she wanted to do a Skype audition.

A quick word on Skype auditions for the filmmakers out there – 
they’re useful and you should do them. Filmmakers and actors are 
in weird spots. Neither wants their time wasted, and having to travel 
just to meet one another for 15 minutes, most often just to say no, 
is a waste of time, and if they’re parking in a city, a waste of their 
money (and they have none – they’re unpaid, non-union actors.) So 
that’s not cool. The disadvantage to Skype auditions, of course, is 
that you aren’t able to test if the person is punctual or reliable (well, 
unless they blow the Skype audition time – if they can’t show up in 
their PJs to a laptop on time, don’t cast them.) 

Anyway, Maria was beyond pumped to audition, which encouraged 
my choice to reach out to her. Then, the audition: she lent a grounded 
and believable identity to the character. Something honest, but 
heightened, with an almost invented regional dialect that wasn’t 
quite MA but evoked a townie-ness. Some of the writing of the 
character we were struggling with (“she shouldn’t be too drunk! But 
not too stable…but not too ridiculous…but pretty ridiculous…but we 
have to believe he would like her…but he has to be an idiot for liking 
her…”) was solved in that performance. Folks, writing is important. 
But I contend that character performance is more important. An 
impression a reader can get from a script might be entirely different 
from their impression of the character once performed. Don’t just 
cast people who fit the writing, cast someone who’s going to help 
you fix the writing. 

Maria expressed one major fear – she wasn’t a musician.

“But my boyfriend is!” she was quick to tell me.
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There was only one scene in the movie in which she needed to play 
and sing anyway – but it was her reveal, so it was meant to establish 
the character. Maria shared a song her boyfriend John (who would 
ultimately act in the film) wrote and performed. It was kind of hard 
rock, definitely not appropriate for a quiet, acoustic moment, but 
she suggested that she could work out an acoustic version. I asked 
her to, and she said she would right away. But it would be another 
month or so before I got anything (and it was very bad.) She said 
she would continue to work on it, but that was the last I heard 
about the song before I was pulled into all of the other details of the 
production.

Maria suggested that we make an internal Facebook group to post 
updates, thoughts, schedules, prop lists, and discussions. I did, and 
suddenly we had a core team, and the production was becoming 
real. The group was created on July 20, 2013. We had two months 
and eight days to go.

Maria Natapov as Carla on the set of Having Fun Up There. Photo by Bonica Ayala.



Preparing to Film:
Buying Equipment, Casting Noah, 

and Finding Locations

“Time to start being responsible,
acting like an adult.”
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Meanwhile, Cyle, Jon, and I faced a technical hurdle. Our very first video 
blog documents Cyle and me visiting Rule: Boston Camera, an awesome 
toy store of a facility in lower Allston where most medium- to large-sized 
film productions in Boston rent and load camera equipment. There 
was a camera, the Black Magic Cinema Camera (BMCC) that had been 
announced the previous year, and its $2,500 price point, with ability to 
shoot RAW 2K video, made it attractive. Jon and Cyle bickered over the 
specs of the frame size – ultimately, Jon was right. It was small, smaller 
than the Canon 7D (which we shot Sexually Frank on) and would make 
shooting with wide lenses very difficult, which would be problematic in 
small spaces (and a number of the locations were quite cramped.) Still, 
we thought we could make do by shooting with especially wide lenses, 
and Cyle was going to buy the camera anyway. But then the National 
Association of Broadcasters exposition (NAB) was about to take place, 
and we held off, wondering if Black Magic would release a more useful 
version of the same camera. To our delight, they totally did – the Black 
Magic Production Camera 4K had a full-frame sensor, interchangeable 
battery (which the BMCC also lacked), 4K 16-bit RAW video (or Pro Res 
422 if you want, which is still huge, but less so than RAW), and all for 
$4,000. They also released the Black Magic Pocket Camera, which shot 
1080 RAW footage and an MFT lens mount. That was only $1,000. It was 
an intriguing set of releases – these were announced in April, with an 
expected release date for July.

Jon assisted me in building a monster computer. We all assumed that the 
4K production camera was what we’d shoot the movie in, and to edit that 
footage without converting it to lower res proxies was going to require a 
serious machine, with loads of storage. $3,000 dollars later, I had 8TB in 
a 12TB RAID-5 configuration, with 32GB of ram, Samsung SSD internal 
drives, a 6-core processor, a 4GB video card (the GeForce GTX 760 for 
you gaming geeks), a 1000-watt power supply, and a ridiculous heatsink 
to quiet the system down. I had edited our previous films on computers 
with a fraction of those specs, but the shooting format we expected to 
shoot in was a significant leap – RAW 1080p footage takes up 1GB of 
disk space for every 10 seconds of video. Why shoot in such a ludicrous 
format? Because the guy or gal who does your color grading in post-
production will love you. Still photographers typically shoot RAW stills, 
then color correct their favorites with a great deal of latitude and color 
information, and then create JPEGs for general consumption. The same 
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was true here, just 24 stills per second. If we had more time, control over 
our locations, budget, and crew, we could probably have gotten the look 
we wanted in-camera, with little to no color grading in post, but for the 
run-and-gun style that’s kept us out of bankruptcy after four features, 
having more control over the look of the film in post-production was a 
big plus. Remember – we have an infinite amount of time in post, and 
nine very short, must-go-right, what-you-see-is-what-you-get days in 
production.

Except that July came and the 4K Production Camera was not released. 
Then August, and nothing. The pocket camera had shipped, and we 
considered shooting on that, because we were a little more than a 
month away without a camera. We still needed to test it and learn it, and 
if nothing else, hold it in our hands, but when September 1 came and 
it hadn’t shipped anywhere in the world, we knew it was over. Options 
were weighed – the Sony F3? The sturdy, ol’ 7D? What do we do?

Jon and Cyle basically 
proposed the same idea right 
around the same time – the 
Canon 5D MK III, a superior 
DSLR in the same line of 
cameras as the 7D, had a full 
frame sensor and shot 1080p, 
and now, you could load 
unsupported firmware on it 
called “Magic Lantern RAW.” 
Essentially, it was software 
that you can load with which 
to shoot RAW video – Canon 
won’t support it, and you 
even run the risk of breaking 
or “bricking” your camera by 
installing it, but the Internet 
was aflutter with tutorials and workflows and tests. With the 5D, for 
about $4,000 for a good kit, we could get everything we wanted in the 
Black Magic camera, minus the 4K resolution (we’d have to shoot 1080.) 
That seemed like a good compromise. This wasn’t a J. J. Abrams movie 
we were shooting here anyway – a drunk dude playing music in 4K is all 

Shooting Having Fun Up There on the Canon EOS 5D MK III, 
with Magic Lantern RAW. Photo by Bonica Ayala.
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the same in 1080 (honestly, 4K is really only handy for large projections 
of the film.) Cyle picked it up one afternoon and the camera conundrum 
was cracked.

The only other challenge, on the technical side of things, was audio. 
Filmmakers learn quickly that bad audio can actually make your visuals 
look worse – uneven or distant sound reveals that continuity editing is 
an illusion, breaking the cohesive experience of watching an edited film. 
The good news is, none of our films (by my standards) have bad audio. 
We’ve always maintained a standard. On Sexually Frank, we implemented 
the use of wireless lav mics and ran multiple tracks into a live mixer, 
making it far simpler to capture sound from various elements in the 
same scene. But it was all still mono – on this film, Jon purchased the H6 
zoom recorder with a stereo microphone. He built a nice rig of wireless 
and wired receivers on a tripod, allowing himself to be freed from 
wearing so many wires and devices on his person. He got a bit tangled 
on Sexually Frank from time to time. The idea was that we would record 
the scene’s atmosphere and noise in stereo, as well as music or other 
non-dialogue elements, and mix that with mono-recorded dialogue.

I rounded out the secondary and tertiary cast by listing people I liked 
working with on previous films (including Vibes), mapped them to 
roles I thought they could handle, lined them up in our schedule, and 
bam, I didn’t have to audition new, scary people. We had a unique sort 
of role in the film: the character of Noah, who played a former friend 

Ultimately we were lucky, because the 
Black Magic Production Camera 4K 
has since been released and has been 
met with rather terrible reviews. On 
the other hand, the Canon 5D MK III 
with Magic Lantern has proven itself 
nearly unbeatable at its price point. 

On Having Fun Up There, we didn’t 
really get the chance to play around 
with external monitoring (the 5D MK 
III supports uncompressed HDMI 
output) or some of the crazier features 
of the Magic Lantern firmware. It 
was almost like shooting on film, old 
school: you don’t get to see your shots 
until after they’ve been “processed.” 
As much as we hate on film, the 
workflow is acceptable when you’re 
willing to sacrifice on-set convenience 
for quality.
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and bandmate of Mark’s who 
was signed by Sony and was 
now back in town after being 
fired. Noah lays down some 
truth about seeing the other 
side to Mark, and provides a 
prism we can look through as 
Mark navigates his anxieties. 
It’s a large and important 
role, but only has one long 
scene and one short scene, 
so it was an awkward-sized 
part. My instinct was to cast 
someone I felt close to. First, I 
asked Doug Burgdorff to play 
the role, who never allows 
himself on camera in making-
of blogs, let alone to act, but to 
my surprise, he said yes. But 
quickly, we realized that our 
schedules wouldn’t line up. 
Then, I realized Ben Fisher 
was an obvious choice – he 
was a star in both A-Bo and 
Sexually Frank, and I thought 
he would pull it off brilliantly, 
but our schedules missed one 
another very narrowly, as he 
had a show in D.C. I was out of ideas, when a small event popped up.

I have an old acquaintance from high school that started producing 
YouTube content – simple, straightforward stuff, but not terrible, and 
he had a surprising amount of support. He looked to me for some 
filmmaking advice and encouragement, and I always offered him some 
motivational words, but most of all, I told him to keep doing it because 
it’s a blast, and for no other reason.

“Yeah, but, I want to be an Internet celebrity – like James Rolfe, or Doug 
Walker. Mark my words, I’ll get there.”

I remember early conversations in 
which Frankie challenged Cyle and me 
to find ways to expand our respective 
areas. I struggled with that in audio. I 
knew there were some technical issues 
I wanted to improve, such as fewer 
rogue mics in the shots and improving 
the cable management (even with 
the wireless lavs), but I couldn’t come 
up with any way to further the story 
with audio. I did push very hard on 
stereo though. We had the capability in 
Sexually Frank, but almost none of the 
scenes were recorded in stereo because 
the mixer didn’t have the channels. With 
the H6, we could now have two stereo 
channels always running, and have four 
Sennheiser 100-series wireless lavs 
(with one more added to our collection 
just before shooting began) also 
running. It may not do much for the art 
of the film, but it did ensure that we had 
good, clean audio.
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“Well, how did those guys get there? James Rolfe made like, 150 videos 
before he went viral with ‘The Angry Video Game Nerd.’ And he did that 
because he just absolutely loves producing work, and one day, one of the 
many random things he made hit big.”

“True…I guess everyone has to start somewhere…”

I hope you realize, dear reader, that this was not my point. My point was 
that aiming for a luscious career is a misguided strategy. Filmmaking 
and entertaining are not ways to make money, so you better be willing to 
do them for free. My point was missed by this young man and probably 
millions of others – which was really why we were making our “Adjust 
Your Dreams” movie to begin with. I thought the Noah scene could 
really benefit from this kind of story – for Noah to monologue and drive 
the point home. And I couldn’t imagine anyone but me delivering it. I 
had absolutely no intention of acting in this film, initially, because my 
performance in Sexually Frank was scrutinized beyond my comfort level 
(complicated by the fact that I was playing a version of myself.) But now, 
I was in love with the idea of the director of the film stepping on screen 
before the end of the first act to tell the audience the point of the film. 
And then leaving, and seeing if we can prove it.

The themes of this film have proven 
more controversial than I ever 
imagined. I’ve been told by a number 
of people that this “adjust your 
dreams” story, as Frankie puts it, is 
a cynical outlook: that in some ways, 
it’s about dying inside or giving up or 
setting low expectations. I don’t buy 
that. 

There is a platonic ideal some people 
have about art and “making it” as an 

artist. It usually involves fame and 
fortune. Or, for an only slightly more 
realistic version, demands that we 
never labor on something we don’t 
love to clothe and feed ourselves. 
This is driven by the society we 
will live in. One that, as Douglas 
Adams famously said, is, “… largely 
concerned with the movement of 
small green pieces of paper…” 

You want to make art. You also don’t 
want to starve. You can achieve both 
of these things without linking the 
“not starving” part to the “making 
art” part. It is in no way a sign of 
giving up or killing your dreams.
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I ran it by Geoff, who loved the monologue idea and was entirely 
on-board with the moral of the “James Rolfe” story. He wrote a great 
monologue, and gave my new casting a very reluctant thumbs up.
“I’m not saying you don’t look like you’d be in a band, it’s just – don’t 

The vast, vast majority of us will 
never make a good living creating 
the kind of art we want to. That’s 
not defeatist; that’s factual. It’s not 
saying you won’t become rich off 
your art, or even just make ends 
meet, but it’s unlikely. This shouldn’t 
deter you. Because, presumably, you 
like making art. This should be your 
focus: how do I get better at it? How 
do I evolve my own style? How do I 
refine what I say and how I say it? 
If the art is truly the focus for you, 
these are the important parts. 

If making a living off of your art is 
the important part, you must then 
open a really large, unappealing can 
of other factors: what’s selling these 
days? How can 
I change what 
I do based on 
that? How do 
I adapt what I 
do to make it 
more appealing? What do I know 
about marketing? What connections 
do I have? How much can I pay an 
agent? And on and on and on. None 
of which has anything to do, really, 
with how you create your art. 

Now let’s take Frankie. 

Here’s a guy clearly in love with 

movie-making. He’s worked a number 
of years in the same IT department 
and has risen up via promotion to 
the point where he has a decently 
comfortable life and vacation days. 
He’s directed two full-length films 
in about three years, I believe (and 
those aren’t the only full-lengths 
he has to his credit, just the most 
recent.) He’s had his movies screened 
internationally. And he’s never had 
to worry about pleasing anyone but 
himself, because he doesn’t have to 
rely on his art to keep him in electricity 
and pizza. He’s got IT skills for that. 
He invests the money he makes 
at his job into films the way some 
people put money into vacations or 
even elaborate hobbies. His steady 
stream of IT work means that there 
will be a next movie, no matter what. 

Having Fun 
Up There can 
do absolutely 
nothing as a 
c o m m o d i t y, 
and because 

he works a good job 40 hours a week, 
in a year or two there will still be 
another movie if he wants to make it 
(spoiler: he does.) 

The idea that a day job somehow 
means you’ve given up or are bad at 
what you do and “can’t cut it” is silly. 
Your art doesn’t have to feed you, and 
that doesn’t make you less of an artist. 
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take offense, but you look like – well, you look like my type, not 
exactly Noah.”

“I know, but let me try to make it work.”

The clock was ticking. We didn’t have the bar locations pinned down, 
or the road race location (in which Mark sells nutrient bars as one 
of his lame jobs), or the tea place Mark worked at (which would 
turn into a coffee place out of necessity.) We were also missing a few 
small locations, like a pharmacy, a liquor store, and a supermarket. 
Ingrid very graciously offered to help me lock down the small stuff, 
and made a valiant effort, but was ultimately ineffective in doing so. 
I was running into a new problem that I had not had on any previous 
film – there were far more independent filmmakers in the world, and 
many of these locations had had bad experiences with them. They 
were much faster to say “no” than I had previously experienced, or 
faster to communicate a paid rate. As a matter of principal, I almost 
never paid for locations in the past, but that was about to change 
some on this movie.

There was a wonderful bar in Somerville down the street from 
Geoff’s apartment called Radio, which hosted local bands almost 
every day of the week. Geoff spoke with Aimee, the owner, who was 
kind enough to reply quickly to his email. We dropped by while doing 
some scouting, and she was a tad shorter with us than in email.

“I’m going to need to charge a rate. It costs me a certain amount of 
money to open the bar early,” she barked in an Irish accent.

“Reasonable. What would you need from us to cover it?”

“…what could you do?”

“One…fif…ty?”

“…yeah, that would do it.”

I didn’t feel good about that negotiation. There was no haggling 
at all. I felt like I just threw out a high number that she was more 
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than happy with. I went back and forth on how necessary it would 
be to throw money away on a location like that. I asked her if there 
were more lights in the space – we were there at 4 p.m. with the 
sun shining, and the place was very dark. She said no. We could 
barely see one another’s faces. So if I were to get the location, I 
would need a solid gaffer (lighting guy), someone better than any 
of us, just so the viewers could see anything.

Then, I saw a large, beautiful painting of Rocky Balboa punching 
meat above the bar. Rocky has always been my favorite movie, 
and now that I was tackling a story about a lonely loser with a 
dream who was trying to gain success as he defined it and not 
how someone else defined it, I felt like I was making my Rocky. 
I couldn’t erase the image of Mark sitting with a beer below that 
painting. Even if it was just for me.

Geoff, Cyle, and I debriefed outside in the drizzling rain. Geoff 
seemed pretty convinced we should keep looking. The stupid 
Rocky painting had me thinking the other way. Perhaps paying will 
give us true run of the place, to use their electricity for lighting, 
and better ensure a successful shoot that almost a third of the 
movie takes place in. Radio, we thought, could be the primary bar. 
There was another scene that required a second bar, and Geoff 
promised to come up with some ideas for that.

I emailed Aimee a few days later, agreeing to the rate. Aimee, 
very kindly, replied by saying that the fee wasn’t necessary – that 
she knows how hard it is to make and afford films, and that the 
location was on her. One down!

Getting a second bar never actually happened. Even up to the first 
day of shooting, I tried nailing down TT the Bears, The Precinct, 
and other bars of that nature in Boston/Somerville/Allston. 
The owners, managers, and line people worked at weird times, 
deferred to one another, and were never able to give definitive 
yeses or nos. TT’s was looking good, but it was clear that I would 
have to finalize it during the first shooting days, which was 
horrifying. Fortunately, that shoot was scheduled for later in the 
week.
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Other locations came a lot more easily. We wanted a bowling 
alley/snack bar location (of which I will not name, and that will 
be explained), which was approved with a simple phone call to the 
establishment. In the script, Mark’s workplace is “Royal Tea Tea 
Shoppe,” based on a tea shop Geoff once worked at. I had a very 
difficult time finding any location that would go for our movie, but 
just in the nick of time, I got Flatblack Coffee in the financial district 
of Boston to agree to let us shoot for $500 for one day. For that rate, 
they agreed that we were renting the store, and said that any and all 
drink orders were paid for, so we could provide drinks and food to 
the cast and crew. $500 was very steep, but worth it.

The very beginning of the movie shows a drunk Mark at his 
nephew’s birthday party, in which the nephew receives a guitar 
and Mark tears his nephew’s dreams down by ranting about the 
downfalls of music playing. This was a tricky shoot, as it required 
a children’s birthday party, which means a New Bedford-style 
backyard, a cake, lots of party decorations, and a whole bunch 
of kids and adults. A-Bo, Sexually Frank, and now this movie all 
begin with scenes involving groups of children (which is a weird 

Get a day job. Shoot your movies on 
the weekends. Your day job may lead 
to a career, which might give you 
tons more money. Do you know what 
you can do with that extra money? 
Spend it on locations. Spend it on a 
nice camera. Spend it on a nice audio 
kit. Not to beat a dead horse, but 
that’s what we mean by “adjust your 
dreams”, because getting a day job 
isn’t “giving up” on your dream to 
make movies for a living.

Frankie started as a kid with no 

money and a low-end camera and 
he made a movie, but didn’t make 
movies his career. Eventually, the 
day job got good enough to pay for 
cool things, like shooting at Flatblack 
Coffee. Getting a real coffee shop 
for a location adds so much more 
production value to a low-budget 
movie. Frankie could write a whole 
chapter on how to spend as little 
money as possible while maximizing 
perceived production value. Because 
ultimately, any dollar you spend 
on making your movie should 
equate to something the audience 
can see or feel in the final product. 
The perceived difference between 
our $5,000-budget movie and a 
$50,000-budget movie is extremely 
small to the average audience.
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coincidence, now that I think about it), so I was experienced in 
herding non-union stage kids and their parents. You put out an 
ad, you give them a location and time, you try to commit as many 
of them as you can, and a fraction of the ones that contact you 
actually show up. 

Geoff knew an old friend and musician named Mike Brunetto who 
had just bought a house in New Bedford. His backyard was perfect, 
and he was unwaveringly cool about volunteering his home to be 
infested by child actors and filmmakers. Mark also has a brother 
character in the movie, and there’s a scene where he’s plucking at 
a mandolin – all of the brother scenes took place at that location, 
and Mike Brunetto not only played but owned a mandolin. If he 
could act even moderately well, he was our guy. He accepted.

The road race was a little less simple. There was a road race taking 
place at Fort Taber in New Bedford, which is a local and recognizable 
attraction. It was to take place on a Sunday morning, the last day of 
our shoot, which fit in well with all the other things we were trying 
to get done. I emailed the race officials with my name and a very 
polite request to shoot some fictional scenes against the backdrop 
of their road race. After six days, I didn’t receive a response, so I 
poked them again. The next day, I received this:

“I’m afraid we’re going to pass…I’m sorry.”

It was September 2. We were set to shoot in 26 days. I was under 
pressure. Politely, I offered to donate to the race, talk out whatever 
problems they might have…anything. Later that day, I received a 
call from a number I didn’t recognize. It was the race official.

“Hi, yes, you wanted to shoot some kind of a movie? At our race?”

“Yeah, it’s going to be really easy, we’ll stay out of the way of the 
runners – “

“Well, see, I Googled your name, and all of your films are…”

“…yes?”
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“You make, like, very graphic, very sexual films? And we don’t want 
to be involved in something like that.”

“Oh – oh! Well I can assure you that none of my films are, like, smut, 
or anything – you might’ve seen that I made a film called Sexually 
Frank, but that’s about relationships and love and friendship.”

“Hmm…I don’t really see the issue, but, my…my husband said no.”

“Oh. Can I speak to him? I think I could convince him – “

“See, that’s what I said! That he should call you. But he told me to call 
you and ask for details. So can you send the script along so we can 
make sure there’s no like, sex? Or any kind of like, weird violence or 
horror stuff?”

“Sure.”

I sent along the pages for that one scene – fortunately, HFUT only 
has swearing in it, and no humonkeys, and the road race scene had 
next to no cursing in it. I cut whatever incidental language it did 
have and passed it along. A few exchanges later and we had their 
commitment to let us shoot.

Something Geoff had brought up a few times was that he had a good 
friend who was an excellent stills photographer. Her name was 
Bonica, and she would fly from her home in Austin just to follow 
us around on our shoot for the nine days. She would stay with 

The above is a good example of being 
persistent but honest. Frankie may 
have removed a swear or two from 
the script, but he was completely 

up front about what was going to be 
filmed at the location. It’s a bad idea 
to simply get your foot in the door 
and then bring in the pyrotechnics or 
models riding ponies that you didn’t 
tell your location people about. Be 
honest. Tell them what you’re going 
to be filming. If you don’t, you could 
find yourself shut down 20 minutes 
into a shoot and have wasted time 
and resources. 
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Geoff, drive from location to location with him, and give us amazing 
production stills and shots for possible posters.

It sounded too good to be true, so of course I said yes, especially if 
I don’t have to do anything. Saying yes didn’t cost me a dime, and it 
was the least important thing on my mind.

Time was just about up. The weekend before the first day of shooting 
was spent designing an “Adalla” logo, which was the graphic for the 
fake nutrient bar. I ordered a large banner and a few T-shirts for Mark 
and his co-employee (whose role was going to be filled by some Red 
Cow veteran. I just didn’t know if it would be Keith Sadeck, Aaron 
St. Laurent, Mike Morse, or who – no one had committed at that 
stage.) Jon Ryan and I had a long Skype session, going over all the 
essentials, probably far too late in the process. We agreed on what 
he was thinking for clothing, hat vs. no hat, various character beats, 
etc. We went through each scene and just talked it out. We read the 
Noah scene, and marveled about how soon this was all happening. 
In the months leading up to this, Jon was uncertain about how easy 
it would be to take time off of work – he was working for a video 
game publication, which was corporate and fairly demanding on his 
schedule. This was the first “vacation” he had taken in years. The 
new Grand Theft Auto game had just come out (GTA V), and Jon had 
to capture hours of gameplay for various videos and reviews. So he 
would have to do that at my house between shoots.

The night before the first day, I came home to Nina sitting in a pile 
of prop totes and bags, labeled by date and character. There was a 
lot of alcohol in our house, which was unusual. The Adalla shirts and 
banner waited in sealed boxes, and I got a big charge out of opening 
them. There was no such thing as preparing anymore. The call 
sheets were posted, we had as many actors, extras, and locations 
committed as possible – from this point on, the challenge would be 
making a great movie, and trying our best to prepare for the next 
day on each day of the shoot.





Shooting: Day 1

“Maybe pick a tempo, stick to it?”
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Jon, Nina, and I (the Westport, MA crew) drove up to Flatblack Coffee 
for our first shooting day – September 28, 2013. It was crisp and dry, 
and the air smelled nice – the sort of fall air that’s comforting and 
memorable but for such a short time of the year. It was still warm 
enough for shorts if you’re chubby like me, but chilly enough to 
make a sweatshirt cozy. I decided then that I was going to spend the 
rest of the shoot in shorts and a sweatshirt for maximum comfort, 
even in my acting scenes.

We weren’t due to shoot until 10 a.m., but we left extra early to 
swing by work and pick up some of the equipment Cyle and I had 
stored in our offices (tripods, lighting stands, etc.) Even with that 
extra trip, we arrived at the location before 10 a.m. I was overly 
impressed by a parking meter that you could feed with your credit 
card – finally, some overdue convenience. We stood outside a locked 
Flatblack Coffee, peering through the windows, seeing the location 
for the first time – our $500 were well spent. The location was small 
and manageable, but with wonderful colors that signified “Boston 
Coffee Shop” in an instant. It looked like a movie set and would do 
perfectly.

We idled around outside the location, wondering if we should grab 
a coffee elsewhere (which would be kind of dumb, considering we 
were about to be treated to as much coffee as we order), when we 
heard someone shout at us, the voice ricocheting off the empty, 
Saturday morning financial district:

“Hey!”

My heart jumped into my throat a little, as I immediately worried 
about our safety and our expensive camera equipment. But when I 
followed the voice, I saw – Mark. Not as much Jon Ryan. I had worked 
with that guy many times before. No, this was the character out of our 
script: a cloud of cigarette smoke following him, aviator sunglasses, 
an acid-washed denim jacket, an army surplus bag draped around 
him, and a little cap. He carried one small luggage bag. I hadn’t seen 
him in almost four years.

We embraced, as was customary, and tried to entertain one another 
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as we went for a stroll around the financial district, waiting for the 
world to wake up. His flight had just gotten in, so he was jetlagged 
and had gotten very little sleep. When we circled back to the 
location, a few key people filed in. First trusty old Cyle, with camera 
bag and homemade stabilization rig (made of black steel piping 
and a camera plate, with counter balanced weights in the back.) 
Next, we saw Rose Norris, the hysterical actress who played June in 
Sexually Frank – she was doing a walk-on as an annoying customer. 
Lisa Dempsey (star of Vibes) drove in from New York to play an old 
high school classmate of Mark’s. Among Lisa, Rose, and Jon, we now 
had a little actor’s corner that talked acting and local projects, which 
always happens.

Geoff showed up, and to my shock, Bonica Ayala, the still 
photographer friend he mentioned, was with him. Incentivized only 
by the “fun” she expected to have, Bonica had flown from Austin and 
was staying with Geoff for the week, and had every intention of being 
at every shoot. She brought her 5D MK III, the same camera we were 
shooting the movie on, and quietly and subtly began clicking away, 
like a photo-taking ninja.

Aaron St. Laurent and fiancé Mike Morse also wandered in, as they 
lived in the general area – unlike most people, they don’t have a “job” 
on the movie, they’re really just friends who lend moral support. 
Aaron rolled the making-of camera for a little bit, drank some free 
coffee, and then left when he got bored. I actually love that. It’s nice 
to be in the presence of friends when under this kind of stress. I saw 
the footage later and got to hear Aaron mock me for being nervous.

We also had Michael Labreque-Jessen, longtime friend and co-
worker, playing the role of Mark’s overbearing boss – I described the 
character to Mike in an email as, “Not technically wrong about the 
issues he takes with Mark, but still a total jerk about it. He’s young 
to be in the position he’s in but takes it seriously.”

Mike’s wife read that description. “Frankie wants you to play yourself 
in his movie.”

Hana Carpenter showed up later in the day. She was not slated to 
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shoot her acting scenes for another three days, but she was staying 
at her boyfriend’s house in the area and came by to show us some 
support. She was pretty hungover.

And finally, Mary Timmons, another co-worker, showed up to play 
a version of herself – the gruff, mid-60s manager of the coffee 
shop who’s close with Mark but can’t keep him employed. Mary 
showed up an hour or two into shooting (as we weren’t shooting 
her stuff until later on), but she arrived with some sort of cold 
and seemed to be in an awful mood. That was in my periphery as 
I tried to concentrate on everything we were doing.

As people ordered their drinks, I tried to find an appropriate area 
to squirrel away backpacks and accessories that we wouldn’t 
want in the shot. This is a good first measure when you step 
onto a location – identify a safe place to store and hide your 
stuff, or else everyone’s belongings will be scattered across the 
location, popping accidentally into your shots. Jon Ryan threw 
on his costume and asked the store manager if she could teach 
him how to use the espresso machine and make a few drinks. 
Like Robert DeNiro before him, JR was tapping into his method. 
Comically enough, when the scene actually called for him to make 
a drink, using the machine and making the drink for real took way 

Jon Ryan and Michael Labreque-Jessen, in one of the first moments of shooting Having Fun Up There. Photo 
by Bonica Ayala.
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too long, as the actor opposite him waited for up to a minute to 
resume dialogue. So all drink preparation was ultimately faked 
and cheated anyway.

Cyle and I hadn’t shot together in two years (Vibes was shot in the 
fall of 2011), but to my pleasant surprise, some muscle memory 
kicked in for the first hour. I’m both the director and producer, so 
when I’m shooting, I’m conscious of balancing what I want with 
what I can have within the time allotted. Cyle’s also excellent at 
being conscious of resources and time. This is an unusual trait 
among cinematographers, who will normally overlook resources 
and time in their pursuit of perfection. 

 Block the action out with the actors first before designing any camera set 
ups. Make an extra effort at this stage to design motion into the scene – there’s 
nothing more boring than two people stuck in the same spot. Even if it isn’t 
written, give them some reason to move. For instance, if you’re shooting dialogue 
between two people talking in an office, give them tasks that require them to 
move throughout the space.

 Cyle comes up with camera set ups while watching, communicates them to me, 
and I approve if it makes sense, and add an adjustment if it doesn’t.

 We shoot the entire scene (as much as is reasonable) from a wide shot. Even if 
this is a rehearsal for the actors, we shoot it. If we got booted from the location 
or something terrible happened, we would at least have that wide shot, which 
is kind of a movie.

 We move in to shoot coverage of the next most important shots – normally 
that’s some kind of close up single (a shot of only one person.) I like to shoot 
singles because in the edit, if the actors flub or aren’t consistent with their 
motion from shot to shot, I can edit it more cohesively. Often, I can build my 
own rhythm in the edit rather than count on the actors to get that rhythm on the 
day. This can still be done with “dirty singles” or over-the-shoulder shots (OTS 
shots), in which the person who isn’t being focused on is in the frame, but it’s a 
bit trickier. In a standard dialogue scene, if we have time, we do both – a medium 
single, and a closer OTS.

 Move to the next most important shot, and repeat until done. It’s important 
that you get through as many set ups as possible, because that increases your 
options in the edit – this is more important than spending time trying to get any 
one set up to be perfect.
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In the case of the coffee place, and really, most locations, the shooting 
day is our first opportunity to do any kind of planning in the space. 
Even if we got a chance to see the location in advance, the actors 
were almost definitely not available, or the cinematographer wasn’t 
there, or even if he/she was, it wasn’t appropriate to start planning 
our movie during opening hours at a restaurant (or wherever.) Or, in 
the case of many locations, we don’t even get approval to shoot until 
days or hours before we start shooting. 

The preparation Cyle and I did do involved printing a binder of 
camera setups from films and styles that inspired us, particularly 
as it regarded shooting dialogue (of which there was plenty in our 
movie.) We weren’t keen to just do shot/reverse shot throughout the 
movie, so Cyle especially took that homework seriously, posting and 
describing dozens of set ups, especially for movies by Fincher and 
Soderbergh (and other digital filmmaking innovators.) Being able 
to refer to the printed camera setups was very helpful in quickly 
communicating about what we could do, but it’s not to say we shot 
listed, storyboarded, or committed to do anything specific until we 
rolled the actual shot.

There are also techniques for saving time while in a set up. For 
instance, I’ve been on a lot of student or inexperienced sets that 
completely reset the take when an actor flubs a line or misses a mark. 
This wastes more time than you can imagine. The actor and director 
feel the need to discuss it (when really, they just need to do it again 
without the flub.) The camera stops, and if you’re not on a tripod, 
you lose the set up you had before and have to re-approximate it, 
and you unnecessarily reshoot action and dialogue of which you 
already had perfectly acceptable footage.

I simply interrupt the scene with, “Still rolling – take it back from 
(and I say a line I want them to start it from.)”

“Still rolling” clearly communicates to Cyle that I don’t want to cut 
– if I don’t say this, he might infer that I want to stop the take and 
forgot to say “cut.” It also communicates to the actors that I want 
to keep the energy alive, and to anyone off camera to stay silent, 
because the take hasn’t stopped. Then, you want to make sure you 
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take the scene from enough lines back that in your edit, you have 
some breathing room to lead into the flubbed line.

I’ll also use this technique to make small directing changes – ones I 
don’t feel need much discussion. For instance, if it occurs to me while 
I’m watching the scene (which I always do behind Cyle, looking at the 
camera LCD, editing in my head) that a character needed to express 
more anger, I’ll say, “Still rolling,” then I say a line I want them to start 
from. And I’ll angrily shout the direction, in the tone I’m looking for. 
It’s not a line reading, it’s quickly inserting the energy that might 
be lacking. I also give Jon Hunt and Cyle permission to call cut to fix 
blatant, show-stopping audio or camera problems – if the rest of the 
take would be unusable, why should we continue?

Now, these quick fixes don’t always work – sometimes, things are so 
desperately off the mark that a quiet and careful discussion needs 
to take place. But that’s rare. Often, you’ve discussed a lot of these 
moments in pre-production, or at least before you started shooting 
the scene. More often than not, if you cast the right person, they get 
it. 

Most commonly, you’re just trying to shoot a lot of dialogue in 
one take and the actor wasn’t able to memorize all the dialogue 
thoroughly, probably because they have a life. If you have an extra 
hand, assigning someone the job of “script supervisor” can be 
very valuable. One is so the actor can call out “Line!”, the script 
supervisor calls it out, and they resume without wasting time. The 
more important reason is to correct small errors in the performance 
of the dialogue. Remember back when I was detailing the amount 
of tweaking we did on the script? That’s because good storytelling 
is about communicating clearly with the audience without 
unnecessarily repeating information or being so blatant that they 
can’t make their own discoveries. In other words, you aim to only 
write exactly the amount you need to write. 

So if an actor accidentally swaps a word, or delivers a line in the 
wrong order, it can actually change the meaning of the scene. If you 
go home and start editing and discover that situation, your only 
recourse could be to cut the line, which may cause more problems. A 
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little bit of dialogue deviation is totally acceptable, as actors make it 
their own and adopt natural deliveries – but if the script supervisor 
is able to read along and catch those kinds of errors, it can save a 
tremendous headache. Sometimes the problems are even larger – 
maybe your actors completely skipped a section of dialogue, and you 
didn’t notice because you were concentrated on their rhythm, lack 
of flubs, and integrity of the camera setup. Maybe they forgot that 
section of dialogue in some of the setups, but not in all – sometimes, 
it’s easier if the errors are at least consistent. A script supervisor can 
catch all that.

Geoff acted as our script supervisor on HFUT. The screenwriter is not 
critical on set, but a huge opportunity would have been lost if Geoff 
hadn’t been there. As a producer, Geoff had been quality control on 
the authenticity of our film, and could continue that work on the 
production, as well as catch script details I may otherwise miss. 
Combine that with script supervisor responsibilities, and you catch 
a lot of problems before they become major. During pre-production, 
Geoff waffled about being on the entire production, expecting that 
his work schedule would only allow him a day or two, or maybe just 
the weekends.

“You have to do what you have to do, but I’m only going to say this 
once,” I said. “You will absolutely regret it if you don’t join us for the 
shooting.”

He took that to heart, found the time off, and thanked me multiple 
times before and after the production. My “regret” statement 
referred to two things – 
one was more obvious. 
I meant that he’ll regret 
not living the experience 
of watching something he 
birthed get made into a 
pretty great indie feature, in 
combination with the fun, 
productivity, and learning 
that will take place. But 
two, I knew he and I both 

I can’t stress enough how correct Frank-
ie is here. It would have been a giant 
missed opportunity for me had I not 
found a way to get the vacation time.
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needed his daily buy-in. I think we all have a tendency to believe that 
if we were involved with something, maybe we could have impacted 
it for the better. I didn’t want to produce a film that Geoff didn’t fully 
approve of, and that he regretted not being able to influence more. 

His presence helped prevent my being overtaken with insecurity – 
and really, that’s true of the cast and crew ecosystem. The actors’ 
insecurity is mitigated if I’m not complaining or don’t ask for a 
correction. Mine is mitigated by their commitment to doing a good 
job. The writer’s is mitigated by the fact that it’s in the director’s 
capable hands, and so on. We’re constantly doubting ourselves and 
reaffirming one another silently each day.

Another addition to our 
workflow were wireless 
headphones – Jon had bought 
two pairs, one for me to monitor 
the performances, and one for 
him to monitor for errors. Aside 
from the fact that I constantly 
put them down and then 
couldn’t find them, and that I 
could never hear people talking 
to me when I had them on, they 
were very handy for me, because often I’m forced to be too far away from 
the actors to listen to them carefully. They might make a very subtle 
or quiet delivery that I miss but would’ve loved or wanted to adjust. 
Having two people monitoring audio also forces some discussion when 
there’s an error and deciding whether or not a retake is necessary. 
Overall, if I have the headphones and the camera LCD, I’m watching as 
close a version to the final film as we can get, live.

A pretty serious limitation to shooting on the Magic Lantern RAW 
format is that the camera’s on-board mic does not record any audio. 
Shooting non-sync (in which your audio source is external from your 
video source and you sync it later) was not new for us – Sexually Frank 
and Vibes were both shot non-sync, and I actually preferred being able 
to keep the audio and video equipment disconnected for mobility 
purposes (that and it allowed us more tracks, which meant more lavs, 

Frankie, wearing wireless headphones and regretting not 
ordering a hot chocolate. Photo by Bonica Ayala.
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mics, and options.) But on Sexually Frank and Vibes, when we shot on 
the 7D, we could at least play a shot back and review it to determine 
if we got what we needed, and it would contain the audio from the 
on-board mic. So it wouldn’t play back the audio we were going to 
use, but it was good enough to give a yea or nay. More than that, on 
the Magic Lantern RAW, we couldn’t even play back the video clips in 
the camera. If we wanted to preview a shot, we had to slowly transfer 
it onto a laptop, then sync it with external audio. That was, of course, 
impractical, so we just had to trust ourselves more.

Additionally, on Frank and Vibes, we didn’t “clap” scenes in (using a 
slate or a clapper before each take, to provide a definitive sync point 
for the audio and video.) Instead, I would just sync the audio from 
the on-board mic with the external audio (most often on the “A” in 
“Action!”.) Now, we had no choice – we had to clap each take in. We 
might as well be shooting on film. 

For going on 90 years of filmmaking, productions have used that 
little clap board to not only clap the scene in, but to visually mark 
which camera setup and which take you’re using. Then, they’d call 
it out, so that if the audio and visuals ever became estranged, they 

could be matched up easily. 
But dedicating someone’s 
time to documenting, marking, 
and calling each take felt like 
a good way to add hours to 
each day, and realistically, 
who could I assign that task 
to? We were out of people for 
more tasks. Jon suggested we 
use an Android app and his 
tablet, which would show a 
countdown leader and then a 
little beep, and it would keep 
track of which take you were 
on. But we quickly learned 
that you couldn’t adjust how 
long the countdown was, and 
the whole thing was just as 

Assistant director: “Roll cameras.”
A Camera operator: “Roll camera A!”
B Camera operator: “Roll camera B!”
Assistant director: “Roll sound!”
Sound guy or gal: “Speed.”
Assistant director: “Slate in!”
Guy or gal doing the slate: “Coffee 
shop, take 1.” CLAP!
Director or assistant director:  
“Action!”

Frankie: “Okay, let’s shoot it.”
Cyle: “I’m rolling.”
Jon: “Rolling.”
An actor claps in front of the screen.
Frankie: “Action.”
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cumbersome as doing it the old fashioned way. So we went even more 
low-tech. We asked the actors to clap in front of the frame before I 
said action.

For half of the first day on HFUT, we reluctantly asked the actors to 
try to call the shot (i.e., “Coffee Shop, Shot 1, Take 2”), but I knew 
there was no way they could mentally catalogue what shot we were 
on while trying to remember lines. Predictably, it collapsed quickly, 
and all we asked was that they clap visibly. The saving grace here 
was that Jon and Cyle were disciplined at rolling when the other 
was rolling, and not when the other was not. Therefore, I could 

A lot of film crew people are 
perfectionists and prima donnas. That’s 
right, I said it. The cinematographer 
usually sits around thinking they’re the 
most important person on set because 
they’re actually 
capturing what 
the audience 
will see. The 
sound guy 
usually thinks 
they’re the 
most important because without 
good audio, even the most beautifully 
composed shot doesn’t matter. The 
lighting guy constantly thinks that 
the actors’ faces aren’t lit correctly, 
they don’t have eye lights, and no 
matter what framing is achieved, the 
audience won’t “see” things correctly. 
I won’t even mention how ridiculous 
the directors can be: that’s a firmly 
established stereotype.

My point is that every film crew 
member should have one primary 
consideration in their mind: don’t 

be the one person holding up the 
production unless it’s really, really 
worth it. And by worth it, I mean 
only hold up production if what 
you’re changing affects what ends 
up on screen. Always try not to be 
the production bottleneck. Let other 
people do that. The actors always 
have to leave early or something. The 
location always wants to kick you out. 
So don’t play around. If all the actors 

are ready, Jon 
feels good 
about the 
audio levels, 
Frankie feels 
good about 
the frame and 

the performance notes, and I’m the 
only one sitting around because I want 
to change all of the lights, then I’m 
suddenly the problem. 

That’s not to say you should never, ever 
stop the director from saying “action”, 
just be able to explain why you’re 
holding things up and how it’ll relate 
to the finished product. Or wait until 
someone else has a good reason to 
hold production, and do whatever you 
need to do at the same time. Especially 
if you’re trying to shoot a whole movie 
in nine days.
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reasonably assume that each camera take had a corresponding 
audio take that was written with the same time code. When syncing 
in post-production, I would quickly discover if this was not the case, 
as I synced the clap, then played the clip and watch the audio and 
video completely mismatch. If this were the case, I would simply try 
to pair the video clip with the next audio clip, and that worked just 
about 100% of the time.

I mentioned earlier that the Magic Lantern RAW 1080p video 
occupied 1GB of space for every 10 seconds in our tests. Now, we 
were feeling that pain. Unlike the Black Magic line of cameras, there 
was no way to record to a portable or mounted hard drive – the 5D 
only took compact flash cards or SD cards. So between Cyle, Jon, and 
myself, we purchased six 32GB 1000x CF cards – they’re about $100 
each. A slower speed card wouldn’t be able to write fast enough to 
the cards while we shot, so we had to spring for these fancy ones. 
Having six allowed us enough time to dump the cards to a laptop 
(with a 1TB drive connected) and continue shooting. We had an 
incident on Sexually Frank in which somehow, some way, a card 
never got transferred, and we had to reshoot a good deal of footage 
as a result. We vowed to not make that mistake again, so Cyle and 
I developed a “pocket” system – if a card is in Cyle’s pocket, they’re 
empty and ready to be shot on, and if they’re in mine, they need to 
be transferred. I used my MacBook Air with USB 3.0 ports and a USB 
3.0 card reader to transfer. If we had used USB 2.0 instead of USB 
3.0, the transfers would have been too slow to recover the cards, and 
the process would interrupt shooting. I only trusted myself with the 
transferring of cards, because a small error could cost us a serious 
amount time we don’t have and, if we’re paying for the locations or 
anything else, money. At worst, you discover you don’t have footage 
that you definitely shot and Jon Ryan is back in California. So Cyle 
and I would stop to swap cards between camera set ups or when 
an actor was in a costume change – some kind of natural pause. 
Sometimes, if I trusted the situation enough, I would begin a take 
and then quietly step away to begin a transfer.

The frequency with which this was occurring was baffling. At the 
data rate I described, a 32GB card could only hold 320 seconds of 
footage, which is about 5 minutes and change. So every few minutes, 
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Cyle would hand me a card, sometimes only after one or two takes. 
I had to juggle six of them, carefully sorting them by “transferred” 
and “not transferred,” frequently panicking that I had messed it up, 
necessitating a few minutes to verify that I hadn’t. Fortunately, there 
was no Sexually Frank-style event on this movie. All footage got home 
safe and sound. Still, I was using the laptop to transfer the data onto 
a small 1TB hard drive, and often feared that the hard drive was 
going to fail or die mid-shoot or something. Sure, I could’ve copied 
the data to a second drive, but then my mental bandwidth would be 
occupied with reconciling the two drives, and it would take double 
the time to complete transfers. Quite frankly, I miss tapes.

These were the mechanical hurdles – creatively, the coffee shop went 
very well. Mike Labreque-Jessen delivered with his well-humored 
depiction of himself, Jon Ryan already was Mark, and Rose Norris 
absolutely nailed the comedy in her tiny part. Lisa Dempsey and Jon 
Ryan then had to suffer through a scene that was over-expository 
and logically unsound throughout most of the script writing phase. 
Geoff and I thought we had remedied it, as did some of our readers, 
but as Lisa and Jon flubbed through the endless dialogue, Geoff and I 
became self-conscious of all the “blah, blah, blah.” Lisa and Jon were 
absolutely fine, they just had a challenging scene. To increase the 
anxiety, about halfway through shooting, the sickly Mary Timmons 
came over to me to let me know that she’s fading fast, and we need 
to shoot her scene soon. There was still a whole bit we had to shoot 
against Jon Ryan’s side, but I determined that we had enough Lisa 
to make the scene work. I wrapped her and she headed back to New 
York.

Mary was a teacher for several decades, and was a good speaker, but 
had never acted, so her scene required a lot of manual intervention 
on my part. We ultimately got it. We had to wrestle with the rumbling 
ice machine that no one at the store knew how to turn off, so Mary’s 
audio was also a bit flawed, but some ambience mixed in later solved 
that. I doubt there will ever be a movie I make that doesn’t have a 
roaring refrigerator of some kind ruining my art!

As we wrapped on the final shots at Flatblack Coffee, everyone was 
starving and exhausted, having only drank coffee, hot chocolates, 



104

Shooting: Day 1

and flat whites. Nina also packed us a nice tote of cookies, crackers, 
nuts, small waters, and Rice Krispie treats, but those were mostly 
gone or inadequate. We were halfway done with the first day and 
already this spent. It’s like being out of breath on the first mile of 
a marathon – it’s panic inducing. Still, we figured the next scene 
would be a breeze. The location was Geoff’s apartment, and we 
were shooting the Noah and Mark big monologue scene. So it was 
just me and JR at a very controlled location.

Nina, Jon Hunt, JR, Cyle, and I piled into my Ford Taurus and drove 
from State Street to Somerville, which was a surprisingly tough 
drive. It was about 4 p.m., and there was some massive parade 
and event in Davis Square, forcing every GPS route to be invalid as 
we kept bumping into closed roads. The packed back seat held a 
measured Nina, a comatose Jon Ryan, and a hyperactive Cyle. Cyle 
was relentless in making noise, cracking bad jokes, and directing 
my driving or offering new routes. Meanwhile, Jon Hunt packed the 
front seat, also on the brink of sleep, and continuously insisted on 
opening the window to cool himself when the rest of us were chilly. 
He and I battled for control over the passenger window. We were 
officially the Griswolds.

Once we were parked and settled, we ordered an healthy amount of 
pizza to knock out the hunger pains. Delicious, doughy, cheesy pizza 
– and maybe something vegan for Nina. Geoff’s girlfriend Maija 
recently had a leg injury, so I couldn’t help but feel like we were 
intruding on her space, gorging on pizza like Thorin’s Company. 
Everyone relaxed into the eating and merriment so much that I 
became afraid that we wouldn’t be able to resume the work ahead of 
us, straightforward though it may be. Bonica and I got to know each 
other better during that dinner – she struck me as a very honest 
and outgoing person, but someone quiet and kind, which is a cool 
extrovert/introvert mix. She seemed psyched to just be around 
productivity and creativity, which I love – some appreciation for 
how cool all this playtime is.

Cyle, Geoff, JR, and I lazily struggled with the cramped room we 
were going to shoot Noah’s scene in. There was a bunch of stuff in 
the room and not a lot of places to put the camera. Cyle’s rig was 
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failing slightly, as the handle bars were falling out of the center, 
causing him to exert more forearm strength in keeping the whole 
thing steady. Once we were ready to begin, Geoff and Jon Hunt 
played their roles from outside the room. Apart from Cyle, Geoff, 
JR, and myself, everyone seemed to be pizza crashing, nodding off 
and bored whenever I peeked outside the room. Then, during my 
closeup, Jon Ryan, still jetlagged and completely without energy, fell 
asleep before my very eyes – while I was delivering dialogue to his 
character. As I previously established, I don’t want to stop the take 
and waste time, so I did my very best to look where his eyes would be 
if they were open and continued the dialogue. At the end of the take, 
he woke up and apologized profusely, but when I then delivered my 
monologue (which, again, is one of the biggest moments in the film), 
JR’s eyes rolled back into his 
head and he looked like 
he was being euthanized. I 
couldn’t help but worry about 
the boringness of the scene, 
but I’ve since received a lot of 
genuine compliments about 
my performance. Geoff came 
up to me minutes after and 
told me I nailed it. But mid-
monologue, I felt like I was 
blabbing at a bunch of people 
who wished I would shut up. 
Maybe that helped.

We still weren’t done with day one. As we completed the Noah 
scene, Maria Natapov arrived and prepared for her night shoot for a 
few scenes with JR. The first was a dialogue scene at a bus stop, so 
we packed our gear and walked to the street corner. In the scene, 
Carla’s sipping on a nip while asking Mark if he’s discouraged by 
how infrequently his band plays. The street had a really nice, trashy, 
Somerville light, and after a take or two of adjustment, Maria was 
playing Carla beautifully. We failed to buy a nip, but Jon Ryan had 
one from the plane and offered it to the good of the film. This was 
one of two scenes in the movie that I wrote myself, so it was easy for 
me. I snuck in another Rocky reference, having written that Mark is 

I honestly didn’t know if Frankie could 
pull off the character, partly because 
I had something very different in my 
head when I wrote it. But he came 
unbelievably prepared and I was 
really happy to see that I was wrong. 
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bouncing a small ball, as Rocky anxiously bounces a small black ball 
throughout most of the films.

Cyle had a very nervous energy, even by his standards. He was short 
and snappy with me, resentful and angry at…something. He started 
to say that “we can’t just do this,” and finally turned to me and said, 
“if anything happens, you’re taking full responsibility.” I asked him 
what his problem was, and finally he just told me – she was drinking 
openly in public. Again, I don’t drink, so I don’t think about this kind 
of thing. I told him, sure, I’ll take responsibility, and we completed 
the scene in less than 20 minutes. Visually, it’s one of my favorites in 
the movie. The wireless headphones were a godsend here, as I could 
never have heard the dialogue with all the street noise. Our mics 
recorded it all nice and clean.

Remember how I said we struggled to find a good liquor store 
location? Well, we never actually secured one. We only needed a 
shot or two of Mark and Carla browsing a liquor store and picking 
out a jug of Carlo Rossi. I suppose technically we didn’t need the 
shot at all, we could just show them with the jug later and not 
explain the purchasing of it, but we thought it added a nice flavor 
– it’s something they stopped and did when they feared that Carla 
might be pregnant.

There was a liquor store on that block, it was nighttime (when the 
scene was meant to take place), and we had the crew and cast all 
available. I thought it was worth asking. Nina, a polite, unassuming 
female, went in to appeal to the owner, but the guy didn’t speak a 
word of English, and wasn’t even able to say no, let alone yes. Bonica 
suggested that maybe we could shoot through the window as they 
browse the store. I thought it was a great idea. Cyle still seemed 
anxious and ready to abort the endeavor at any moment, but he was 
a good sport and collected a few acceptable shots.

After our rogue liquor store scene, we wrapped on a successful 
day one. We packed up and headed back to the car, as the Boston 
people left for their respective subway station and Jon, Nina, Cyle, 
and I returned to the car. Cyle would be spending the night with 
us, as the next day was the children’s birthday party scene in New 
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Bedford. As we walked back with Geoff, I remember looking ahead 
at JR and Maria, who were in full costume. To my eye, they looked 
like characters that had jumped out of Geoff’s script. I was happy for 
him, and for me.

Back at the house, JR took up residence in my furnished basement, 
sleeping in a recliner, surrounded by Xbox merchandise, and a ton 
of clothes scattered around the room, most of which was intended 
as costume for the character. It was up to the actors, with our help, 
to keep track of what costume they were wearing in what scenes. 
So if, for instance, we shoot a scene on Monday and then another on 
Tuesday, and both scenes are meant to take place on the same day in 
the film, the actor has to keep their clothing continuity in check. The 
clothing explosion made me worried that JR was going to struggle 
with this.

Late that night, I saw that Bonica had already posted the entire 
day’s production stills on her website. They looked incredible, and 
moreover, I was impressed that she was still awake sorting through 
photos. Not to be outdone, I went to bed late, syncing video with 
audio. 





Shooting: Day 2

“Know why girls don’t like guys who play in bands? Because you 
spend all your time with a bunch of other dudes in small 

rehearsal spaces. And you smell. Real bad.”
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Uncontrollably, I woke up at 6 a.m. to continue, and finished 
syncing all audio before 8 a.m. With all the technical hurdles, this 
was affirming – we really had captured all the audio and video we 
thought, successfully. Seems like a little thing, but, watching it all 
synced up and safe at home lent some security. 

We were due to get to Mike Brunetto’s house at 10 a.m. the next 
morning. When I got out of the shower, Cyle was on the couch and 
trying to firm up his rig, but decided he would have to visit Home 
Depot after the day’s shoot, which would work, since we were 
scheduled to wrap at 2 p.m. We had to shoot the birthday party by 
noon, then a small scene with Mark teaching his nephew guitar, and 
then a scene with just Mark, his brother, and his sister-in-law. Late 
the previous night, I had re-confirmed the time and address with 
all the parents, but I was getting a lot of “sorry, we can’t make it 
tomorrow – good luck with the film!” type emails. Still, Nina had all 
the props, as well as snacks for the kids, sorted by allergy type. She 
asked me, months in advance, to collect information about which 
kids have allergies.

“Why does that matter?” I asked.

“Because we’re going to have a cake there.”

“That’s for the movie though, not for eating.”

“You’re going to tell a group of kids that they can’t eat the cake when 
we’re done shooting?”

It’s this kind of thing I don’t think about. And sure enough, there 
were a number of allergies in the mix, including “tree nut” allergy – I 
don’t even know what that is.

Before we left for the chaos, Cyle, JR, and I recorded the first 
production podcast of the shoot, in which we took 20 minutes to 
an hour to discuss the previous day’s experience. We kept those up 
all nine days – some were a joy, and others, as we’ll see, boiled over.

Jon Hunt, Nina, and I arrived a minute or two late, but by that point, 
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a group of cars were already parked at this house (which I had 
never been to, and I had only ever emailed with Mike Brunetto.) His 
house was wide open, with parents and kids going in and out, and 
neither myself or Geoff there to justify it. To my pleasant surprise, 
Mike Brunetto was chatting it up with the parents, letting the kids 
play with his dog, and offering people drinks. The scene called for 
Mark’s brother to be grilling, so the grill was out and a big case of 
Sam Adams was ready to be consumed (I quickly found out that 
Mike Brunetto worked for Sam Adams.) The liability of a kid falling 
or getting hurt on the Brunettos’ property was pretty decent, but 
instead of focusing on that, he just seemed thrilled to be involved in 
something dynamic and creative. He was truly a stand up guy.

Car by car, more kids and parents showed up, completely dispelling 
my fear of a shallow turn out. I introduced myself to everyone and 
tried to be good with the kids, while Nina carefully collected the 
talent releases from the parents. She also wasted no time in putting 
up all the birthday decorations across the yard. In no false sense, we 
were throwing a children’s birthday party. 

Geoff and Bonica soon arrived, and Geoff marveled at how he had 
written “children’s birthday party” and was now looking at one. He 

Mike and I were in a band together 
for years and toured in a small van 
with six other guys (and only three 
actual seats) one blisteringly hot 
summer for about a month or so. 
You bond with people in that kind 
of situation, whether you like it or 
not. Seeing him again was just like 
no time had passed, and he was so 
good to this production that I can’t 
thank him enough. “My house? Sure! 
Tons of rugrats running about? 

No worries! Interiors? Go for it.” 
Amazing.

The birthday party scene was one 
of my favorite moments in the 
entire shoot. I have no idea how 
it happened, but when I got there 
and went out back, it looked almost 
exactly like I had imagined it when I 
wrote it. It was completely surreal. 
For a moment, I felt like I had 
walked into my own head. I was so 
happy to be there, so psyched to be 
making something, and so stunned 
that words on a page had turned 
into this. Truth be told, it got a little 
dusty in the room, if you know what 
I mean…
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and Mike Brunetto embraced for the first time in over 10 years, and 
seemed to hit it off like no time had passed. When I felt confident 
that enough folks had shown up and we should begin shooting (it 
was about 10:30 a.m. and many parents had expressed that they 
had to leave by noon), I made a public announcement, introducing 
myself and each of the cast and crew, as well as our intention to be 
done in an hour and a half.

The kids immediately began 
running around like maniacs…as 
though they were at a children’s 
birthday party. We needed some 
footage of them doing just that, 
so we didn’t interfere and instead 
tried to capture it. The sun was 
beating down somewhat hard, 
making big sun highlights and large 
shady spots, which wasn’t ideal, so 
we all got a little cranky and hot, 
especially Cyle. Since we were just 
grabbing pick ups of kids running 
around and being themselves, we 
failed to clap in most of the shots, 
and Jon grumpily reminded me 
that if we’re not clapping, it’s going 
to be difficult to sync the shots 
later. I knew he was right, but clapping distracted the kids and made 
them aware of the camera, so he simply rolled audio and I suffered 
through it in post-production.

Some of the kids were total screen queens, craving attention from 
either our camera or Bonica’s. Those kids were easy to ask things 
from, like to harass Jon Ryan or to yell and scream for our ambient 
audio. Some kids seemed dragged there, as the parents hilariously 
reminded them to “look happy.” And some were just tiny and 
adorable.

Mark was written to be grossly eating a hot dog and drinking a beer 
as the kids frolicked and played around him. As with all food to be 

Child actors harassing Jon Ryan in New Bedford, 
MA. Photo by Bonica Ayala.
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eaten on screen, the actor must nurse the food so that we’re not 
constantly re-prepping it. Jon Ryan is very good at this, typically. The 
problem is, Nina handed him the hot dog, which signified to him that 
it was meant for eating and not for filming. 

He later told us:

“When Frankie hands me food, I know it’s for the movie. When Nina 
hands me food, I figure it’s for making me fed and comfortable.”

A fair assumption, but we had to grill up a few more hot dogs as 
standby.

During the B-roll shooting, actress Luisa Maria Badaracco 
showed up to play Mark’s sister-in-law, Jen. I discovered Luisa on 
newenglandactor.com – she was at a point in her career where she 
was uninterested in doing unpaid work, but the Sexually Frank 
trailer and the script turned her around. She auditioned for Carla, 
but her inherent sharpness made her more appropriate for Jen, a 
tough, loving family member who doesn’t accept Mark’s immature 
antics. She did a great job of playing a townie mom.

Mark’s rant was difficult, because it required the kids to stand still 
as Jon Ryan delivered his lines. He also had some dialogue about 
Santa not being real that we just yanked out in fear. Charlie Tacker 

Slices of cake melting as Jon Ryan performs the birthday scene. Photo by Bonica Ayala.
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played Mark’s nephew, who I later found out is a fairly successful 
and very well-known child actor in Boston – he didn’t really want to 
talk to me, and he sat directly in the sun for his close-up. It was hard 
to convince him to keep his arm down throughout the scene, as he 
tried to shield his eyes.

As Nina predicted, the kids only had one thing on their minds – the 
cake. For the scene, Nina had cut the cake into pieces that were all 
on plates. We placed Jon Ryan at the little table with the cake slices, 
and I personally thought it would be hilarious if he had visibly eaten 
a bunch of it, but the kids did not find the idea funny. We actually 
finished before noon, but it was still a trick to get the kids to hold 
on for cake that long. We did, wrapped them, and considered the 
children’s birthday party to be a big success.

Charlie and Jon Ryan then had a brief scene in which Mark teaches 
his nephew how to play guitar – it’s just for a few shots in an end 
montage so we improvised it. Charlie wasn’t giving the scene much 
energy, so it devolved into Jon Ryan genuinely asking Charlie what 
his musical taste was, and then back-handedly mocking his musical 
preference. It was wonderful.

Finally, we shot the scene where Mark recruits his brother and 
sister-in-law to help him with his taxes. It’s a funny and nice little 
scene, one of my favorites that Geoff came up with, and everyone 
knocked it out of the park.

With nothing scheduled for the rest of the day, we all went to relax 
and enjoy a cookout. Everyone brought a little something, and we 
recorded the second podcast. Cyle returned to Boston with Bonica 
and Geoff. Jon Hunt, JR, Nina, and I grabbed a relaxing dinner later on 
at Not Your Average Joes. At my place, we watched the final episode 
of Breaking Bad, which aired that night. We were all huge fans and 
pretty blown away by the awesomeness of the final season. It was 
both annoying and inspiring to watch the immaculate conclusion to 
something better than I could ever hope to make. 

Seven more exhausting days remained.



Shooting: Day 3

“If I were a manager, I’d fire you.”
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The bulk of Day 3 was scheduled at night – it would be Hana’s first 
acting day, to take place at a music store and then a record store. 
Before that, we had some afternoon stuff planned: Mark and Carla 
at a pharmacy buying a pregnancy test, and Mark buying health food 
at a supermarket (a small montage of him turning his life around.) 
Both would only take a few minutes, if only we had the locations. 
We technically had the supermarket – it was the one location with 
which Ingrid was successful at securing. It was a Jewish butchery 
in Brighton, and the pictures from the website didn’t really indicate 
a solid looking supermarket to me, it read more as a winery or 
something. Still, we had it approved, and it was all we had. I wondered 
if maybe we could shoot the pharmacy stuff at the Butchery and get 
both of those done on another day where we already had Maria, so 
she didn’t have to truck herself out to Brighton for a few minutes of 
shooting. I rescheduled those shots for Day 6, which was a full day 
of Carla and Mark material, so it seemed appropriate.

What this meant was that no shooting took place between 2 p.m. 
on Day 2 and 5 p.m. on Day 3. Day 3 would be the one day Nina 
couldn’t participate because of her work schedule, but she left me 
with carefully documented snacks and props, except for anything 
Geoff had to bring, which included a How the Grinch Stole Christmas 
record and a fake album from one of Mark’s old bands. The Grinch 
record was written to be found by Kerry, which reminds her of how 
much she loved winter and snow days when she was a kid.

In our downtime, JR fought to the death with his laptop, my Xbox, 
and my TV, struggling with the technical details of recording GTA 
V. I lent him as many HDMI cables and software licenses as I could. 
Fortunately, he was staying in a very technically-enabled household. 
We grabbed lunch at Nick’s Pizza in Westport, which was a location 
in Sexually Frank. I introduced him to the chourico and chips calzone, 
a fattening favorite. He told me an incredible story about a trip to 
Vegas when he was 20 that’s still financially impacting him to this 
day.

“That trip was just…no…”

In A-Bo, JR had a very villainous moment, where he stares down 
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A-Bo and tells him why he hates him. In one of the takes, JR was 
possessed by his inner over-the-top villain, delivering the line:

“You must think of me as cruel, heartless, even villainous! No…”

The delivery of that “no” was followed by a sneer, a head shake, and 
some shakiness in his vocal quality. It had Keith Sadeck and me 
dying throughout the A-Bo shoot, and JR still laughs about it to this 
day. So when he says, “That whole trip was just…no…”, it tickles me.

JR, Jon Hunt, and I rolled up to Mr. Music in Allston and fed the meter. 
From the store managers (of which there seemed to be a handful), 
we had vocal approval and one “yeah, sure, whatever” email. Their 
only request was that we shoot during business hours so that no 
one has to stay after. Usually, stores want you to shoot after hours, 
and want you to pay them to stay, but these guys were all hard, aging 
musicians who couldn’t have cared less. They told us that college 
movies were shot in there all the time. 

Though I was grateful for their cooperation, one guy just wouldn’t 
stop talking to Hana about this interactive art installation he wanted 
to do on the subway. When scouting for the location, the same guy 
talked endlessly to me about us putting his music in the film. Even 
though I politely and generously let him blab at me for a half hour in 
the past, he didn’t recognize me from a hole in the wall. His skin was 
very hard – Hana thought he was a tree.

Hana had worked an entire day before this shoot. I really, truly 
have nothing but nice things to say about Hana, and I even find 
her obsessions and annoyances to be pretty charming. I went on 
a big spiel earlier about how crew should be able to stop a take if 
the integrity of a shot collapses. Cast, on the other hand, shouldn’t. 
Unlike the crew, they really don’t have a sense of what’s working in 
the scene and what’s not, because they’re unable to see the frame, 
hear the audio, or imagine the edit. A take with mistakes in it can 
still have a lot of usable moments, but a restless actor will want to 
start over and get it right from the top. Hana, inexperienced at acting, 
was quick to do that, not just from a performance perspective, but 
a technical perspective, especially as it related to her microphone. 
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She was so constantly aware of her mic pack and microphone, 
interrupting takes to ask if it was showing. It was actually pretty 
hilarious, but not ideal when trying to stay on schedule.

The second half of the music store scene had an unusual amount 
of flubs on both JR and Hana’s part, and they started to feel guilty 
(especially JR), which made it worse. Still, after an hour of powering 
through, it was shot.

Jon Hunt, who had gotten heavier since the Sexually Frank shoot, 
was growing more tired by all the standing. In the music store, he 
identified a fold-up piano stool for $30 that could be a portable seat 
wherever we shot. It also took up little space in the trunk. Aaron and 
Mike Morse stopped by the music store and video blogged some, right 
as Jon was buying the stool. Jon is nothing if not a bargain hunter, so 
a $30 stool, Aaron reminded him, was “no church fair price.” Jon’s 
physical comfort made it a worthy purchase. Piano-stool-related 
jokes plagued the rest of the production from that point forward.

Hana Carpenter, acting on her first day, surrounded by crew, including Jon Hunt on his piano stool. Photo 
by Bonica Ayala.
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We were due at In Your Ear for 8 p.m., their closing time, and it was 
only 6:30 p.m., so some folks went to a restaurant while Aaron, Mike 
Morse, and I went to a choose-your-own-topping frozen yogurt 
place, where I reviewed and transferred all the footage. When 
done, we packed into my car and headed to In Your Ear Music on 
Commonwealth Ave. With Cyle, JR, Hana, and Jon Hunt all packed 
in, we became the Griswolds again, and I really couldn’t take it, so I 
blasted radio static over the noise of the car at full volume until we 
arrived at the store. It left everyone a little soured on me.

We stood outside the store waiting for it to close. Cyle’s girlfriend 
and friend of the production, Molly Coombs, showed up to play an 
ironic hipster in the store, who assumes Mark is wearing a Thin 
Lizzy T-shirt to be ironic and funny. As we waited on the street, Cyle 
and I bickered, which developed into a more formal argument. After 
the first few hours on the first day, he had been getting increasingly 
snappy and short with me, expressing impatience when trying to 
solve problems. This was deterring me from working with him on 
issues, and instead I would look at his frame and make a judgment 
call.

“Do I ask him to adjust it the way I want, and deal with the grumpiness 
and communication breakdown sure to follow? Or is this good 
enough? I think it’s good enough.”

When creating something that’s going to last forever, complacency 
like that is deadly, and I knew he wouldn’t want me to feel that way, 
so I spoke to him about it. He found me equally guilty of the same sort 
of thing, and neither of us could pin the other’s claims down with 
any proof. Still, we committed to working on it. The little argument 
chased Hana and Molly away from the blast site. Hana later told me 
it was scary because I did that thing.

“What thing?”

“Where you fold your arms, frown, listen very intently to the other 
person, and prepare to unleash a scary argument.”

“…I do that?”
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We finally went into the store, which was pretty awesome - the 
ceiling was peeling, there were flyers for bands no one will ever see, 
and every square inch of the place was covered in cassettes, vinyls, 
and memorabilia. It was tough for me to squeeze between the aisles, 
and harder still for Jon Hunt and his piano stool. This location was 
approved by a night manager who didn’t consult the owner. When I 
called during pre-production to confirm it, I did get the owner, who 
angrily repeated that if the night manager wants to stay late, that’s 
his business, but he’s certainly not going to. 

“I’m tired of all these student films wanting to shoot in here.”

A bit more about locations and 
writing: did I have any idea we could 
shoot at Mr. Music and In Your Ear 
records when I wrote the script? 
No. But they were the exact, specific 
places I had in mind. I also knew if 
we couldn’t, there were other music 
and record stores, and one had to 
eventually let us do it. These were 
among the most detailed locations 
in the script, which should tell you 
something. I didn’t write anything into 
this script that 
I thought was 
going to be out of 
our reach. Some 
people say shoot 
for the moon, 
and that’s certainly one way to go 
about it, but if your scene doesn’t 
really have to take place in an aircraft 
carrier, maybe don’t write that in. If 
you’re a lean, low- to no-budget team, 

keep that in the back of your head 
while you’re writing.

Conversely, if you know you have a 
shot at using a good location, put it in. 
The record store and music store look 
great in the movie because they’re 
authentic. We couldn’t have built 
better sets if we had the budget to do 
it. I knew people who knew people at 
Mr. Music, and instead of having the 
characters talk in a basement, I wrote 
in something visually interesting. 

One of the worst filmmakers to 
ever shoot in America was a man 
named Coleman Francis. This auteur 
was responsible for such celluloid 

tragedies as 
The Beast 
of Yucca 
Flats, The 
S k y d i v e r s , 
and Red Zone 

Cuba. I know because I own them 
all. Francis knew one thing, though: 
production value. He had a buddy who 
owned a small, single engine airplane 
and that airplane made it into all of 
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I paid the night manager $30 to come out (on a night he wasn’t on shift) 
and supervise us for about two hours while we shoot the scene. Geoff 
and Bonica had to leave early, but when they arrived, Geoff started 
kicking himself for not bringing the Grinch record. We searched the 
store for it, but they didn’t have it. We expended a useless amount of 
disappointment over this, as “John Denver and the Muppets Christmas” 
served just as well – better, perhaps, since Mark tells his nephew at the 
beginning of the film:

“The rock star is dead man. Like Jim Henson. Or the Muppets. Or some 
of the Muppets. I don’t know, I don’t really speak the whole kid thing.”

Hana continued to lend a fun and funny tone to the proceedings, taking 
an odd amount of joy in clapping in her scenes, performing the claps 
like a mix between Vanna White and an orangutan.

Molly nailed her “character.” Apparently she really struggled with the 
costume (I told her to just dress like a hipster), and she ultimately 
arrived in her normal attire, but different shoes. Her feet are not in the 
final edit. Or any shot taken, for that matter. 

Our talk outside seemed to leave Cyle with a frustrated depression, as he 
didn’t seem to know how to solve the problem beyond getting quieter, 
which read to me as indignance, which caused me to be frustrated. Six 
days left…

Cyle and Hana purchased records on the way out, and we called it a day. 

his movies because it gave his film 
some production value. I’m not saying 
you should be forcing things into your 
script, but if your mom’s best friend’s 
daughter owns a restaurant… maybe 
write one in, because that’s a location 
you can probably use for free one night. 

If we had to actually rent all the music 
equipment in Having Fun Up There, we 
would have been out a lot of money. 
But nearly everyone I know owns a ton 
of music gear, so there’s production 
value without having to have a budget. 
Think about the things you have access 
to for cheap or for free, and keep it in 
mind when you’re writing.    





Shooting: Day 4

“I’ve been at this for a long time.”



124

Shooting: Day 4

Day 4 would be our hardest so far, and perhaps the most challenging 
of the shoot. It was the Radio shoot (the bar with the Rocky painting), 
which involved a live band (including all the instruments), a good 
deal of extras, new actors such as the bartender, a professional 
gaffer, and (by his command) more production equipment than I 
had ever worked with. 

That gaffer was CE Courtney, a former professor, dear friend, and 
insanely talented cinematographer. We stayed in good touch after 
the MFA, as I helped edit and shape an experimental documentary 
he was working on. He was no longer with my school and had nearly 
moved South, but a relationship kept him in Boston, which was 
certainly good for our production. Still, he was only able to commit 
to this one day, which we desperately needed him for – there were 
no practical lights in Radio.

I still worked at my film school, and assumed as staff, I could take 
out some equipment for the shoot. I understood that tuition paying 
students would take priority over me, but it’s a large equipment 
center – surely there was something we could use. First, I asked CE 
what he wanted. As we spoke, he rambled off the following items 
(note: I don’t know what half of this even is. This is for the benefit of 
the camera geeks):

•	 		 4’x4’ doubles and 2’x2’ doubles - kinos, both   
 tungsten and daylight tubes

•	 2150W and 1300W smaller arri kits
•	 1’ square panel LED light or LED brick lights
•	 Several 1ks and 2ks
•	 Selection of party gels
•	 A couple of 2K zip lights that come with egg crates
•	 Multiple C-stands and sandbags
•	 Half a dozen baby plates and half a dozen cartellinis
•	 750 watt soft light with egg crate
•	 Multiple apple boxes
•	 Bunch of stingers and extension cords

We weren’t able to get most of that. This is ultimately what the EDC 
gave us instead (to CE’s disappointment, although he still made 
magic out of it.) I still don’t know what most of it is:
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•	 5 Extension cords
•	 EDC gel kit
•	 Mole 2K open face
•	 Mole 2K chimera
•	 Three-point light kit
•	 Diva light
•	 Rolling diva light kit

CE went out and purchased a big bag of rope lights and small bulbs 
from Home Depot, for which I reimbursed him. I could barely fit any 
of it in my car, pared down though it may have been. We didn’t have a 
truck or a U-Haul or a van. We also needed the equipment for Tuesday, 
October 1, and the equipment center needed the order back the next 
day.

Meanwhile, Geoff prepared his brother Scott and several musician 
friends to arrive at 10 a.m. at Radio. We were told we could use their 
drum set, but we would have to provide any other instruments. Scott 
and friends would be “Hobnail Boots,” a boring Britpop band who plays 
uninspired music while Mark has a drink. 

I was sending last minute emails to the group of interested extras who 
had contacted me. Much like the kids, I was getting a lot more maybes, 
nos, and non-responses than yeses. A local musician and filmmaker 
named Sophia Cacciola contacted me, excited to jump on, as she and 
her husband had played many times at Radio and had shot a few music 
videos there. A 46-year-old exotic model had also contacted me the 
week before, and I happily cast her as the “leathery” and aged Boston 
bartender. She and her boyfriend thought it was hilarious, and she spoke 
to me on the phone for over a half hour, preparing for the “character” 
that was really just her. I expected it to be weird and wonderful.

It being a Tuesday, we had rush hour traffic to contend with, and I 
had to pick up the pile of equipment from school, then make it over to 
Somerville for 10 a.m. To beat the rush hour, I wanted to leave by 6:30 
a.m. Jon Ryan elected to join me, while Nina and Jon Hunt would leave 
a little later and head straight for Radio.

Hana wasn’t required for this day, so she was working at our office 
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near the equipment center. She came out to meet JR and me and 
helped schlep the equipment from the EDC to the illegally parked 
car, guarded by a rock star, chain-smoking Jon Ryan. The equipment 
staff were very friendly, and many of them knew me, and they all 
seemed to know CE, eager to see this movie we were working on 
together. They all knew more about camera and lighting equipment 
than this two-time film student would ever know. They categorized 
some of what we booked as “film” equipment and some as “video” 
(a stupid distinction, if you ask me), which were to be picked up at 
two different counters that were booked for two different times (9 
a.m. and 9:30 a.m.)

We Tetrisized the massive light cases into the trunk and back seat 
and headed off for Somerville, arriving around 9:30 a.m. The parking 
situation was bad – there is nowhere to park in Somerville. Having 
all of the heavy equipment, I decided to pull into a spot that looked 
owned by Radio. There seemed to be two spots, one for vans that 
park at Radio, and one right next to it for the adjacent residencies. 
At best, I would keep the car parked there for the day, and at worst, 
temporarily stay there, unload all the equipment, and then hunt 
down some street parking. Jon Hunt and Nina had already struggled 
with that, and we met them in front of the building.

We unloaded the equipment out of my car so it would be ready 
to move into the location at a moment’s notice. The door to the 
location was locked, and Aimee wasn’t there yet to let us in, but 
we were still early. Geoff, Bonica, Cyle, a small spattering of extras 
(not the exotic model bartender, though), Scott, and the musicians 
all slowly arrived. The musicians pulled into the resident’s parking 
spot and unloaded all of their equipment as I had. I spoke to the 
driver:

“Thanks for coming. This is going to be great. That’s probably 
a residential spot you’re in, do you want us to look after the 
instruments while you park someplace on the street?”

“I can’t park on the street, my sticker expired.”

“Well what if you have to move?”
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“I’ll move.”

We were now sprawled out across the sidewalk of Radio, with 
many thousands of dollars of equipment unloaded. I saw CE drive 
by at one point, but it would be another 20 minutes before I saw 
him walk up to the location as he battled for a parking spot. The 
musicians talked and laughed amongst themselves as Sophia 
effortlessly joined them. I couldn’t tell who already knew one 
another and who didn’t.

…and I didn’t care, because it was now 10:15 a.m. Remember 
Aimee, the owner who had a change of heart and didn’t charge us 
for the location? Yeah, she was nowhere to be found. And amidst 
coffee shops, bus stops, liquor stores, record/music stores, herding 
children, herding extras, mandolins, and bickering with Cyle, I had 
failed to make contact with Aimee since our email exchange. And I 
didn’t have her cell phone number.

10:25 a.m. Definitely panicking now. Nina’s experiencing the brunt 
of this, as I pace and swear under my breath, and check my cell 
phone obsessively, Googling Aimee’s name and wondering if there’s 
another owner of the bar I can contact. I text Hana – she reminds 
me that the manager of the equipment center is a musician and 
might know how to contact Aimee. I try him but don’t get him. The 
rest of the rabble seems unfazed, enjoying each other’s company, 
breathing in the fall air, looking forward to a film shoot but not 
especially caring if it happens.

I’m reviewing scenarios. What if it’s a complete wash? Is there 
another location I can get within the next…half hour? I have all 
these people and resources slated for this day. Sure, we had our 
Jon Ryan contingency week, but if Radio falls through, I’ll have to 
arrange for another bar, hope I get one because I still hadn’t gotten 
my second bar location, and hope CE, the musicians, actors, and 
extras are all available for that contingency day.

No. No, no, no, no, no! This shoot had been going way too well.

After 10:30 a.m., Geoff finally picks up on my anxiety.
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“Hmm. Okay, yeah, hmm. Do you think she forgot?”

“It sure looks like it.”

“Do we know where she lives?”

“What are we going to do, knock on her door? And no, I don’t 
know where she lives.”

“Yeah, I’m just wondering if she slept in.”

My shortness and increasing insanity is becoming more audible 
to the group, as my cool-headed reputation quickly evaporates. 
Sophia perks up, smiling and calm.

“No Aimee?”

“No Aimee.”

“Yeah, no, she does this all the time. You want her number?”

“…you have her number?!”

“Yeah, like I said, I play here all the time. Everyone knows Aimee’s 
a total flake.”

I dialed Aimee’s number and received a response way worse than 
a voicemail message. An automated message from the carrier.

“The Verizon customer you have reached is currently unavailable. 
Please try again – “

I must’ve tried that phone number another 15 times. Nina was 
grumpy alongside me, and from what I could tell, put off a little 
by my rage. But she was still my ally.

Over by the cars, there was some graffiti in the parking spot. 
There was a black stencil painting that simply said “Not Art.” 
CE took a cell phone photo of Jon Ryan standing next to it. He 



129

Shooting: Day 4

showed it to me while I was 
still pacing.

“Pretty good picture for this 
morning, right?” he said in 
his well-humored, slightly 
twangy accent. It actually 
made me crack a smile.

Geoff continued to counter-
balance my mood with some 
hopeless optimism.

“Well, what if…is there any 
other place to shoot? Is 
any place open?” he said as 
he lazily gazed around the 
block.

I was about to snap at him, 
but kept it inside. Yeah, 
Geoff – there’s like, two bars 
up the road. Let’s just walk 
inside and ask if we can take 
over their business, right 
now and for the rest of the 
day, in which we’ll tape up 
their windows, bring in big 
lights, thousands of dollars 
of camera equipment and 
instruments, and dozens of 
people without property 
or safety insurance. I’m 
optimistic!

But as that all ran through 
my head, and I looked at 
everything we had done to 
prepare for this shoot, I also 

Optimism is in no way something 
people associate with me. But, still, 
balance is important. Bad moods, 
anger: these kinds of things spread 
like wildfire, be it on a movie set 
or in a band setting. Having spent 
years doing things as a group in 
music made me learn quick that if 
you all start down the path of anger 
and cynicism, you’re drastically 
reducing your chances at salvaging 
anything from whatever it is that 
has gone wrong.

 

Jon Ryan, standing next to a scary premonition. Photo by 
CE Courtney.
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realized that the slight chance for a “yes” was worth it. “The worst 
they can say is no” is a tenant of independent filmmaking that I’ve 
preached for years.

I stammered, with some indignance. “Well…we better not stand 
around for much longer! We better start looking - !”

Before I finished my sentence, Nina was darting off down the street, 
with her tiny backpack and incredibly powerful “I’ll do it!” attitude. 
Geoff chased after her. I stayed behind and worried uselessly.
While we were waiting, sure enough, a resident tried to pull into his 

Nina and I walked in and she 
immediately started getting to the 
bottom of the age old question, 
“Who’s in charge around here?”  

If I haven’t mentioned it earlier, Nina 
is absolutely critical. A problem solver, 
a polite but firm and commanding 
presence when she needs to be and 
of a logical mindset that keeps the 
rest of us flakes on track. All of the 
minutiae and details it takes to make 
the day-to-day of a shoot happen? She 
was all over it. No Nina? No movie, as 
far as I’m concerned. 

I jumped in on the conversation 
after Nina had already shown the 
guts to get it rolling. We explained 
what was up and told him what we 
needed. Then he looked around at 
the one patron in his bar, did some 
quick mental arithmetic and charged 
us 150 bucks for the afternoon. Can’t 

beat that with a stick, especially when 
you were as far up the creek as we 
were. 

Frankie is a seasoned filmmaker at 
this point, and even he almost forgot 
that golden rule: all they can do is 
say no. Had we forgotten that rule 
entirely, I don’t know if we could have 
finished the movie in the nine days. 
Simply walking down a block and 
asking a man a few questions (and 
giving him some money, of course) 
saved an entire day of shooting. 

 

Nina holding a boom on the set of I Need to Lose 
Ten Pounds. Photo by Jon Hunt.
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parking spot, and couldn’t because of our musician’s car. It turned 
into a 10 minute ordeal of repacking the musical gear, moving the 
cars, and loading the lighting equipment back up to make room for 
the car to park behind me. The added stress, especially since I knew 
it was going to happen, left me in a bad way.

Extras, who I really hadn’t gotten a chance to meet, started slowly 
coming up to me.

“Hey, just so you know, I have to go by noon…”

We had asked them to stay until 4 p.m. “Just go now, whatever, thanks 
for the times,” I wanted to say. “No problem, sorry for all this,” I said 
instead.

Nina and Geoff were in the distance, walking back with some speed. 
I read them as having an air of optimism, which seemed impossible 
given the circumstances. I expected them to have options, but not 
good ones.

“Okay…PA’s Lounge…they’ll let us shoot until 4 or 5 p.m…if we give 
them $150,” Nina said, slightly out of breath.

“Really? …where is it?”

She pointed to a building that couldn’t have been further than 200 
feet. “See that car? And that big door? It’s right there. We could walk.”

I couldn’t believe it. Suddenly, that $150 I waffled over with Aimee 
months back felt like a steal to solve our problem. It was 11 a.m. We 
were an hour behind to shoot over 25 pages. Let’s do it.

“Okay! Everybody! The location has been moved to PA’s Lounge, that 
way! If you have to move your car, do it now. We’ll all meet there in 
10 minutes!”

Action started taking place. I moved my car out of the Radio spot 
and into an illegal spot across from PA’s. I spent some time with Nina 
and Jon Hunt moving the carload of equipment up to the door. I hadn’t 
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even considered if the location was adequate. I just knew it would 
have to work. I emailed any extras or actors that hadn’t shown up or 
weren’t due yet, informing them of the new location.

I walked in for the first time and saw a bar, a few tables to the left, a 
big open, standing area for an audience, and a stage for musicians. No 
Rocky painting but…fine.

I was in a daze. CE and Bonica hit it off instantly and were hard at 
work blacking out the windows (it was all supposed to take place at 
night.) Nina leapt in to assist. Remember how I said to designate a spot 
for people’s stuff? I lost complete control over that, as the standing 
audience bullpen became infested by backpacks, empty waters, guitar 
cases, party gels, plastic bags, and more. I heard later that one of the 
musicians went home to grab a drum kit, since we had been counting 
on Radio’s – I don’t even know how or when that happened.

I went to the owner, shook his hand, and thanked him. Nina had already 
paid him. Moments earlier, his bar was near silent, with one or two 
heavily sedated day drinkers. Now, we had wrought pandemonium on 
his grounds. I looked at the wall near the tables – there were pictures 
of the man I just met, decades younger.

“Frankie, who needs to be mic’d in this scene?” Jon Hunt asked.

“Um…” I tried to locate a script in the chaos.

“Frankie, where are we starting?” Cyle asked.

I found a page and saw we were shooting Mark entering the bar. He’s 
meant to be stopped by a bouncer. I hadn’t cast one, officially, I just 
hoped one of the extras would be acceptable. Looking around, I only 
saw one largish dude named Yuval. He had told me earlier he needed 
to leave by noon, which was a half hour away.

“You want to be the bouncer?”

“Yeah, of course! Is it a speaking role?”
“Sure is, here are the lines.”



133

Shooting: Day 4

At some point during this, Nina and JR had asked for my car keys to 
either retrieve materials or move the car around the block. I have 
no idea. But soon, Nina became the set valet, moving people’s cars 
for them as their two-hour parking ran out so that they wouldn’t 
have to delay shooting.

Cyle and CE had known each other previously and became a quick 
team, as Cyle would set a basic frame and CE would paint the 
background with lights. He had the strength of 10 film students…
plus two. The dude barely needed a prompt or direction to begin 
work, and yet wasted no effort. That’s what experience gets you, 
folks.

JR was in costume. Yuval was…in place? The bouncer was written 
to have a Ramones shirt, which was Geoff ’s Rocky – but the 
Ramones shirt was thrown in with JR’s clothing explosion and 
hadn’t made it to set. JR felt overly bad about it, but I just thought 
it was miraculous that we were about to fire off a shot. Cyle set 
his frame, and it was a bit boring – just a doorway with JR walking 
in. I made mention that there was little depth and some of the 
daylight was spilling in. CE silently jumped into the frame and 
began adjusting and I waited patiently.

“Frankie, just call ‘action,’” CE hollered.

Call action? He was in the shot. But he told me to call action with 
such confidence, I thought it was worth testing.

“Ohhhh-kay. Action!”

Within milliseconds of calling action, the final rope light gracefully 
fell into place in frame, there was a nice halo behind JR’s curls, and 
CE did a ninja-vanish. JR walked in and we rolled the first take 
in a day full of almost impossible circumstances. That very take 
is in the final movie, so when you see that shot, just know that 
everyone behind the camera is running on adrenaline, fear, and 
Oreos.
The musicians were still getting ready, so we shot Mark at the bar 
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overhearing three extras converse (which includes the film’s title, 
“you guys looked like you were really having fun up there”.) We 
only had three extras to spare anyway (one was Sophia), so they 
all got a speaking part. We had to frame the shot carefully to imply 
that there were more people at the bar, because any wider and you 
would’ve seen nothing but backpacks and snack wrappers.

The musicians were set up, and I knew shooting their scene was 
going to be one of the more complex arrangements of the day. 
First, we had to work out the “music” they’d be playing. They had 
to be bad…but not like, amateur and unpracticed, just uninspired 
and dull.

Geoff relayed his 
vision to his brother, 
who started playing a 
few notes. Chris and 
Jason (keyboardist 
and drummer, 
respectively) followed 
suit, and played 
something laughably 
perfect. Directing a 
band is super loud and 
intimidating to control, 
but I often forget that 
on set, everyone’s 
regularly looking to me 

for feedback, so simply holding up my hand silenced the Britpop. I 
wielded power.

I only had one thing to add – something about the riff they were 
playing gave me the feeling that any moment, they were going 
to stop and say something to the audience, and then resume 
enthusiastically.

“Hey, Scott, maybe you could say something like, ‘do you feel us?’ 
or “still with us!?’”
They began playing again and quickly agreed on a stopping point. 

Left to right: Scott Tarulli, Jason Baldock, and Chris Barrett, play-
ing Hobnail Boots at P.A.’s Lounge. Photo by Bonica Ayala.
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Scott leaned in close to the mic, and quietly:

“…are you with us?”

Bam bam bam, do do do!  

“Perfect!”

A bit of coverage later, and the music-playing of Hobnail Boots was 
wrapped. I was incredibly relieved.

“Okay, so the next scene is going to take place later at night - !”

CE instantly started dimming things. ‘Nuff direction.

It was time for Maria to play her big song. Her boyfriend, John, the 
author of the song she would play, was on set. He, JR, and a few 
others informed me that she was riddled with nerves – it hit me that 
I hadn’t reviewed the song since the first time I heard it (when it 
was unacceptably bad), and that some movie magic was going to be 
necessary to get this done. Still, it was my job to put her at ease and 
get shooting so we could move on to the rest of the day.

I found her in the back of the bar and she started rambling to me 
about how it might take a few takes, and to please let people know 
she’s not a musician, and to please know she’s been practicing but 
hasn’t gotten the time she’s wanted, and that if it comes out bad we 
can have John just do the guitar track, and, and, and…

We got her up on the stage and took it in a very pretty close up. As 
for the performance, the guitar playing was rusty and she was a bit 
off-key. Was it irreparable, with a dubbed guitar track, some cuts, 
and some coverage? In my opinion, no, but I would receive more 
opinions later.

The crowd was meant to be speaking over her during her 
performance, to her frustration, which meant we had to shoot a 
crowd. Hobnail Boots and any extra we had up to that point was 
crowded together to make a moderately convincing group of bar 
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attendees. I asked Scott to call back to his line.

“Scott, after she yells shut up, can you turn sharply and say, ‘We’re 
still with you!’?”

He did it, and it was dumb. Watch the bloopers.

Good or not, Maria was done, and she could relax for the rest of 
the shoot (even though she had over three heavy dialogue scenes 
ahead, but to her, that was child’s play.) Nina had reminded me that 
we may be asked to leave at 4 p.m. at the earliest. It was 1:20 p.m. 
Still, neither the owner nor any of the customers were fidgeting at 
all. I felt no actual pressure to stay on course, but there was still a 
good chance the owner would eventually tap me on the shoulder 
and say, “Uh, can you leave?” So I kept my mind on 4 p.m.

It was time to shoot the last scene of the film, in which a youngish, 
hipster-aged bartender asks Mark about his music career, and 
when he normally would diminish his aspirations, he proudly 
hands her a final mix of “Snow Day.” I asked Melissa Campbell, an 
old friend from the MFA (and not an actress) to play this bartender. 
She showed up on time, friendly as ever, and I saw her arm tattoos 
for the first time – colored pencils with colors running down them. 
It seemed right for the character and situation, and the discussion 
about art.

In the script, there were actually two bartenders on different shifts 
in this location (the bar was named “Skeller’s Cheeseburger King” 
in the script, as a bit of trivia.) The first was the leathery one I 
referred to earlier, meant to be played by the 46-year-old exotic 
model, and the other was this hipster girl at the end. I noticed an 
email from the exotic model that she showed up to the old location, 
and when we weren’t there, she went home. She was disappointed 
to receive my “we’re at a new location!” email and asked what she 
can do to work with me again. I told her she could be a bartender 
extra in the other bar location that we’re due to shoot later in the 
week (whatever that may be), but she didn’t show up to that shoot 
either. I haven’t heard from her since.
Additionally, as we were setting up for the last scene of the movie, 
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Sophia and I received texts and voicemails from Aimee, apologizing 
profusely for the oversight – she thought it was next Saturday (I’m 
not sure where she got that.) She said she wanted to make it up 
to us. Suddenly, I wondered if we could get Radio for the second 
bar location which was still undecided. Maybe that Rocky painting 
wasn’t completely out of reach. But should we rely on this person 
a second time? It was difficult to say. Nina said she would go down 
and discuss with Aimee.

In the interest of time, we shot the hipster bartender scene kind of 
boring – shot/reverse shot, contrary to our stylistic wishes. Still, it 
was well-lit and well-composed, so I have no complaints. We wrapped 
that in less than 20 minutes, slowed down only by Melissa’s need to 
understand every logical detail of everything she was doing (“wait, 
why would I count money inside the bar instead of out by a table?” 
or something like that.) She’s a filmmaker, not an actress, and that 
came out while shooting. When I asked for her to just hush and trust 
me, she seemed to get a little grumpy. To be fair, her concerns were 
often correct, just not worth the time we didn’t have.

It was now almost 2 p.m. I had to get through the final shot of the 
film and then three lengthy dialogue scenes. That last shot should 
be the most visual, final impression of the character, symbolizing his 
decision to work food service into his 30s and 40s as he continues 
to play music. I envisioned it as a big, wide shot of the empty bar 
and him mopping, almost like a landscape or a vista. I barely even 
described it that well to CE and Cyle as they got the shot set up in 
less than 5 minutes, while JR located a mop. It was executed with 
perfection after two takes and we moved right along.

In 2006, shortly before A-Bo, I took a film class called Film 2 in which 
we were required to make a short movie shot on 16mm film. I was 
pretty broke throughout college, and film shooting and processing 
is super expensive and difficult to execute successfully (it requires a 
lot more care in lighting.) My solution was to design a story in which 
the same event, in time lapse, takes place Monday through Friday 
in the same location, necessitating the same camera set ups again 
and again. Then there was a variation/punchline at the end. But the 
point is, I was able to shoot it outside (no lighting!) and roll all lines/
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actions for the whole film in one take per set up. It was an insanely 
economic way of shooting on film, both budget- and time-wise. 

I remember showing my dailies to my film class and film professor 
and they were all pretty bummed out on me for shooting in this lazy 
fashion.

Well forget them, because it’s that kind of low-budget technique 
that allowed us to wrap these three, heavy dialogue scenes in the 
remaining two hours. It was simple – it’s two people sitting across 
from one another at a table. All you really need is a medium shot of 
the two of them at the table, a close up of JR, and a close up of Maria. 
Cut those three together and you have a competent, well-covered 
dialogue scene. The intention in the script was that this bar was 
“their place,” and to that end, I tried to justify the routine nature 
of these camera set ups as “them coming back to the same spot, 
in repetition.” I sold that line to Geoff, Cyle, and CE, none of whom 
seemed to buy it but all seemed to accept it.

To that end, the most economic way of covering the scenes would 
be to light and set up for the first shot (say, the closeup on Jon Ryan) 
and run the whole scene. Then, keep the lights and camera right 
where they are and have JR (and if she’s in the frame, Maria) change 
clothes. Then, run the next scene. Do a final costume change and 
run the next scene. When all three scenes have been captured in his 
close up, move to Maria’s and shoot exactly the same way.

So when you watch the three bar dialogue scenes with Mark and 
Carla in the final film, you’re seeing three shots cut together that 
weren’t shot contiguously at all. Movie magic.

We had two extras remaining: Sophia, and a woman named Tyffani, 
who was an actual mom in the birthday party scene (meaning, she 
was the mom of a child extra, appeared on camera in the birthday 
party scene as a mom extra, and then showed up on this day to play 
a bar extra. We had an official groupie!) We staggered them per 
scene, so that someone different sat behind Mark or Carla in each 
scene, giving the littlest bit of an illusion that we weren’t the only 
people there. A little bit of distant band music and some background 
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chatter mixed into the edit, and you’d never know.

Speaking of no one being there, PA’s did have one day drinker, a 
hard-looking woman who was in her 60s or 70s. She was clearly 
a regular, as the owner seemed to coddle her some and respond 
to her neediness. She griped about how bright our lights were, but 
wouldn’t move from her permanent place at the bar, so we made our 
best effort to dim lights when not shooting. As we rolled through the 
often heavy and emotional dialogue scenes, she had a front row seat 
to the show, laughing while we were rolling takes and expressing a 
loud “Mhmm” or “Very good” every so often. I found it so hilarious, I 
could barely concentrate. At one point, Jon Hunt had to stop the take 
for a few minutes and adjust microphones. Practically in earshot of 
Jon Hunt, she shook her head and said to me:

“You’ve gotta get rid of him. The fat guy.”

I didn’t feel like telling her that without Jon Hunt, I wouldn’t make 
movies. I owe most of my creative life to that fat guy. Still, the 
absurdity of the situation was funny.

Melissa Campbell stuck around and played the bartender role that 
the exotic model was supposed to play (which honestly worked 
out better, to only have one bartender, so at least we’ve met the 
person in the last scene earlier in the film.) We wrapped a couple of 
quick close ups for her, completed all work to be done at P.A.’s…and 
somehow weren’t done shooting.

One thing that was appealing about Radio was that it had a 
downstairs, with another stage for musicians. We had planned to 
shoot a segment for the film’s final montage in which Carla is on 
tour with her old boyfriend and band (to be played by her real life 
boyfriend, who had stuck around all day, and his real-life drummer, 
Derrick.) Carla acts like a drunken mess and the band tosses her. 

I met Nina over at Radio where she had been talking with Aimee. 
Aimee felt very guilty and wanted to offer us the location for the 
downstairs shoot, and the secondary bar shoot later in the week. 
She was also offering to make us pancakes on the day of the next 
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shoot, which I insisted wasn’t necessary, but she insisted it was. She 
blushed a little when I mentioned that the shoot would have to start 
in the morning – she apparently works until 2 a.m. and has a hard 
time waking up. But she offered to hand the store keys to Sophia to 
let us in. Sophia couldn’t make it that day. There were still details to 
sort out about this.

As for this day, since Maria’s friends had shown up with instruments 
in tow, they all wanted to get the montage shoot in the can. Everyone 
except for the core group of us left, as we ditched unnecessary 
equipment and headed to the Radio basement.

Nina had an intense migraine from moving in and out of the blacked 
out location and the bright sunlight, and was in no mood. We had 
some manner of scuffle out by the car – I was asking Nina to sort out 
the details of shooting later in the week, but she wanted me to do 
the negotiating. I was about to be busy shooting, and didn’t want to 
lose Aimee, so I pushed back on her to do it, and it ticked her off. We 
spent the next hour in a quiet state of marital resentment.

While dropping off equipment, I also exchanged some brief words 
with Geoff about the day. He was hung up on the poor musical 
performance by Maria, but I wasn’t convinced that it was that big of 
a deal. It was the first time in the entire endeavor that he insisted I 
was wrong, so naturally I was eager to edit and be right.

Coming down from the stress of the day and the bickering in the last 
several minutes, I walked into the basement area (which smelled like 
dead animals) and hardly had the energy to find what I wanted out 
of the scene, much less ask for it from Cyle and the band. Cyle took 
an elemental kit and quickly built a competent lighting set up, and 
we decided to both improvise the camera work and performance. 
With no extras left to make up a crowd, Geoff and I shouted heckling 
insults at Carla off-camera, which was a ton of fun. You can hear 
them in the final film.

Wrapped, I had some final words with Aimee, who said, “You know 
what, I don’t care what I have to do, I’ll make sure I’m there at 10 
a.m. No problem.” Nice as that was, it wasn’t satisfactory given the 
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miscommunication from the morning, but it was hard to figure out 
if that was caused by valid date confusion. I told her I would call her 
the day before.

I waited at my car as Jon Ryan took 20 minutes to buy cigarettes 
and hit the john at a nearby Market Basket. He and I were going 
to head back to school, check the equipment back in, pick up Hana 
to stay over with us (she had a shoot with us first thing the next 
morning), grab dinner, and try to fit in some relaxation. It dawned 
on me that I was dehydrated and hadn’t peed all day, so I picked 
up a huge water. On the way to the equipment center, my GPS took 
me a crazy way, and then a flat-out wrong way, so it took well over 
an hour to get there, causing JR and I to get punchy and very silly. I 
can hardly explain this, but we were imitating all the traffic lights in 
the city, first in the voice of Mike Ehrmantraut from Breaking Bad, 
ending every sentence with a judgmental, “Walter…” So maybe we 
would say something like:

“In about a minute, Walter, I’m going to turn green. I want you to 
drive through me, at a reasonable pace, and we’ll all get through 
this. Understand, Walter?”

Then it devolved into Bane, from The Dark Knight Rises.

“Good evening, brother. You will yield to the yellow light, not jump it. 
They’ll expect one of us in the traffic lane, brother!”

We laughed like children and eventually got Hana. On our way home, 
Nina called our favorite local Chinese Restaurant, The Oriental Pearl, 
and ordered a haul. When we got in, she was settled hard into bed, 
coming down from the migraine, but Hana, JR, and I ate our weight 
in crab rangoons, rice, beef teriyaki, and chow mein, and watched 
YouTube. We made a little time to record two podcasts, one for Day 
3 and one for Day 4. JR planned to get some work done with GTA V, 
starting around midnight, setting himself up for exhaustion the next 
morning.





Shooting: Day 5

“Willy nilly?”
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Day 5 was lightly scheduled, and after the Radio fiasco, we needed 
it. Only one scene was to be shot, a short dialogue scene at a bowling 
alley starring JR and Hana. We got up early to beat the rush hour, 
but still slogged through traffic to reach the location (of which I will, 
again, not name, because I’m about to get real.) Jon Hunt debated 
with the GPS and we ended up in some kind of industrial park. Still, 
we arrived “on time” (the quotes will soon be apparent.)

Let’s backtrack. What was scripted was simple – Mark and Kerry 
have lunch at some kind of snack bar or restaurant or outside table 
or even park bench. It didn’t really matter, but in pre-production, we 
just needed a location, and preferably something visually dynamic. 
This particular location was suggested by Geoff, who remembered 
it having a nostalgic game/arcade room. When we walked in, that 
game room was under heavy renovation, with loud vacuums and 
drilling. So we had a choice of either the first floor, which had white, 
ugly, small alleys and no lunch tables, or the second floor, which had 
a lot more color and a few pool tables. But, it was the floor with the 
loud renovations.

I wish that choosing the space to shoot was our only problem. I went 
to the front counter and mentioned that I spoke to Alex (let’s just 
call him Alex), and he said we could shoot here on this date…so, here 
we were! The front desk guy smiled and told me I was lucky that 
Alex was even here today, but he happens to know that the owner 
(who is not Alex) had not approved us.

Alex was a gigantic Solomon Grundy-lookin’ fellow, but very kind. 
He was nervous, insisting that he asked us to visit the location first, 
and that he would approve it then, but I don’t remember it that way. 
He said we have an hour until the owner, Scrooge (let’s just call him 
Scrooge) gets there. Whoever this owner was, he seemed to strike 
fear in the heart of Alex, and maybe some light rebellion. I opted to 
not ask for a location release, and I tried to shoot it in an hour.

Without the game room, the location was a run of the mill bowling 
alley, the kind you find in any town (like the ones minutes from 
my house, for instance.) Instead, I had driven an hour and a half 
north to get here. Cyle, Bonica, and Geoff showed up at once, and 
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Cyle ran power to his elemental kit and tried to battle against the 
dumpy shadows of the location. We started rolling the scene, and 
the location was just utterly empty, which looked stupid. I decided 
to get close-ups first, and then if time was permitting, we could ask 
them to open the bowling lanes and maybe someone like Jon Hunt 
could bowl in the background. Shooting the row of tables, we needed 
someone at one of the other tables, so Nina and I sat in as extras for 
a take, until it looked way too much like Noah should come over and 
say hi. So Bonica took my place, acting as an extra for the third or 
fourth time in the movie (Nina was racking them up too – I should 
do a super cut of all the times Nina has been in the background of 
all our films.)

We rolled on what could have been the last shot of the day, but I was 
still hoping for those bowling background shots, and maybe a little 
extra coverage. But as we rolled (it was on a medium of Jon Ryan), a 
grumpy old Scrooge walked up to us, but waited as we finished the 
take. He stepped in.

“Excuse me, who’s in charge?”

“I am.”

Cast and crew shooting Day 5 at a bowling alley, waiting for Scrooge to appear.
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“Come here.”

We walked 10 feet away from the crew.

“None of this was approved.”

“Well, I’m sorry there was that misunderstanding, I actually called 
ahead and thought – “

“No, you didn’t, you didn’t do this right. I get people coming in here 
asking to shoot their little movies all the time. I eventually said, look, 
you wanna shoot here, you gotta pay me $200.”

His snide tone threw me into indignance, and perhaps hastily, I 
responded.

“I’ll give you $200. Whatever.”

“Oh, yeah? Okay, go over there. That man will ring you up.”

I expected him to say, “No, don’t worry about it, you’re already here, 
just give us better notice in the future.” But he was that level of mean, 
happy to yank $200 from any young person trying to just make a 
little art. I promise you – we were seven people, huddled around a 
table, at an empty bowling alley on a weekday at 9 a.m. We were, in 
no way, a problem.

So some guy rang me up for $200 (the receipt, of course, didn’t 
describe what it was for – just one $200…item.) I started shouting 
over to the crew.

“Guys, we just rented this entire space for $200. Let’s shoot whatever 
we want, and let’s use the arcade games and just have a good time. 
Sir, please turn on bowling lanes 1 through 10.”

The guy turned on the lanes. I walked by Nina.

“Hey, for that money, let’s definitely get a location release. He better 
sign one after all this!”



147

Shooting: Day 5

I wanted something for my money, and for some reason, that 
manifested in shooting an unnecessary amount of footage of Jon 
Hunt bowling. It only took another few minutes to finish the primary 
shoot, so I started shouting direction at the bowling Jon. 

“Turn away and raise your arms in victory! Do a little dance!”

Meanwhile, Nina politely and sweetly approached Scrooge, asking 
him to please sign this release allowing us to use the location in our 
film. He cut her off.

“Whoa, whoa, whoa, slow down little girl, I can’t just sign this. You 
obviously don’t know anything about business, or agreements.”

Nina tried to explain what each segment meant, but this malcontent 
just limped away to his awkward cedar closet of an office, presumably 
to rip up our release. After some time, he came out and spoke to 
Nina.

“I can’t sign this, little girl. It’s not specific enough, it doesn’t tell us 
what you did here. “

“Well, what could we add to it?”

“I won’t sign anything on this paper.”

“Okay, then, this whole shoot and the payment you received are 
useless, because we can’t submit to festivals or screen the film 
without your approval.”

“I’ll draw up something myself that I’ll sign.”

That was the last time we saw that unpleasant curmudgeon. Nina 
was fuming from the “little girl” business and socially shut down. 
Hana and Cyle went downstairs to play some air hockey, and I found 
Alex to at least thank him for trying. He was on the first floor, which 
was now populated by dozens of bowling senior citizens.

“Well, thanks anyway. We’re out of here.”
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“At least you can leave! I’ve got to stay here with him.”

A depressing notion. This was an arcade and bowling alley! It wasn’t 
a loan office or a prison. It was supposed to be a place of joy. And 
this “sad little king of his sad little hill” was just browbeating anyone 
who had to interact with him.

“Hmm. Well, maybe it’s time for a new job.”

“Ha, yeah, you bet. That’s what I’ve been after all summer. I’ve been 
here for too many years.”

I collected the frolicking Hana and Cyle, who left on the T with the 
other Bostonians. To my astonishment and gratitude, Hana headed 
back for a day of work. It was very nice of her, considering the 
amount of work email I had piling up. She was able to chop through 
a lot of that for me.

JR, Jon Hunt, Nina, and I went to a Bertucci’s in the Silver City 
Galleria Mall off Rt. 24 in MA, where we cheered up and debriefed 
about Scrooge. With Halloween approaching, Halloween props and 
costume stores were open in the mall, so we gleefully perused those, 
and then gazed upon the suffering shopping center. The four of us 
popped into some kind of a “Fun Center,” which was a huge room 
filled with slides and playsets, but sad and vacant, except for one 
boy and one father (it was a school day.) We theorized about the 
divorce that likely caused that situation. At home, we recorded the 
Day 5 podcast, memorializing the incident of Lord Bitterness.

We spent the rest of the day recovering and preparing for the 
next day: Day 6 would include all scenes that take place in Mark’s 
apartment, then the supermarket/pharmacy stuff, then a number 
of scenes in Mark’s rehearsal space with his band. The apartment 
would be shot at Geoff’s friend’s Keith’s house in Malden, the 
supermarket would be the Butchery in Brighton, and the rehearsal 
space would be Johnny Northrup’s recording area in Charlestown. It 
was going to be a long day, perhaps the longest of the shoot, but on 
paper, fairly controlled and straightforward.
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“It was a particularly bad day.”
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We all arrived in Malden and met Geoff’s friend Keith for the first 
time, the resident of our “apartment set.” He was an incredibly laid 
back musician. He walked around the set in PJs with a ukelele, picking 
at it between takes. At one point, he shared a little song with us, which 
I still regret not getting on camera:

I drunkenly punched me mother!
I drunkenly punched me mum!
I drunkenly punched me mother!
On the merry-go-round!

The first thing we completed was Kerry’s last scene in the film, in 
which she hangs out with Mark before flying to LA, but Mark gets 
sloppy drunk and ruins the night. This included orchestrating the 
spillage of booze on the ground and knocking down a bunch of purple 
LED lights, both of which were a little difficult to get right. Fortunately, 
Keith didn’t care what we did to his apartment. What’s more, we didn’t 
have to dress it much – it kinda looked perfect for Mark’s apartment, 
not just the style, but the instruments, records, and more.

Hana, a trouper, headed back 
into work after we wrapped 
her. We texted occasionally 
throughout the 14 hours of 
shooting, and after a while, our 
time together that morning 
felt so distant.

Though controlled, Day 6 
quickly proved to be our most 
exhausting, not logistically, 
but creatively. The apartment 
scenes tended to contain quiet, 
visual scenes, or montages, or 
pieces of montages, or one-
sided phone conversations, 
or just plot glue. Sounds 
straightforward, but we 
struggled to invent creative 

Cyle and Frankie were both very 
aware that I had written a rather talky 
piece of screenwriting, and while 
there were definitely some visual 
set pieces, there were also a number 
of generic visual descriptions. They 
worked hard and worked smart and 
turned things that would have been 
bland into interesting shots and ideas. 
It’s not necessarily the screenwriter’s 
job to make sure things are going to 
be visually appealing, I suppose, but 
keep it in mind. If you’ve just written 
your fourth scene in the same boring 
living room, go back and change 
some of that up.  
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and new ways to shoot each segment, and not just flat, medium shots. 
More than any other day, we found it difficult to keep things moving. 
People fell asleep in piles outside whatever room we were shooting 
in, and Cyle and I weren’t in any direct conflict, but we were decidedly 
testy with one another.

There was only one traditional dialogue scene, in which Mark and 
Carla converse while eating a feast of Chinese food, Carlo Rossi, and 
Jack Daniels. That spread became the lunch for most of the crew, 
apart from Nina’s usual snack packs. JR and Maria were spot on and 
charged right through that scene.

One sequence called for a pathetic, shirtless Mark, drinking and 
falling asleep on the couch. JR was a little self-conscious about his 
fluffiness, but “will do it for you, Frankie.” Thinking it might put him 
at ease, I took my shirt off while directing, which only served to 
distract and disgust most of the people around me.

After we popped off some final shots outside the apartment (which 
we caught at magic hour), it was almost 5 p.m. We were meant to be 
in Charlestown by 6:30 p.m. To go from Malden to the Butchery in 
Brighton, in rush hour, shoot, and then get to Charlestown, would 
put us way behind schedule, and everyone let me know that. I 
suggested that we just pop into a supermarket in Malden and get 
the 10 minutes of shots guerilla-style. We have small cameras, the 
actors can pose as real shoppers, and there’s no audio required (but 
we can even capture that wirelessly and secretly.)

Cyle not only hated the idea, but seemed angry at me for suggesting 
it, repeatedly telling me that it wasn’t a good solution. I asked him, 
and anyone else, if they had a better idea. With the exception of some 
easy pickups after the 9 days, this was our chance to wrap Maria on 
the entire production. Plus, I’ve had a difficult time nailing down a 
location – let’s take a risk. Cyle refused, to my disappointment, and 
Bonica stepped up and said she would do it, but would need to use 
Cyle’s camera with the Magic Lantern loaded on it. He obliged, and 
we headed a few miles down the road to Stop & Shop.

We prepped the mics and camera in the parking lot like a hidden 
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documentary crew. Jon Hunt and a few others stayed with the 
cars, while I walked around the supermarket, recording the audio 
wirelessly, while Bonica tried to shoot JR and Maria. After a while, 
I checked in on them, and they lured me outside to show me what 
they had. There was some kind of technical problem. Bonica wasn’t 
shooting in RAW, and did something that caused the camera to lock 
up. Cyle fixed it quickly, and we went in for round two. Nina stayed 
outside and heard Cyle gripe about Bonica keeping the camera safe 
– he was still pretty grumpy about the whole thing.

Bonica invented some great shots of the two “walking down the 
aisle,” picking up the tester, checking out, etc. She was hassled by no 
one, and even got some footage of JR and Maria talking to the real-life 
pharmacist. To the pharmacist, they really were these characters.

As we wrapped up, I saw a couple of cops walk in. I had no reason to 
believe that cops were flooding the supermarket to shut down our 
illicit art-making, so I didn’t think much about it. I just hoped Bonica 
would be extra sneaky. I started receiving texts from Geoff saying, 
“ABORT! COPS!” but it amounted to nothing. We got some usable 
stuff of Jon Ryan picking out health food (footage for yet another 
montage) and got out.

In my defense, I’ll only say this: I get 
extremely nervous about situations 
where I feel like I’m actually 
breaking the rules. Throughout my 
life, I’ve gotten in trouble very rarely 
because I’ve known how to bend the 
rules that are worth bending, but 
never break the rules. At my core, 
I have an inability to let myself be 
vulnerable in that way. I felt like 

walking into a supermarket for a 
guerilla-style shoot was obviously 
wrong, as any employee could walk 
up to me and kick me out.

Whether that was the reality of the 
situation or if the odds were so low 
that it’s irrelevant, I didn’t know. 
Thinking back to it now, it seems 
painfully obvious that I should’ve 
just shot the thing and moved on. 
Regardless, when you’re making 
a movie for free with your friends 
who are not professionals, these 
things can happen. You roll with 
what you can.
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Our caravan arrived in Charlestown, beating Johnny Northrup and 
Mike Gowell. It was black out now, and there was a scene that we 
hadn’t shot at the apartment that we meant to, in which Mark yells 
at Carla for cheating on him. Charlestown High School was playing 
a massive football game at a beautifully lit stadium, and I thought it 
might serve as instant production value for the background of the 
phone call. But we wrote off the idea, since the scene’s meant to 
take place very late at night. Instead, Jon Hunt and I bought some 
delicious pizza from a food truck at the game. 

Maria came up to me and had her first conversation with me, maybe 
ever, that wasn’t directly related to the film. She wanted me to consider 
her for future roles, and any help I can offer her in terms of getting 
her website built and further feedback. For the great performance 
she was giving us, this was more than fair compensation.

We were eventually able to meet up with the guys in the rehearsal 
space, which, aside from the record store, may have had the most 
character of all our locations. It was layered with years of music 
playing and friendship, with practical jokes, trinkets, ironic posters, 
amps, instruments, and technology old and new across the walls, 
floors, and ceilings. This was one of Geoff and Johnny’s many gifts 
to this film.

The new setting gave us a second wind as we prepared to shoot 
Mark’s rehearsal with his band. Johnny and company armed me with 
ear plugs, preparing me for the volume that was to come. The night 
before, Jon Hunt, Johnny, and Geoff got into a geeky debate about the 
best way to record the sound for the song, but my feeling had always 
been that we should capture it like dialogue, not like something you 
would listen to on a soundtrack. It should feel like we’re in the room 
with them, maybe playing with them, so any muddiness, which 
you would normally want to avoid in recording music, is actually 
welcome. The boys played “Black Jets,” a song I wasn’t familiar 
with until that shoot, but it quickly became, in my mind, one of the 
major songs of the film, as I listened to that at least once a day for 
the following months of editing. The guys were all super worried 
about playing badly, but I thought they were all incredible, including 
Geoff, who I had never seen play drums. He told me he hadn’t played 
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in years, as he kind of turned 
away from music to pursue 
film. He also got to sport a 
Ramones t-shirt, satisfying 
his need to get that band into 
the film.

We fired through the song, 
as well as the only other 
scene that I wrote (in which 
Mark can’t get commitment 
from his band mates to 
rehearse – something I’m a 
bit familiar with.) Johnny and 
Mike Gowell weren’t actors, 
and I guess neither is Geoff, 
technically, but they were all 
awesome and natural, and 
when they faltered, they were 
easily adjusted.

Geoff had reminded me a few 
times that we needed to be 

wrapped up before 10 p.m because Mike Gowell and Johnny were 
dads and had limited time. While shooting the band dialogue, one of 
their friends needed to grab some hi-hats from the drum kit, but he 
kept having to come back into the room and collect more items. It felt 
like it was taking forever, and the fatigue from the shoot, combined 
with the time constraints, held me in great despair, as this poor guy 
I didn’t know just needed his drum gear.

The guys and Bonica took a smoke break, as the non-smokers 
stayed behind. Cyle swung from his previously deflated state to a 
hyperactive, Bugs Bunny state, playing ridiculous dance music 
from his iPhone to the speakers in the space. He gleefully shouted 
curse words and lapsed into an awful Boston accent, like some sort 
of weird five-year-old who’s still testing his boundaries. As people 
filed back in, the music and Cyle-nado only got louder, but I didn’t 
intervene, because I knew it was a buzz he didn’t want me to harsh. 

Playing again with Gowell and Johnny 
made my night. After literally years of 
playing with these guys, I had stopped 
to do movie stuff. It had been a long 
time since I had been in a rehearsal 
space, sat down, clicked my sticks 
while yelling “1-2-3-4!” and launched 
into it. I know Frankie thinks it’s funny 
how worried I was, but I just didn’t 
want to be bad. Not only because that 
was going to be in a movie forever, 
but because I wanted the characters 
to be talented. I wanted Mark to be 
in a good band. There is so much that 
is loser-ish about the character, the 
music had to be something good – a 
different way to look at him.
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But after another hour of shooting, we wrapped it up and headed 
outside to shoot the smoking/cheating phone call scene.

Geoff and Bonica headed home, and to my surprise, Mike Gowell and 
Johnny stuck around and watched us shoot, smoking and enjoying 
their night. Geoff had really given me the impression that they 
needed to be home. I later joked to Geoff that he seemed protective 
of his relationship to these guys, but that comment seemed to bug 
him.

In the scene, JR chain smoked in front of the street lit Mystic River 
while shouting on my ancient Verizon flip phone from 2005 (Mark 
wouldn’t have anything better than a pay-by-minute phone.) Despite 
how desperately tired we were, he nailed it, and the hardest day of 
the production was behind us. But the scars were not…

Cyle came home with us to spend the night, as we intended to shoot 
in New Bedford the next morning. It would be an easy, leisurely day 
of walking and improvising little montage shots, and then in the 
evening, we would shoot a comedy scene with some old friends. 

Johnny Northrup and Geoff Tarulli, reuniting musically in Having Fun Up There. Photo by Bonica Ayala.
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But when we got home, someone was stupid enough to suggest we 
record the podcast then and there – stupid, because, I of course took 
them up on it.

Word to the wise – don’t rehash a day of stressful events on record 
at 2 a.m. As we reviewed the day, we came across the Stop & Shop 
debacle, which turned into a Jerry Springer brawl, as the tension 
between Cyle and I exploded. Jon Ryan and Nina tried to de-escalate, 
but the hot heads wouldn’t have it. I accused him of being unable 
to converse reasonably, and he accused me of focusing too much 
on being right. He was also angry that I felt the need to rehash our 
issues on a public podcast, which is fair. To a third party, I imagine 
this podcast is an interesting, honest, and entertaining account, but 
to those of us involved, it’s a painful memory of what wasn’t fun 
about the otherwise amazing experience of making films with your 
friends.



Shooting: Day 7

“We’re really more kind of idea people, you know?”
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When we woke the next morning, it wasn’t Cyle or I who had the 
problem – it was the exhausted, in-no-mood-at-all Jon Hunt. I told 
him it would be a leisurely start, but to come over at 10 a.m. We didn’t 
dart out of the door because JR was showering, but after about a half 
hour long shower (it turned out he fell asleep in there), Jon Hunt 
got mad and moped on our front steps, before eventually moping 
in his car. Cyle and I bonded by watching some “Garth Marenghi’s 
Darkplace,” a hilarious British mockumentary about the making of a 
cheesy supernatural hospital drama. I had hooked Jon Ryan a couple 
of nights prior – he recognized British actor Matt Berry as “the British 
Jon Ryan,” which cracked us up.

Jon Hunt was inconsolable and not to be spoken to. In a weird sort of 
way, it was useful in repairing things with Cyle (because we both were 
able to agree that Jon was out of sorts), but the matter at hand was 
that we had a full day of walking around a city, and it was clear that 
Jon was not physically, mentally, or emotionally up to it. I couldn’t tell 
if he was mad at me, or all of us, or just tired from the week, or what. 
Jon’s a sound expert, and he built a rig that really could be operated by 
anyone, so I was trying to think of a way to send him home. When we 
got to New Bedford, I confronted the elephant in the car.

“So, I’m thinking, if you want to get some rest, Nina can operate sound, 
and then if you want to come up to Boston with us later, you can, and 
if you don’t, you don’t.”

“If that’s what you want.”

A ridiculous and unhelpful response, I “did want,” so Jon stayed in the 
car. It was a beautiful fall day, the kind I look forward to all year – 
dry, windy leaves and sweatshirt weather. We needed to shoot Mark 
applying for jobs, so we shot in this really cool vintage store called 
Artificial Marketplace, which would be Mark’s dream job. Cyle bought 
some great 1970s magazines on the way out. We also shot some 
beautiful long lens, deep shots of Mark walking around the historic 
district, looking to apply for jobs in bars that aren’t open in the day.

New Bedford, naturally, has a great Whaling Museum, and from the 
observatory, you can see the coastal beauty, history, and poverty of 
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New Bedford in one gaze. I always thought I might want to open the 
movie on a shot like that, so I asked the front desk people if Cyle 
and I could just be escorted up there to take a few pictures and then 
leave, without having to pay admission to the museum. The clerk 
had a quick aside with a day manager, who told her to charge us. 
Can’t catch a break…the shot cost almost $40.

While shooting, JR had to repeatedly stop us and find Wi-Fi to use 
my laptop – apparently, he was running into a Human Resources 
problem at his job, in which he had to use their corporate web system 
to report vacation time, and it was buggy and not working. It caused 
him the most stress I saw during his stay, as it had employment 
implications. We were, of course, patient and helpful, as he had been 
to us since day one.

Lunch was at No Problemo, a pretty awesome Mexican Restaurant 
within walking distance. Jon Hunt left us abruptly to go across the 
street to a Walgreens. We thought for sure it was to pick up headache 
medication or something of the like, but it was a big bag of Reese’s 
Pieces and Reese’s Mini Cups. At No Problemo, he was starting to 
perk up, mentioning that he’s convinced his mood was due to a lack 
of structured meals, and he partially blamed me for scheduling the 
shoots so consecutively – that we needed more breaks. Nina noted 
that she packed nuts, granola bars, and other health foods, and I 
noted that the candies he picked up will only make it worse, but he 
wasn’t having it.

While sitting at No Problemo, I tried to prepare for the next day’s 
shoot. It was to be the inevitable Radio redux. I texted with Aimee, 
who assured me she would be there. I emailed more extras, asking 
them to be there to fill out the bar, but that was looking pretty 
barren. And CE, who was originally recruited to light the dark Radio, 
said he could not commit to the shoot. Cyle asked me to get some 
of the lighting equipment anyway, and he would do his best. I also 
asked Bonica to assist, but didn’t coordinate that well with Cyle.

Now that I needed to get lighting equipment again, I called in the 
order and asked Hana to sign for it – she ran into some customer 
service issues and red tape when signing on my behalf, and I had 
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to make some phone calls to solve it. It was the first time she seemed 
inconvenienced and irritated by the nonsense I was adding to her 
normal day job. But the order was made. I was to pick the equipment 
up in the morning, before going to Somerville, and then to drop it off at 
the end of the day. It was shaping up to be an exact replica of Tuesday.

Soon after, we zoomed back up to Boston, as my 2003 Ford Taurus 
started to make grumpy noises. It was getting tired of carting a car full 
of people 140 miles round trip every day. Though I secretly panicked 
about scenarios where we broke down and missed shoots entirely, 
the car never died throughout the entire show. 

That night’s shoot was the most fun – old MFA friends EJ Massa and 
Will Rogan, as well as Vibes actress Rhiannon Angell (who traveled 
from New York to join us) would act as the “idea people,” a trio of 
social media fetishists who think they shouldn’t have to write or 
play songs to be musicians. We shot the scene at Jam Spot, a pay-by-
the-hour rehearsal space. The location was fairly easy to get to and 
perfectly cooperative.

Will Rogan, Rhiannon Angell, and EJ Massa, channeling their inner hipsters as “The Idea People.” Photo by 
Bonica Ayala.
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It didn’t take long before the scene clicked into place, as EJ, Rhiannon, 
and Will quickly found their flavors of hipster. Those who weren’t 
actively involved in shooting got to watch the scene acted out like a 
stage play, as we ran through the entire three minute scene for each 
piece of coverage. The crew had to work to suppress their laughter, 
even on subsequent takes, especially as the trio played experimental 
music together. We only knew we wanted them to play underthought 
nonsense, but Will invented this gutteral but understated cry, while 
EJ stroked a guitar app on his iPad. Geoff and a few others feared 
that the comedy would be so outside the style of the rest of the film 
that it wouldn’t work, but editing proved that it brought some much 
needed humor to the proceedings.

We somehow crowded Jon Hunt, JR, Nina, EJ, Will, and myself into 
my car. After we dropped off EJ and Will, Jon Hunt suggested we go 
to the Burger King rest stop for dinner. He was especially keen on 
trying “Satisfries,” some low-calorie concoction from BK. Satisfries 
and “being satisfried” became a running joke for the remaining 
days, but we did go to BK, where Jon Hunt and I debated about his 
impressions of what makes a meal and what makes a snack. I, for 
instance, wasn’t convinced that eating Burger King at 11 p.m. was 
a structured dinner. I argued that it might as well be a snack. JR, 
surprisingly, threw in with Jon Hunt, and we rehashed the same 
argument on the podcast when we got home. We have a massage 
table at my house, upon which Nina is kind enough to rub my back 
and shoulders. JR got a crack at some of that Nina massage action, 
as his back was acting up. They stayed up way too late watching 
Jurassic Park on Blu-ray, as JR displayed an encyclopedic knowledge 
of the Spielberg classic.





Shooting: Day 8

“So, we just gonna rehearse over the phone?”
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Day 8 began with some déjà vu, as Jon Hunt and Nina drove directly 
to Somerville, except I let JR sleep in and go with them as I went to 
equipment center to pick up the lighting gear. I got to Radio, parked in 
the same untrustworthy spot next to the bar, and waited for 10 a.m. and 
Aimee. Jon Hunt sat on a bench and started going through his Reese’s 
Pieces, making me want to alert him that he’s snacking and should stop 
in the interest of keeping structured meals. But instead, I took a cell 
phone picture of it and sent it to my old friend Keith Sadeck, who was 
due to make a cameo in the film the next day.

I caught Keith up on a lot of the movie, but then got nervous as 10 a.m. 
approached and there was no Aimee. A couple of extras had shown 
up, and Johnny, Mike Gowell, Geoff, and Hana were all there, ready for 
their scene. Then 10:15 a.m. Then 10:30 a.m. I texted and called Aimee 
numerous times, with the same old non-answer. I couldn’t believe I was 
fooled twice like this. 10:45 a.m.

At 11 a.m, when I was about ready to say “forget it,” an exhausted 
and worn out looking Aimee stormed up to the door and let us in 
without saying a word. She disappeared into the bar, but the important 
thing was, we were inside and ready to shoot. Were there pancakes? 
Absolutely not. Did I care? Absolutely not.

Bonica began assisting Cyle with the lights, and he came to me asking 
why that was happening. I told him I thought he could use the help, 
given that CE wasn’t going to be there. They struggled to work well 
together, despite being two talented people.

The goal was to wrap Johnny and Mike Gowell as quickly as possible, 
since the majority of the shoot was Mark and Kerry’s first meeting 
and only required them. But as I shot their dialogue at the bar, the 
wide camera set ups we established ran very nicely into the Kerry/
Mark dialogue, so it was difficult to break it apart and wrap them. The 
problem, however, was that JR and Hana were flubbing through the long 
dialogue worse than they had yet, and maintaining a good take that 
wasn’t getting constantly fragmented or cut became a huge challenge.

Additionally, there was some blocking I came up with for staging the 
four band members at the bar that Geoff especially questioned, and 
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trying to justify things to one another wasted time. Among the flubs 
and the blocking, the whole shoot ended up taking until about 3 p.m. 
Our extras were kind of fun – one was an extra in Vibes but I didn’t 
recognize her, and she reminded me late in the shoot. I felt terrible. 
The other was an extra and model named Keren, who brought a 
friend. They made up the “waiting room of the damned” that Mark 
refers to, as we asked them to simply be passed out at a table in the 
background.

And yes, we got the big Rocky painting in the frame, and in the final 
film.

Hana and Cyle were due to spend the night at my house, to enter 
the final day of shooting (a Sunday.) We tried to make big dinner/
relaxation plans for the evening. Jon Ryan and Nina wanted to do ice 
cream sundaes for dinner (they had bought a bunch of Ben & Jerry’s 
that was in the freezer), but Hana and Cyle refused to only have ice 
cream. Jon Hunt offered to come over and make a big pot of mac 
and cheese, and Nina offered to make tortellini and veggies. But as 
the shoot ran past early afternoon, and Jon Hunt didn’t get to have a 
“structured lunch,” suddenly he was ready to cancel the big dinner 

We got the Rocky painting. Photo by Bonica Ayala.
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plans. This is the kind of ridiculous thing that has nothing to do with 
the final outcome of your film.

Still, Nina and Jon Hunt cooked away, as Hurricane Hunt hit my 
kitchen. Hana, JR, Cyle, and I played a few hours of GTA V, which 
also aided JR in his job responsibilities. Nina became overwhelmed 
by the non-nutrition and amount of noise and activity, and decided 
to go for a two-hour night run as we all watched the entire series of 
“Garth Marenghi’s Darkplace.” For fans of that show, “If you and he 
wish to be best buddies again, I won’t stand in your way” and “One 
Track Lover” became an ongoing chant for the next day and a half. 
We also knocked out our Day 8 podcast.

When Nina got back, Cyle was playfully saying “Nina, give me a 
massage!”, and though it was harmless, the conceit of it and the 
nine days of conflict contributed to my frustration. I snapped a little 
about it, something like, “Don’t give him a massage,” which caused 
even more quiet tension that we, once again, eventually swept under 
the rug. Cyle and Hana played old SNES games late into the night as 
I conducted one last sleep before the final day.



Shooting: Day 9

“And you have never, not one time, come to
 Salem at Halloween?”
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For such a narrow shooting window, we had absurd luck with the 
weather, most of that luck going to waste as we shot indoors. The 
final day called for two scenes – the road race at Fort Taber in the 
morning and Canobie Lake Park in the afternoon. Any denizen of New 
England knows Canobie as a staple of the Northeastern experience, 
and when brainstorming interesting locations for scenes to take 
place, Geoff became stuck on Canobie, and the rest of us liked it. I was 
able to book the shoot with their very nice PR people, who planned to 
give us comp tickets and let us shoot while the park was open. Geoff 
remembered a rare and classic Kiss pinball machine being at Canobie 
and wrote some dialogue about it into the script, but we found out it 
had been removed. That dialogue turned into Space Invaders talk. It 
was a bit of a moving target, but we had it locked down.

The road race would have JR and Keith Sadeck selling our fake “Adalla” 
bars, complete with tent, banner, and T-shirts. The script had a few 
customers exchange words with Mark, and we meant to cast either 
Aaron, Mike Morse, or Jake Sadeck (Keith’s brother), but all bailed. 
So the customers would be Nina and Aaron’s uncle, Steve Trenholme. 
Hana was the only one to stay behind, as she wasn’t required in the 
scene. The last I saw before leaving the house was her draped in a 
blanket, barely awake, eating cold chicken wings for breakfast and 
letting the dogs lick her fingers. Like a sticky little kid, she gave me a 
big hug before I stepped out.

Shoots like these are tricky, because you schedule them for the 
background action, but you don’t always have the background action 
you want – you have to wait, and roll the take when the background 
is perfect. So a lot of this was spent waiting, freaking out as the rain 
lightened up and then poured down. Cyle and I became a makeshift 
Megazord, as I put my arms through his pits and held an umbrella 
over him anytime the camera was outside the tent. I made contact 
with the race officials, who didn’t seem as nerved up about me and 
my raunchy film record.

Keith, who delivered a stellar performance in Sexually Frank, suddenly 
became as amateur as can be, flubbing with reckless abandon and 
clapping repeatedly and unnecessarily. When JR had dialogue, Keith 
overacted and mimed in the background. It was all great.
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Steve Trenholme was surprisingly good, except he kept turning his 
hat backward and forward, not paying attention to which way it was. 
It was so inconsistent that the scene was nearly uneditable. I think he 
was flipping the hat out of some nervous tic.

Other than those hilarities and annoyances, the shoot was 
straightforward and went as expected. My mom popped in to say 
hello, as she was actually running the 5K, which was surreal. I had 
been living in a filmmaking vortex for nine days; I nearly forgot that 
real people did real things.

One more shoot – that was it, just one more shoot, and it was at a 
theme park. There it would end, in glorious, youthful, theme-ridden 
celebration.

But then, Canobie called me – they had closed the park due to weather. 
Sorry. Wanna do it next week? When Jon Ryan was in California again?

Unlike when Aimee didn’t show up, or when the bowling guy stuck it 
to us, or we had to shoot unsolicited in a supermarket, I was numb. 
I was undeterred – we were shooting this today. I didn’t care where. 
The scenes only required Hana and JR anyway, and it’s not like the 
plot hinged on Canobie, just our nostalgic desires. In the car, Steve 
and Keith helped me brainstorm. What about one of those lame fun 
centers like we saw at the mall? What about mini golf? What about a 
cranberry bog (that was a weird idea I barely acknowledged)? What 
about King Richard’s Faire?

King Richard’s was a New England-based Renaissance faire that 
everyone knows, and in my mind, scratched the same itch that 
Canobie did. But when I called, they let me know that there was a 
fee and a release required for anyone using AV equipment, and 
commercial use was prohibited. Technically, making a narrative film 
like ours is commercial use. So the answer was no.

I wish I know who suggested it, but someone said Salem. I believe 
it was Jon Ryan. Now that was an idea I loved. It was October 6, and 
there was a Halloween bazaar throughout Salem’s public streets. 
The whole town was a backlot, and while we might technically need 
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permits to shoot in public like that, what’s the likelihood that a town 
of costumes and commercialism would stop us? I didn’t know how 
it would make sense storywise, but I knew we could shoehorn our 
way into Salem.

Once Geoff and I settled it, he committed to writing new pages to 
erase any Canobie Lake references and replace them with Salem 
references, specifically regarding Giles Corey (a man who was 
pressed to death for not confessing to being a witch.) In the car, 
Hana and JR knew they couldn’t be as flub-tastic as yesterday, so 
they received the new pages on their phones and ran lines the whole 
ride. As they did, we did some off-the-cuff rewriting, making Giles 
Corey’s cry of “more weight!” something of a metaphor for Mark’s 
life. Suddenly, the impromptu change of location felt written from 
the start.

We all met near a municipal parking garage, parking where we could 
during the crowded Halloween month of Salem, MA. We had the 
dialogue, but not the action now that we had changed location, so 
we would have to invent our action based on ideas we got from the 
space. So before shooting, unloading, or doing anything, we walked 
around for an hour. With all the Giles Corey talk, we thought for sure 
we would want to shoot near his grave, but the graveyards quickly 
felt obvious and didn’t look particularly interesting. We instead 

And here is why being a lean, 
mean, no-money machine can 
make you much more flexible in 
times of distress. Had this been a 
huge production, one in which we 
had decided on 100 extras to be at 
Canobie (instead of just relying on 
the people who were already going 
to be there), or one where the writer 
was in another state or unavailable, 

or one that didn’t have a production 
crew of only a handful of people, we 
could never have pulled that switch 
off. I can’t tell you what a cohesive 
unit I felt like we were as I e-mailed 
new pages to Frankie that I had 
written in about 20 minutes, so the 
actors could learn them in the car, 
reading off their smart phones. We 
got thrown a bad punch. We rolled 
with it and came back. 

Not to mention that pretty much all 
of the Salem stuff is true guerilla-
style, something you can’t really get 
away with when you’re on a regular-
sized production. 
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decided that Hana’s character should get her face painted, something 
spooky and Halloweeny, so that when she ends up in an argument 
with Mark, she’s stuck in this stupid, inappropriate face paint (not 
so dissimilar from Dan’s Dracula costume in Sexually Frank.) The 
argument would take place over by some food stands behind the wax 
museum.

The drizzle was picking up, and the Doppler radar anticipated more. 
Nina became the new umbrella for Cyle as we shot the opening set up, 
which is my favorite in the film – a long lens shot of Mark and Kerry 
walking through the fog machine from the wax museum, like some 
kind of mock action film. It was hard to time and coordinate, given 
that we were shooting directly in public (and people also noticed 
the camera and tried to get out of our way in the middle of a take), 
but after five takes, we nailed it. The wireless headphones were once 
again invaluable, as I could actually hear the performances, and Jon 
could monitor and record from under a tent, comfortably sitting 
down.

We went to the face painting 
tent and waited to get Hana 
drawn up. I picked a face 
somewhat arbitrarily – 
some sort of skeleton, white 
face paint thing. Hana kept 
coming up with practical 
story reasons for why that 
was wrong, and I couldn’t 
understand what her issue 
was, but she finally just said 
it.

“Can I not get my whole 
face painted? I don’t want to 
break out.”

While I would normally try to convince the person that a little bit 
of acne this week would soon be a long-forgotten memory, while 
the film will outlast us all, I didn’t have my heart set on anything, so 

Hana Carpenter with acne-proof face paint in Salem, MA. 
Photo by Bonica Ayala.
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I appreciated her honesty and asked her to pick an alternative. She 
decided on a Joker-style stitched smile, and a bullet to the head.

The face paint artist was clearly a pro, and revealed himself to be a 
horror filmmaker and special effects guy. He showed us (but didn’t 
give us) a DVD.

“Okay, so, how much to give her the smile and the bullet?”

“I don’t know, what’s the budget?”

This kind of threw me. I didn’t know if he was trying to maximize 
what he could charge, or give us a break as a fellow filmmaker.

“Well what do you charge to 
do this if people aren’t making 
films?”

“I don’t know…20 bucks?”

“Fine.”

As we ran through the dialogue 
in the ever-present drizzle, we 
retook Hana’s angles a lot to 
capture various stages of the 
makeup. The artist kept asking 
for things to do, when all I 
wanted was for him to paint 
her face. I finally tossed him a 
line that I could easily cut, just 

to get around it.

When done, we headed to the wax museum lot, the location of Mark 
and Kerry’s argument and our final shooting spot. Jon Ryan was 
meant to have a hot dog, which was $6 or $7 at one of the stands, 
and Hana in turn insisted on having a corn dog. We had to buy two 
of each, as the food slowly vanished across the takes. JR deserves 
credit for being an excellent eating mime. In many ways, JR is a 

You’d be surprised how sated 
some people can be with just the 
possibility of being in a movie, no 
matter how low-level it is. Frankie 
knows this power and basically got 
someone to shut up and play nicely 
by letting him say something on 
camera he knew was never going 
into the final edit. It’s something to 
keep in mind…
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“technical” actor – he understands continuity editing, pick ups, close-
up performing, wide angle performing, and prop management. He 
deserves just as much thanks in keeping our productions smooth 
running and low budget, because he wastes such little time.

JR and Hana were 180 degrees from where they were the previous 
day – their performances were the best in the film yet, really making 
me feel something behind the camera. I don’t know if the scene just 
naturally called for that, or it was a “this is our last chance!” kind of 
thing, or what, but it’s a colorful, funny, depressing scene that lends 

some gravity to our otherwise small and subtle film. Visually, Salem 
served us wonderfully.
As we rolled our last take, our frustrations and stress evaporated, 
and the atmosphere turned into a sort of high school graduation as 
we all took pictures together and applauded ourselves, inspiring 

Having been initially shaky on the 
script, and even after all the revisions, 
and even after seeing eight days of 
shooting, I still wasn’t sure I was going 
to love this movie like I loved our other 
films. I knew I was going to like it – 
the many improvements Frankie and 
Geoff made resolved all my concerns, 
but I wasn’t sure there was much 
passion in it. That day in Salem won 
me over. Not only was it an amazing 
feat of filmmaking to change a major 
location on the fly, rewrite it, and 
have it possibly be better than it was 
originally; but the performances that 
Jon and Hana delivered in the “more 
weight” scene drove it home for me. 

Seeing some passion from Jon Ryan 
and Hana helped to solidify the last few 
reservations I had about a Mark that 
wasn’t passionate about anything – this 
scene mattered to Mark, and it comes 
across beautifully on the screen. 

One thing that Frankie kind of glazed 
over was an element of the film that I 
loved: the opening sequence. Before 
shooting began, Frankie had played 
me “Robots Do Not Rock,” and I had 
complimented it as a perfectly nice 
song, but nothing that stood out. 
Seeing that opening sequence, with 
the music, simple titles, and the photos 
of everyone’s past – the characters’ 
dreams when they were young, when 
they were still fresh and not tainted by 
time and the “real world” – further set 
the tone of the film for me. It put the 
very last of any of my concerns with the 
film to bed. I was fully in love with it.
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blind public applause 
from passing tourists. 
From the coffee shop 
to now, we survived 
a series of unrealistic 
circumstances, to 
achieve something that 
millions of people are 
constantly excusing 
themselves from 
achieving. In a sea of 
Kickstarters and unshot 
PDFs, we put up instead 

of shut up – and for some of us, for the fourth time.

All central cast and crew, except for Maria, were present at the 
post-shoot meal we had in Salem. JR was able to bite into some 
New England tastiness for the first time since he flew in, ordering 
fish and chips and chowder. The rest of the evening was filled with 
earnest sentiments about the positivity of the experience, for which 
I was thankful and glad.

It was soured briefly, as I drove Cyle and Hana home. Cyle asked me 
a question.

“At least tell me I wasn’t as bad as Jon Hunt.”

I didn’t answer him right away, which thrust us into another 
quiet conflict. I also made a comment to Hana that sparked an 
uncomfortable discussion.

“Hana, I know you’ve expressed some reservations about the quality 
of the film, but are you glad to have been part of it now?”

She read this as a form of inappropriate self-consciousness on 
my part – self-conscious, I can’t disagree with, but inappropriate? 
I tried to tell her that it’s important to me that I satisfy anyone I 
convince to work with creatively. I don’t want her watching it and 
going, “wow, that was a waste of time.” Now that we were at the 

Nearly the entire cast and crew of Having Fun Up There, euphoric after 
wrapping principal photography in Salem, MA.
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end of the shoot, I was checking in again. But she was forceful about 
how I was projecting negativity on her, which she found unfair. Cyle 
contributed to her side, and as is common, I didn’t even know what 
we were arguing about after a while. I left for home, slightly soured 
on the pair, but far more grateful for the time, talent, and energy 
they gave me.

As I rode back to Westport alone in my car, I reflected on how 
beautiful and ridiculous all of these experiences have been, not just 
on this film, but all four. I recorded a grateful testimonial on my 
iPhone, which is now viewable at the end of one of the video blogs. I 
went home to Nina and Jon Ryan, where we recorded an hour and a 
half long podcast, filled with gratitude and love, the opposite of the 
Jerry Springer-cast from just a few nights prior.





After Filming: Editing, Color Correcting, Showing, 
and Almost Losing Everything

“Teach me how to burn a CD and you’ve got a deal.”
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Six hours later, I would be back at the job. Cyle was there too, but I 
insisted Hana take some time off for having come in so many days 
when we were shooting. I felt guilty as I saw a stiff and aching Cyle 
walk past me. All the awkward camera placements and rig work 
left his body a mess. I probably shouldn’t have begrudged him that 
massage. It would take a few weeks before we warmed back up to 
one another, as he became very quiet and secluded, but we bounced 
back as we always do. For going on seven years, Cyle and I have spent 
every week day together in close quarters, in addition to hanging 
outside of work and partnering creatively across three films. The 
fact that we haven’t had an aggressive Mexican standoff by now is a 
testament to our respect for one another and joy from one another’s 
company. We had a tough time on this movie that should not go 
unnoticed or unexamined, but nor should the value of resiliency and 
willingness to engage in confrontation.

I had purchased a plugin for Adobe Premiere CS6 that allowed me to 
edit the RAW files natively, and my Krypton computer could handle 
it. I started editing the weekend of October 13, 2013, and had a 

My critical mistake during the 
shooting of Having Fun Up There was 
not understanding how badly I was 
treating my own body. I spent nine 
straight days standing up, hunching 
over, leaning, kneeling, and generally 
contorting my body any way I could 
to get the shot right. All with a heavy 
metal camera and rig on my right 
shoulder. It seriously harmed my 
back, and I had a hard time even 
getting out of bed in the morning 
without needing my girlfriend to pull 
me up. Getting up from my desk and 

walking around the office was pretty 
tough.

There’s a strange phenomenon that 
always happens during a movie 
shoot: you feel pretty invincible. 
You’re working so hard, your body 
seems incapable of experiencing pain 
or hunger or sickness. Right up until 
the day after you finish shooting, that 
is. Then it all hits you at once. Be wary 
of this. One of my biggest takeaways 
from HFUT is to always do some 
serious stretches before shooting. 
Most likely, when you’re done with a 
stretch of shooting, you’ll get the flu 
or generally feel rundown for a little 
while. It’s normal; it’s called post-
traumatic stress.
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showable rough cut the first week of November. Maybe it’s not for 
me to say, but whatever: the doubts and fears throughout the script 
writing and the constraints and challenges throughout shooting had 
somehow yielded a great movie. Sure, it was only 65 minutes long 
(which I actually sensed while shooting), but that somehow made 
it even better. It’s watchable, sharp, to the point, well-performed, 
beautifully shot (especially under the circumstances), and speaks to 
a certain sort of artist. I tossed together a trailer and showed a few 
friends, many of whom responded sarcastically with, “Oh, great, you 
made my autobiography!”

Shooting a film can be fun, but as you’ve read, most of it is spent 
rushing around, trying to feed people, filling the car with gas, praying 
it doesn’t break down, picking up equipment, and extinguishing 
fires – almost none of which is apparent in the final film. They’re just 
necessary measures to film people talking in interesting locations. 
Editing is a joyous time where all of that nonsense is behind you, and 
you’re back to your own schedule. Editing is often likened to writing, 
and I think that’s apt, except when you write, any and all possibilities 
are open, and when you edit, most production possibilities have 
closed. It’s like writing with only a small dictionary of words at 
your disposal. In many ways, that’s actually freeing, as you start 
committing to decisions out of necessity, rather than because you 
didn’t sufficiently mine your imagination.

We had one small shoot scheduled after Jon Ryan left us, which we 
did after work – it was just some footage of Carla hanging out with 
old bandmates and cheating on Mark. Jon Hunt claimed that he 
couldn’t drive to Boston after work because he can’t see at night, 
so I recorded audio and Cyle shot. Splinter crew. The location was 
in and outside Maria’s real-life apartment, and we got to know her 
boyfriend John a little better, and he made us delicious soft shell 
tacos for dinner and for the scene. He and his drummer Derrick 
were big, buff dudes. John was used to Maria being in student films, 
so most of his experience with low-budget filmmaking was amateur 
and unwatchable. I had already cut the first act of the movie (it was 
two weeks after we wrapped on principal photography), so I showed 
them, and they seemed genuinely impressed. Derrick expressed his 
opinion first.
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“It’s…honestly it’s, and don’t take this as an insult, but like, I would 
actually watch this, and I didn’t think I would.”

Remember how location owners were soured on student/low-
budget filmmakers? Most viewers are soured on them too, as they 
know there’s a lot of awful films out there. If you’re not making a 
movie with a “valid” budget, star, or studio, you will not only have a 
difficult time marketing your film to festivals and distributors, but 
you’ll have a hard time getting your own friends and acquaintances 
to want to watch it, because they safely assume that your movie 
is bad. And it probably is! I’m not uncommon in that I don’t think 
my movies are bad, so I’m motivated to get them seen. This is an 
automatic hurdle of ego that any low-budget filmmaker will have to 
overcome. You need enough ego to push past the default eye rolls 
you’ll get when you try to show people your work, and you need to 
have a lack of ego to get it written and shot in the first place. 

That pickup shoot was on October 21, 2013. The first rough cut of 
the film existed on November 11, 2013 – and I have a full-time job. 
I’m not looking for a medal, but I’m illustrating how eager I am to 
turn raw footage into edited footage. While my films are in unedited 
states, all I can do is think about their assembly, so I may as well use 
every second of free time to edit.

 I create a different project file for every scene in the script. If scenes run into one 
another (like, if scene 10 is the exterior and scene 11 is the interior, or two scenes 
share the same music overlay), I’ll make just one project file for the two scenes. This 
movie had 52 scenes and 34 project files. Segmenting project files like this, rather 
than making one giant file for the whole movie, decreases the possibility that your 
whole sequence will become corrupt and all of your edits/work become lost. It also 
keeps the projects a reasonable size, so they’ll open, save, and respond faster.

 Each project file contains two editing sequences. One is the video synced with 
the audio, and the other is the actual edit. I make my in and out points within the 
“audio synced” sequence and copy the clips into the editing sequence – so in a 
sense, the synced sequence becomes my bin. I try to make my bin only contain 
assets from the scene I’m working on (rather than importing all source footage 
for the entire movie unnecessarily.)
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At this stage, the film is not color corrected, which had been a major 
pain point of Sexually Frank and now this movie. Sexually Frank, shot by 
Cyle but also Dan Leich, was designed by Dan to capture as much color 
information as possible. He developed a color profile in the Canon 7D 
that would shoot flat, so that when correcting, we can get as much 
latitude as possible. As I described before, this is precisely the point of 
RAW video, as we shot it.

Dan had intended to color correct the film, and aside from having done 
a few scenes, he completely dropped the ball and failed to get far. So I 
taught myself Apple Color, a friendly enough but pretty clunky Apple 
product. It was not originally produced by Apple, but a company called 
Silicon Color that was acquired by Apple and then barely developed 
from there. But it cut the mustard, and I was so happy with the end 
color product on Sexually Frank that I went back and color corrected 
A-Bo and Ten Pounds and printed them on Blu-ray, with more special 
features than anyone will ever watch.

 Most of the scenes contain multiple tracks of audio – maybe a few lav mics, 
maybe a boom mic, and always the stereo mic. I leave all of them intact, but try 
to do a preliminary mix while I’m editing, which involves muting everything 
except for the active track, leveling the gain so that it falls somewhere between 
-6 and -12db, and throwing in some crossfades between takes so that the cuts 
don’t sound sharp and clicky. Jon Hunt will later go in and refine this, bringing 
some of the stereo back out and doing a more creative design of the mix. But 
mixing preliminarily cuts down on how much work he’s going to have, and it 
makes the movie far more watchable for rough-cut viewers.

 I use temp/copyrighted music where I know there’s going to eventually 
be a musical cue. This helps me cut to a beat, and will later be useful 
in communicating the kind of tone I’m looking for from a composer or 
songwriter. The disadvantage to this approach is that one can get attached 
to the copyrighted music and be disappointed by everything that he/she 
attempts to replace it with, so remind yourself that it’s temporary throughout 
the rough cut.

 When I’m ready to make an assembly cut of the whole film, I import all of the 
sequences into one project, and assemble each of the “actual edit” sequences 
in chronological order. I export, and in this movie’s case, upload privately to 
YouTube to share for comments and feedback.
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Then – shocker – Apple Color was discontinued with the release of 
Final Cut X.

So I could either try to color correct this beautiful RAW video in an 
application that has barely been developed since the early 2000s, and 
that may not even support RAW, or learn a modern color correction 
software like DaVinci Resolve (DaVinci, coincidentally, is owned by 
BlackMagic, the camera we very nearly shot the movie on.)

A few glances at Resolve, and I realized that it was too big a beast 
to learn without some serious practice and training. But a friend, 
fellow-MFA grad, co-worker, and cast member of the film, Will 
Rogan, currently had a small career color correcting film projects in 
Resolve. Will’s creative and career aspirations are to be a colorist, 
and without much to-do, he offered to color correct our entire film. 
He was excited to get his hands on the RAW.

“We don’t pay, you know.”

“Yeah, I know.”

We’d cross that bridge when we had gotten to it. In the meanwhile, 
I would just have to ask everyone to ignore the very flat, often very 
orange color temperature of the whole film. 

The first person to see the whole film, who wasn’t me or Nina, was 
my very old friend Jacob Sadeck. He and Nina had just gone for a 
run, and they came back for a sweaty screening in the living room.

When it was done, the first thing he expressed was:

“I’ve got to go to more of my dad’s shows…” His dad’s a local musician.

He got it and had almost nothing negative to say. The 65 minutes flew 
for him, and the conversation that followed showed me how truly 
reflective the film had made him about art and self-value. Whether 
he knows it or not, this was the first major piece of evidence that 
allowed me to calm down and be confident that the movie succeeded 
at what it set out to do.
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After depriving them of seeing much more than the first act, 
I screened a decent first cut in December to a group of core 
contributors: Cyle and his girlfriend Molly, Cyle’s brother Ian and 
his girlfriend, Will, Hana, our friend Paula, and Geoff. As we waited 
for our screening classroom to become available, Geoff and I traded 
a few pre-screening words. I told him that I “absolutely love this 
movie,” which I think took him aback some, that I would be this 
confident so early in the post-production process.

During the screening, gone was the snapping, irritable Cyle. Instead, 
the child-like, art-loving Cyle showed up, clearly proud and somewhat 
astonished at what he was seeing: proof, for the second time, that 
we “actually made a movie.” Maybe that explains some of the stress 
during shooting. Surely the way it’s going to turn out isn’t as clear 
to anyone as it is to me, even to the guy shooting it. Many people on 
this movie chose to just trust me: “I’m sure Frankie knows what he’s 
doing after making four features.” The irony there, of course, being 
that I don’t want to be trusted so blindly, and I don’t always know 
exactly how things are going to turn out. But I concede that I have 
the best sense for how the pieces will fit as we lay them down. So 
showing that it all got sorted out is a thrill, especially when showing 
people like Cyle, who worked hard but found a lot of frustration and 
unrest while shooting.

Our friend Paula is a highly emotional Bostonian, who couldn’t stifle 
her feelings if her life depended on it. Watching the movie with her 
in the room was the highlight for me, as she involuntarily shouted 
at the screen, gasped and cupped her mouth, or crossed her arms 
and got indignant. It was impacting her – granted, most things do, 
but I still loved it. Every time she had an outburst, she took double 
the time to apologize to me, thinking that she was meant to be quiet 
during the screening, when I was really just looking forward to each 
small explosion.

Geoff was quiet during the showing. His opinion was naturally the 
most important to me, as it was his movie before it was ever mine, 
and he was very generous with sharing so much of his life in the 
story and in the production. When it was over, he wasn’t forthcoming 
about “absolutely loving it” as I was, but he expressed that it hit on 
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every major beat that he wanted it to. Everyone seemed to enjoy it, save 
for a few logic details that we cleaned up with voiceover (which isn’t 
usually possible, but we have a lot of phone conversations in this movie 
that we can easily swap dialogue on.)

When we took the conversation outside the formal feedback circle, 
Geoff’s heart seemed to grow three sizes, as it set in that the movie isn’t 
bad. Like, it’s pretty good.

Jon Hunt, Jon Ryan, and Bonica all watched it at home. The Jons had 
little but nice things to say about it, and Jon Hunt watched it twice in one 
sitting. Bonica, too, watched it multiple times before hitting me with a 
big list of notes, most of which made good sense and that I addressed in 
some form. Most were very small details that I doubt anyone without a 
good eye, like hers, would see. If she ever wants to make films instead of 
or in addition to photography, I think she would excel.

The major note-giving and note-implementing had taken place. I even 
found time to edit a 25-minute blooper reel, all of the video blogs, and 
develop a deluxe DVD and Blu-ray with custom menus, special features, 
the podcasts as commentary, and cover art. It was December. Aside from 
a song Johnny had to write and that little color correction thing, the film 
felt ready to package and ship off to festivals.

I don’t know if it’s just me and my 
annoying habit of constantly doubting 
myself, but it takes a long, long time 
for me to accept that something I have 
created may not have been a failure. 
During my MFA, I made a thesis film 
and was so bummed out by it I could 
barely watch it during the screening. 
I was sure it was awful. A year later, 
I watched it for the first time and 
thought, “Wait…this is exactly what I 

wanted to make. Hey! I nailed it!” 

This isn’t to say I think my stuff is 
amazing, but more to say I’m so 
critical that it takes me time to come 
around. I was still in that state during 
the first screening - still obsessing 
over every word said onscreen, still 
hearing jokes fall flat with a thud 
every other time, and still wondering 
what I had done. But I started getting 
it that night that we actually had 
made the movie we set out to make. 
I’m even more proud now, months 
later. Sure, there are things I’d change 
in the script, but overall? I’m really, 
really proud of this movie. 
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When I was home for Christmas, my dad asked if his film-loving friend, 
Norman, could get a copy of the film.

“Norman wants to like, watch it before it’s done, so he can tell you about 
what he thinks you should change. He likes that kinda thing.”

I tried to checkmate my dad – see, while I would describe my parents 
as smart and creative people, they don’t like films with vulgarity or 
violence. When I made Ten Pounds, they saw it for the first time on 
opening night, and grinned and bore it best they could as the audience 
laughed and applauded. I remember when I shared a very good review 
of Ten Pounds with my dad, he emailed me:

“Another great review for my not-so-favorite movie.”

A-Bo, though disgusting in one sense, was a relatively clean movie, so 
to date, that was their favorite. They have not and will not see Sexually 
Frank.

But now, my dad was seeing Bonica’s production stills, and was 
genuinely interested. It might be relevant to mention that my dad has 
lost 60% of his hearing and takes in most of the world visually. When 
he watches movies, especially modern films, he can hardly hear the 
dialogue – he knows people are talking, but it’s incomprehensible to 
him, like a loud mumble. Bonica’s stills, the locations, costuming, and 
casting were successfully communicating our story to him visually, and 
it piqued his interest.

I suspected that this business about “Norman wanting to see it” was a 
ruse to see it themselves. It was kind of nice that my parents had never 
seen Sexually Frank because I never had to worry about what they 
secretly thought about it, or me, and I hadn’t decided if I wanted the 
same for this film. It certainly didn’t have the content of Frank, but it 
had a strong amount of cursing. They asked for a DVD, which would 
give them an opportunity to pop it in before passing it to Norm. I asked 
for Norm’s email so I could send him a link directly, but they claimed he 
didn’t have email.

“He’s a big movie fan but doesn’t have an email address?”
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“I guess he only has a work email – I don’t know. Just give us a DVD.”

Against my better judgment, I printed a fairly developed version of what 
would be the final DVD, complete with menus and most of the special 
features. I handed it to them, they said thank you, and that was that.

The next night, Nina and I were sitting in a movie theater. My phone was 
off. When the movie was over, I turned it back on and found a text from 
my mom from two hours earlier.

“We’re watching your movie – it’s great so far!”

So, yeah, the suspected bait-and-switch had occurred. And now, it was 
way past their bedtime. I irrationally stressed about their reaction until 
I woke up the next morning, when I replied to my mom’s text.

“What’d you think?”

Two minutes later, my phone rang, and it wasn’t my more liberal mom. 
It was “Dad’s Cell.” My stomach sank a little.

“Listen, um, your movie? I – I loved it.”

Dad went on to describe the level he related to the film, saying he found 
himself in that same state of life for a few years when he was young, 
and that it wasn’t the “hot set up.” He described all of his favorite parts, 
including his love for the texture and richness of the locations.

“You see how like, the ceiling is peeling in the record store?”

“Yeah, I mean, I made the movie.”

He said he got lost in the story, forgetting that his son had anything to 
do with it (until Nina or I showed up as actors.) He pointed out that I 
clearly don’t drink, because in the scene where I was drinking a beer, I 
didn’t know how to hold the bottle.

“The guy who played Mark, does he drink a lot in real life? He must. He 
had a snap to the way he held the bottle. You know, that snap?”
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This and much more praise came from my dad, who had watched the 
movie closely and carefully studied it. He didn’t say a word about the 
bad language.

“What a pain it must’ve been to do all that, Frank.”

I was feeling pretty good, and asked my mom what she thought.

“I thought it looked very professional,” was all she ultimately mustered. 
Mom and Dad just aren’t movie people and never have been, but when 
pressed, my dad seems to have a capacity for critical thinking and visual 
storytelling. My mom, not as much.

It was Christmas, and she was making a lot of crafts and gifts for family, 
and enthusiastically showed them to me. Lovingly, I told her that they 
looked very professional.

I understand that Norm watched the film, at some point, but I never 
received any feedback from him.

I wouldn’t make a solid effort to submit to festivals until after the color 
correction and mix were complete, even though festivals often review 
and accept rough cuts of films to be completed before the screening 
date. The color correction shouldn’t make a big enough difference to 
decide whether or not a festival would want to program our film, but 
still, I didn’t want to place any needless obstacles in our way. However, 
Maria shared with me that, if postmarked by December 24, the Buffalo 
Niagra Independent Film Festival was accepting submissions for no fee. 
It was December 24, and I printed the same DVD I gave Norm. I just 
had to make it over to the post office before noon. It was 11 a.m. and 
downpouring, but I went out to get the movie in the mail – when my tire 
blew out. At least it didn’t happen during shooting.

Nina and everyone else I knew in the area were at work, except for my 
parents. I called my dad, who thrives at helping me when I’m having auto 
trouble, even if I’m only stuck in my own driveway at age 28. I think it’s 
an old dad instinct. But more than car help, I needed a ride to the post 
office. He obliged, and I got it in minutes before the post office closed. It 
hardly felt worth it, but Geoff’s and my first big filmmaking adventure 
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was in Buffalo, so it somehow seemed fitting and worth the extra 
effort. Plus, getting registered on withoutabox.com (the ubiquitous 
online service for submitting to film festivals) gets your film posted 
on IMDb, and that always gives the cast and crew a little charge. It can 
also cause me some annoyance, as a lot of the extras and parents of 
extras don’t understand that anyone can submit and request changes 
to an IMDb page. Instead, they seem to regard me as the administrator 
of our IMDb page, asking me to correct the way they’re credited or 
submit things differently. Most of them were only ever part of our 
dumb, unpaid movie because they wanted official credits anyway, so I 
can’t fault them.

But before Emerson’s holiday break, Will and I sat down at a color 
correction bay at the school, fully expecting to correct a scene or 
two together, establish a look, and send the work off with Will to be 
completed over the next several weeks. We didn’t get anything done. 
The RAW files wouldn’t import into DaVinci, and some Googling 
quickly told us that all of the footage – all 2.5TB of footage – needed to 
be converted to a format called CinemaDNG. If I wanted to retain the 
original 2.5TB of RAW files, and the new 2.5TB of CinemaDNG files, 
that 8TB RAID I bought was about to come in handy. I had backed all 
of the source footage up to a 4TB drive, and I intended to give that to 
Will to correct the footage on, but now I was going to have to pick and 
choose what I copied to that drive.

Converting the footage would be a labor-intensive process, but I’m no 
stranger to tedious legwork, and I had a vacation coming up. Aside 
from thoroughly playing “Batman: Arkham Origins” for the Xbox, 
I spent my days using a program called MagicRAW to convert each 
and every file. The program was Mac only, so that $3,000 PC with all 
that processing? Useless in performing these conversions, as my little 
Core 2 Duo Mac Mini had to do all the heavy lifting, crashing and half-
completing frequently.

Once the footage was converted, I wanted to prep DaVinci for Will so 
that all he would have to do is open DaVinci and do his stuff. But how? 
How do I import an EDL (editing decision list – the cut) from Premiere 
into DaVinci and have it reference these new CinemaDNG files? Would 
I have to go back to my Premiere projects, swap the footage with the 
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new files, and then import into DaVinci? I tried, but Premiere didn’t 
understand the CinemaDNG files.

Premiere didn’t like CinemaDNG. DaVinci Resolve didn’t like RAW. I 
had both but couldn’t get them to talk.

Adobe makes a color correcting software called SpeedGrade, which 
instantly understood the RAW files I had originally edited with. 
I thought I might convince Will to use that program and ditch all 
these CinemaDNG files I had made. Will spent less than an hour with 
SpeedGrade and determined that it wasn’t working for him. Back to 
the drawing board.

Keep in mind that editing and color correcting Magic Lantern RAW 
footage was a relatively new thing and few people were doing it. If you 
told me we were the first feature to have ever done it, I wouldn’t be 
surprised. So online resources, at least at the time we were searching, 
had very little in the way of reliable workflows. But we found one 
video tutorial. Let me try to describe it as simply as possible.

 Convert all of your RAW files into CinemaDNG.

 Import all of your CinemaDNG files into a DaVinci Resolve project and save 
it.

 Export low resolution proxy files with identical file names out of Resolve 
(for those counting at home, your original footage now exists in three 
different forms.)

 Edit your entire movie with these proxy files (I did not do this – I bought a 
$150 plugin that allowed me to edit the RAW files. Now, I had to go back to 
every single Premiere project and replace the RAW files with the proxies.)

 Export an EDL of your cut as an XML file and import it into Resolve. 
When importing, tell Resolve to ignore file extensions, and this will make 
Resolve think that the files used in the EDL are actually your original, raw, 
uncompressed, CinemaDNG files, and not the proxies.

 Color correct!
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I imported an EDL from every Premiere project file into a giant 
Resolve file. Success! All I needed to do now was hand the Resolve 
project and all the corresponding data to Will.

Eager to get moving, I decided to use the 4TB backup drive for the 
disk to hand Will. It was just about at capacity, because it contained 
many folders with all the original RAW files – but all he needed, 
for his purposes, were the DNG files, so I tediously went into each 
folder, deleted the RAW file, and copied in the CinemaDNG file from 
the primary 8TB RAID. Then I went to bed and let it crunch.

I woke up at 2 a.m. to go to the bathroom and checked the computer 
on the way back to bed. What I found almost caused me to throw up. 
I had left the computer and the drives with so many simultaneous 
deletions and file transfers that they freaked out and failed. Not a 
huge deal, I can do them more piecemeal…but the computer, too, had 
crashed, and failed to boot Windows with the 4TB drive plugged in. 
That drive was completely corrupted and the data that resided on it 
was unrecoverable.

But who cares? The 8TB RAID, with 4 redundant drives, was surely 
in a good state, and that had all the master data on it anyway. No 
– no it wasn’t. It wouldn’t mount. This wasn’t terribly uncommon – 
I’ve had plenty external hard drives not mount after an interrupted 
data transfer or after a power failure, but if you run some disk 
repair software on it, it almost always re-indexes and mounts again. 
I format my hard drives for Mac, not Windows, because inevitably, 
some post production work (like color correction!) will have to take 
place on a Mac, and there’s a nice piece of software called MacDrive 
that allows me to use Mac drives on my PC without even thinking 
about it. MacDrive has a repair disk function that almost always 
indexes and repairs disks within minutes, but I was 10 minutes into 
this (and tired as all get-out, too) and it still hadn’t repaired.

The longer it crunched on the drive, the more I thought about the 
implications. If this drive turned out to be unrecoverable, and the 
backup drive is also unrecoverable…what’s left? I could only think of 
one thing – the uploaded private YouTube version. We could maybe 
salvage that into a color corrected, mixed movie, but shooting in 
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RAW would have been a complete waste of time, energy, and money, 
all that extra work I had done for the DVD would be gone, and any 
other peripheral data for the movie would be lost forever. I was 
starting to seriously feel sick as I paced around anxiously. Nina was 
worried, asking if I was okay, and I just started rambling in panic.

Then, after 20 minutes of a stressful progress bar, the utility 
completed:

“Unable to repair disk. The data structure is corrupt. You may have 
to format the volume.”

Time slows down in a moment like that, as your brain floats out of 
your head and your fingertips tingle. I disconnected the RAID from 
the PC and connected it to my little Mac Mini, thinking that maybe 
the native Disk Utility for Mac will have better luck than MacDrive. 
They had “Verify Disk” and “Repair Disk” buttons – maybe I can click 
those, I thought psychotically.

As I moved the drive from one computer to another, I started 
thinking about data recovery services – I had always heard about 
recovery centers that are able to reconstruct data on damaged hard 
drives, but that the techniques they employ cause the service to cost 
thousands. Might be worth it, in this case, since I couldn’t exactly go 
back and reshoot the whole film.

I saw the drive in Disk Utility. I clicked Verify Disk. After a few 
minutes, it identified that the RAID was broken and told me to click 
Repair Disk. I did. After a few minutes, it simply said, “Could not 
repair disk.”

Yeah, options were pretty much up.

But then, it suddenly mounted. And there it was. All my precious 
data. I wanted to kiss it. But after the “could not repair” error, it 
seemed like maybe something was still off, so I clicked Repair Disk 
again, and this time everything came up rosy. Bullet: dodged.

I reconnected both drives to my PC, formatted the backup completely, 
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and backed up everything except for the source footage again. Then, 
very slowly over the next few days, I copied the CinemaDNG files 
onto the backup drive. Once done, I handed it all over to Will, this 
time, to actually be color corrected.

You might think that if I handed Will my backup drive, and didn’t get 
a third drive to back it all up again, I clearly didn’t learn my lesson. I 
guess you’d be right.

When we first started on the endeavor, Will insisted that he needed 
an SDI color correction monitor, a Mac Pro, a darkened room, and 
a color surface. After all the trauma I had just been through, his 
standards dropped some, but he still needed to use the school’s 
color correction rooms, because at home, he only had a laptop. This 
was a problem, because the facilities had limited hours that he had 
to share with actual, tuition-paying students. He also lived an hour 
out from the school, and was often eager to catch his train after 
work, not hang around and color correct dopey movies for hours.

We started talking about what he would need, minimally, to color 
correct at home. He bought his own monitor soon after, we checked 
out a Mac desktop from work, and I offered (but didn’t deliver) $500 
for anything else he might need. After a few sessions, he had the 
trailer. He had brought out a nice, grim, dulled quality that matched 
the story. He also wasn’t afraid of shadows, and most of all, the 
embarrassing orange tinge was finally gone. I posted the trailer and 
got a pretty extraordinary reaction as the friends of the production 
and friends of friends of the production shared it a few dozen times, 
enthusiastically.

But now I had a good problem – people wanted to see it, and we had 
only color corrected the trailer. The publishing of the trailer implied 
that the movie was just about ready to be seen, and when people 
are excited about something, you want to be able to sustain their 
interest by announcing a screening date, or a way to get their hands 
on a DVD, or a festival announcement.

I had received notification from none other than the Buffalo 
Niagara Independent Film Festival, with an acceptance letter but no 
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screening date. It just said that the festival would take place in late 
April. I’ve found it’s best not to announce festival acceptance until 
you have a firm screening date and location.

We had a rough cut in early November. It was mid-February, and all 
we had was a color corrected trailer. Will still had to color the entire 
film – every single shot. I told him that if we don’t have completed 
Blu-rays and DVDs by mid-March, we risk making festival dates. He 
let me know about a few other film projects he had committed to, but 
assured me it would happen on schedule. Among all the problems 
we had already had, and remembering Dan Leich falling through 
on coloring the last film, I held my reservations. He did, however, 
complete two scenes across the next week, and in turn, I transferred 
that $500 equipment fee I had offered, hoping it may help move 
things along, and hoping he put it toward home equipment, with 
which he might color correct future Red Cow films.





Distribution Woes

“I’m not really into being humiliated publicly.”
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“So what are you going to do with your movie now?”

“What was like…the point? Of making your movie?”

“Oh, you’re going to a festival? What are you going to do there, 
though? People are just gonna watch it or something?”

You’ll hear this from your inquisitors, who place undue pressure 
on filmmakers after they’ve already pulled off the magic trick that 
is producing and editing a film, however good or bad.

Like the film itself, I have to go a little Zen in my response:

“Well, my top priority is just to show it to as many people as want 
to see it, so the festivals are just fun ways to screen the film to 
people in different cities. I’m not really looking for anything more 
than that.”

“…why don’t you get it on Netflix or something?”

The person harassing you in this situation isn’t normally educated 
on the current, hopeless, and hilarious state of independent film 
distribution, though they’re smart enough to know that Netflix 
would be a good get.

The fact is, the three experiences I’ve had (prior to Having Fun) 
at the “so what are you going to do with your movie now?” stage 
have been depressing comedies of error. I Need to Lose Ten Pounds 
had very low goals – to be distributed by Troma Entertainment. As 
far as studios to distribute your film go, signing with them is like 
getting a D minus in math so you can still go to summer camp – 
you just barely didn’t fail. But to 20-year-old Frankie, signing with 
them was the dream. Their books, films, and special features were 
key in developing my filmmaking identity, and bringing Ten Pounds 
to them was like a holy pilgrimage.

In 2006, Chris Szulewski (Nina’s brother) and I attended Troma’s 
(at that time) Park City-based film festival, Tromadance, where Ten 
Pounds won their top prize. We actually didn’t see the film screen 
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because it didn’t work with our college schedules, but we did come 
out for the following weekend in the interest of meeting Lloyd 
Kaufman and the Tromites to see what our distribution prospects 
looked like. It was naïve, but at the time, we thought festivals were 
places where “deals” happened. They may have at one time, but 
no longer. The award was pretty cool – I think it was a thousand 
dollars in film from Kodak (one of their big sponsors), which I 
promptly sold to a film student, because I certainly wouldn’t know 
what to do with celluloid. But the award was announced almost 
a year after the festival took place – in the meanwhile, we had 
interested Troma in distributing Ten Pounds and were put in touch 
with their “acquisitions department” (an intern in his twenties 
who cycles out every few months.)

I remember them being very responsive and easy to get in touch 
with when they were asking for the materials and contract. The 
document was pretty boilerplate, except it was explicit in owning 
the film for 20 years, and it contained no requirement for Troma to 
release the film within that time. In other words, they could just sit 
on it, and I wouldn’t have the rights to release it myself (whether 
it be a free upload on YouTube, selling DVDs on my website, or 
holding private screenings – technically, those rights all belong to 
Troma exclusively.) But what did I care? These were my heroes! 
They would know what to do with it.

The process of signing your film over to a distribution company 
is referred to as “selling your movie,” but for independent film 
distribution, it’s really a donation. The Troma contract was 
superficially attractive – I think it offered me 30 percent of all 
domestic sale revenue and over 50 percent of all international sale 
revenue. The finer print detailed that I don’t make a dime until 
all upfront expenses are recovered. These costs included cover 
art and the costs of producing DVDs. We had already decided to 
use the cover art Alan Desmarais (the star) had made for our self-
released DVDs, so Troma wouldn’t be designing anything, but they 
still charge a premium that comes out of your piece…somehow. 
Those costs were some wacky, inflated figure that ensured you 
would never see any money from your movie’s sales. And I didn’t 
care. Troma – my heroes at Troma – were releasing my film. 
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I held a private screening of Ten Pounds at the University of 
Massachusett at Dartmouth, which actually garnered some attention 
and a good crowd. We had been covered in all the local papers, with 
really nice colored photos and interviews with me. I remember my 
sister had planned to go, and was getting gas in our hometown, when 
the attendant asked her if she was “gonna go see that film tonight.” 
The downside was that our community was largely conservative 
and elderly, and Ten Pounds is…well, Ten Pounds. It’s a disgusting, 
depraved, immature, dumb as rocks film, and Westport’s elderly 
community, as well as people I knew from childhood and friends of 
family, attended. A few walked out, but for the most part, the crowd 
of 200 did everything they could to make me feel like a famous 
filmmaker.

During my Q&A, I told my public that Ten Pounds would be coming 
out on DVD that summer of 2006 (it was March when I was speaking), 
in stores, released by Troma Entertainment. Thunderous applause! 
Even the old ladies knew that was pretty cool.

Twenty-year-old Frankie definitely didn’t know to not count his 
chickens before they hatch. Troma’s communication with me 
disintegrated, with the occasional email here and there. 

One afternoon, to my shock, they called me. They said they were 
going to try to market it as a gay film, as part of a gay film series of 
Troma releases.

“How is it gay?” I asked.

“Well, I don’t know – I guess there’s a lot of gay jokes, and lots of 
guys running around after each other, and, like, not a lot of women.”

I couldn’t argue with the logic. It felt like a dishonest (and ineffective) 
way of selling the film, and I found that a little disappointing, but I was 
still just happy they were packaging my film for distribution. Years 
later, I acted in a Troma release called Psycho Sleepover, directed 
by my friend Adam Deyoe, who made a film previously released 
by Troma titled Yeti: A Love Story. When acquired by Troma, they 
renamed it to Yeti: A Gay Love Story, with a pink design to the DVD. 
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I’m all about gay cinema, and with Sexually Frank, I’ve since made a 
film that contained a lot of actual gay content, but it was clear that 
Troma was just shoehorning homosexuality into its releases, no 
matter how absurd. It felt like a joke I didn’t get.

A few weeks later, they called me and proposed that the film not 
get a standard DVD release, but that it be offered through a service 
in which the buyer can burn their own DVD and print the case and 
disc art themselves. The year was 2006, and DVD as a medium had 
only just begun its downward spiral. Until that point, the low costs 
of producing and shipping DVDs, combined with the added value 
of behind-the-scenes featurettes/commentaries and higher quality 
video meant record profit margins for home video, especially as 
it pertained to independent film. Throughout the early 2000s, 
horror buffs and movie geeks amassed huge DVD collections, often 
raiding bargain bins for the most bizarre independent films they 
could find. Troma’s business was rejuvenated, both by VHS and 
then DVD. A lot of low-end DVD distributors were able to take risks 
on their acquisitions, and with the right cover art (often just like, 
a knife and maybe a naked woman) even the worst filmmakers 
could make a few thousand dollars off a film sale. Troma, like these 
low-end distributors, took a quantity over quality approach to film 
distribution.

I so desperately wanted Ten Pounds to be one of those trashy 
bargain bin DVDs. But to my grave disappointment, Troma wanted 
to take advantage of a “make your own DVD” service, which not only 
cheapened the release of the film (in my eyes), but would never 
take off. Who would ever print their own DVD disc and cover art? I 
agreed, reluctantly, because what else could I do? The film’s lack of 
recognizably sellable indie staples (gore and nudity) were missing 
from the poster and the content, and Troma was struggling with it. 

And it didn’t matter, because after that point, Troma stopped 
contacting me entirely. The big release of summer 2006 flew by, and 
to this day in 2014, I’m not aware of any plans to release Ten Pounds. 
I poked and prodded dozens of acquisition interns over the years, 
and have never received a response. I’ve even caught up with Lloyd 
a number of times, who has a revelation every time I mention it.
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“Oh yeah, yeah, yeah! We have to do that. Here, email Kyle/Zach/Tori/
Brandon @troma.com.”

Sometime in 2009, I read one of his many new filmmaking books that 
described the awkward feeling he has when an independent filmmaker 
asks him for a status on a film that Troma has never released. Psycho 
Sleepover’s distribution deal only added insult to injury. Clearly they 
do release films sometimes.

At one point, I contacted their PR person instead of acquisitions, and 
asked that Troma list the film in its filmography on their website. He 
responded and did so happily, so since then, Ten Pounds has been an 
official Troma film with absolutely no release. Years after that, as a 
“gift” to all the fans, Troma uploaded nearly all of its film library to 
watch for free on YouTube, including all of its flagship titles (Tromeo 
and Juliet, Class of Nuke ‘Em High, etc.) and smaller movies (like their 
making-of documentaries and even Psycho Sleepover.) But no Ten 
Pounds. I have considered asking them, at this rate, why not upload 
Ten Pounds with the rest, but I don’t expect they would answer me, 
and I’m past it.

So it’s understandable that when I made A-Bo, I was uninterested in 
signing with Troma. I felt I had made a twisted satire, and I had even 
refrained from any content that would garner the equivalent of an R 
rating (PG-13 language, no nudity, very brief gore.) Ten Pounds was 
so Troma-focused, I had only submitted to Tromadance. A-Bo was 
my first big festival push, and I was naïve to think that a film about 
a half-man/half-ape would be accepted by anyone but the Troma 
community (who mostly rejected it for not being obscene and twisted 
enough.) The film did, nevertheless, screen at Tromadance 2008, but 
I didn’t attend. When I was rejected by all remaining festivals I had 
submitted to (probably an additional 15), I gave up on ever doing 
anything with the film and moved on to making Sexually Frank.

But by late 2009, a producer’s rep (not to be named) contacted me, 
interested in lending their services to sell the film for distribution for 
an upfront fee. Eight thousand dollars.

This ends kind of badly.
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In film school, they teach you to never sign with an agent who asks 
for upfront cash – that all payment to an agent should come out of a 
revenue percentage. But those same rules don’t apply to producer’s 
reps. They do charge upfront fees, presumably because they have the 
ability to get your film through the gates of studios and in front of 
acquisitions departments. This outfit had clearly watched the film, 
reported to be big fans, and insisted that it was viable for distribution, 
if not from a major studio, than from a medium- to small-sized 
distributor. 

“We can’t guarantee we’ll sell the film,” their contract would state 
clearly, “but we can give you the best shot at in-store distribution the 
film has.”

One of the co-founders of this company was a professor at one of 
the biggest film schools in the world, and the other had a wide range 
of experience in film distribution. I researched them as extensively 
as I could, and found nothing that would indicate that they were a 
scam or illegitimate. That didn’t necessarily mean that they were a 
good investment, but they weren’t outright cheats. I also researched 
producer’s reps, discovering that some of my favorite filmmakers 
were aided in their first major distribution deals by producer’s reps. 
After some Googling, there was a clear consensus – producer’s reps 
are risks that sometimes provide important value. 

As much as it was tempting to pawn the film’s distribution onto 
another party that wasn’t me (because I was bound to fail), $8,000 
was too much money. I passed.

They dropped it to seven, then six, then five as a final offer.

It really, really felt like a gamble, and possibly a bad one. The film 
production itself cost a fraction of $5,000. I talked it over with 
everyone I respected, and even those I didn’t. Some supported the 
idea, some rejected it outright, and some were lukewarm. A longtime 
filmmaker and facilities manager at my school (a crazy old man named 
Pete) probably gave me the best advice, which I now wish I took:

“If you’re willing to make a $5,000 investment in the future of the 
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film, why not just submit to $5,000 worth of festivals? The probability 
of something positive happening is much higher.”

Nina and I, by this point in our lives, were making a combined income 
of about $70,000. We were living rent-free at her dad’s house, and 
were saving for a home and a life. Although our combined salary was 
modest, we could afford to take a $3,000 risk on a film that we already 
spent $2,000 making. Jon Hunt, who had been privy to most of the 
conference calls on this issue, determined with us that it would be, if 
nothing else, an interesting risk in seeing how effective a producer’s 
rep could be. Jon would throw in $2,000. I thought I was going to be a 
film professor at the time, and figured that if it was a disaster, at least 
I could tell my students to not sign with producer’s reps.

I’m not a film professor today, nor do I intend to become one anytime 
soon, but I am writing this book. So here goes: don’t ever sign with a 
producer’s rep.

Like Troma before them, the hounding for my attention slowed to a 
crawl after the money order and contract were sent. We started having 
periodic conference calls, where they would often bring on a calming 
female voice to tell me about how all of the studios (Lionsgate, Anchor 
Bay, etc.) had passed.

“But these are all huge, pie in the sky distributors,” she giggled at me. 
“After we complete this round, we’ll move onto the mid-tier, and if 
those pass, we’ll have a really good chance with a low-tier distributor.”

Months sometimes passed between calls. Worried that it would all go 
bleak, I never collected Jon’s $2,000 commitment – this was starting 
to feel really dumb, and I wanted to be the sole owner of that stupidity 
(with my wife – ‘til death do us part.) I remember hiding in a study 
room during my lunch hour to hear more bad news. Passed, passed, 
passed. They were even nice enough to give me a login to their project-
tracking website, where I could see a beautifully maintained matrix of 
all the studios that passed.

Independent of the producer’s rep, I had been cold-sending the film 
to bloggers and indie film reviewers, all of whom really dug the 
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movie. One gentleman, named Mathius, wrote a review so profoundly 
positive, I think he misunderstood the film. He was working for a 
DVD distribution company called Seminal Films, and they were a 
low-tier distributor, but when you’re $5,000 in the hole, you’ll take 
anything. My producer’s rep came across them, discovered that 
Mathius loved the film, and thought they had something.

Even Seminal passed. The film wasn’t marketable, they said.

The producer’s rep then heard a rumor that I had a previous 
relationship with Troma Entertainment. Maybe they could distribute 
the film!

Please, please join me in reveling in the irony of this. I was so 
disappointed by my results with Troma on Ten Pounds, that I made 
a film that resisted the style of a typical Troma film, just for most 
people to assume it to be Troma-inspired anyway. Looking for better 
distribution, I hired a company to find me that distribution, and we 
were somehow parked in front of Troma again.

There was a moment where I honestly thought I had spent $5,000 
to have a second film acquired and sat on by Troma for another 20 
years. I’d rather the film not be distributed at all.

But it didn’t matter, because Troma wouldn’t return the producer’s 
reps calls. As Nina and I scraped our dollars together for a down 
payment on a house, it was hard to not want to jump off the highest 
building for pulling such a stupid move. I got louder with them as 
things got uglier, and they got loud at me right back. There’s nothing 
they could do. But they wouldn’t be returning my money, that’s for 
sure. All sales were final. Just look at the contract.

I turned my attention to Sexually Frank almost entirely, exhilarated 
by the content and the new crew I had pulled together. Because the 
movie contained legitimately gay content, emotional character beats, 
a strong message about sex and relationships, and no humonkeys, 
we all assumed it would have better prospects, and we were right 
to some extent. By 2011, when I was ready to do a big festival push, 
my salary had raised some, and I was able to spend over $1,000 on 



204

Distribution Woes

festival submissions. There are a lot of film festivals in the world, and 
scrolling through the options on withoutabox.com can be dizzying, so 
I tried to employ the services of a film school staff member who was 
hired to assist students with festival and business strategies for their 
projects. Sexually Frank was submitted as my MFA thesis, so I had the 
right to ask for her help, but she was pretty useless, taking months 
to get back to me, forgetting about our meeting when we finally did 
convene, and ultimately Googling festivals in front of me. She did, 
however, recommend Cinekink, a cute but well-attended festival in 
New York City, dedicated to sex positivity. Though sex was a theme, 
our film was hardly adventurous, and more focused on the mundane. 
Regardless, it was the first festival to respond to my submission, and 
we had gotten in. I took this as an omen that we would get into all the 
festivals to which I had submitted.

Cinekink 2012 was a good time – we had a modest to large crowd 
and a great reaction, and most of the cast and main crew were in 
attendance, which is rare. It was my first successful festival screening 
for which I was present.

But inevitably, the rejection letters started rolling in, one 
disappointment after another. Some were little or unknown festivals, 
but they still gave us the big R. I remember one festival (Dances with 
Films – not little or unknown) was nice enough to provide feedback, 
so I expected them to say something critical, but all it said was:

“The decaying of a comfortable relationship gone stale was well-
paced and well-played. Brave performances.”

Not at all what the film’s about, but, “well-paced and well-played?” 
“Brave performances?” Are you sure I can’t interest you in the film?

Trying to get something for the $5,000 I spent on the producer’s rep, I 
asked if they would rep Sexually Frank for free, since A-Bo was such a 
failure. They agreed, and began populating the “status” column of the 
film with more “passed.” All of the top-tier and several of the mid-tier 
distributors had passed almost immediately.

Many months later, I received an email from the Sydney Underground 
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Film Festival that started with big, red, all-caps font that said 
“Congratulations!” It looked like a scam, but insisted that I was accepted 
to their festival. Their website advertised the film as screening in 
Sydney, Australia in September, and my friends and family encouraged 
me to go. I made an expensive call to Katherine Berger, one of the two 
programmers, who was very sweet and offered to pay for a hotel for 
any cast/crew that attended. As the news circled around Facebook, 
an old friend dropped me a line: Keith Sadeck.

My circle of friends and I have given Keith a lot of grief over the years, 
perhaps mostly regarding his insulated, self-sheltering personality. 
For the first years he had his license, he didn’t know how to drive to 
the next town over. He’s a total homebody, and now, he was saying 
that if I go to Sydney (which is so far away from Boston it might as 
well be another planet), he’ll go with me. It became a Mexican stand-
off – “I’ll go if you go.” “No, I’ll go if you go.” We went.

This was one of the rare post-filmmaking experiences I had that was 
decidedly not underwhelming or a scam. The festival was led by a 
film professor named Stefan Popescu and his partner, Katherine, who 
were both underground filmmakers, and through his employment at 
Sydney College of the Arts, the festival had a nice affiliation with local 
film students. They put us up for four nights, provided us with a lovely 
tour guide/film student named Holly, invited us to speak on a local 
radio show, and ultimately hosted the most packed, engaged, and 
successful screening of one of my films I’ve ever attended. Sexually 
Frank went on to win a Director’s Choice award for 2012. Aside from 
the Valium-addled 40 hours we spent in the sky, and Keith’s and my 
ability to bristle each other’s britches, the trip was worth every cent 
of airfare.

When I got home, I received an email from who other than Seminal 
Films:

Our company, Seminal Films, is interested in viewing a screener 
of your project Sexually Frank on DVD, for DVD, VOD, and 
Digital Distribution in North America.

They had discovered Sexually Frank through Sydney Underground 



206

Distribution Woes

and wanted to talk to me about a possible release. One thing that 
struck me as funny was that they had a P.O. box at the NBC Universal 
Building in LA – I had to assume this was to inflate their relevance. 
But it couldn’t hurt to talk.

The gentleman I spoke with, Gabe (it’s always something like 
“Gabe,” isn’t it?), was less manipulative than the producer’s rep, if 
nothing else. He explained that Seminal (which you’ll remember 
was the distribution company that my old friend Mathius had once 
worked, and rejected A-Bo) was owned by the Da Silva group of 
companies, who were most well known as a record label in Canada, 
and had somewhat recently started distributing films.

Gabe said most of the right things. They’re percentage-based only, 
and their contracts are typically only for two years (and they’re 
required to release the film within the term date.) There was a 
time when I wanted nothing more than an in-store DVD release 
of one of my films, but the year was 2012, and the glory days of 
DVD sales were long gone. I assumed that Gabe would tell me they 
had a clear video-on-demand strategy, but oddly, he told me that 
even though DVD sales had plummeted, it was the only way most 
distributors knew how to monetize home-video. A DVD release 
would still be the primary mode by which they distributed the 
movie. I remember the producer’s rep telling me the same thing. 
This seemed backwards and begging to fail, but like A-Bo and Ten 
Pounds before it, I just wanted to give the movie a home, and I had 
no reason to believe another opportunity like this would come 
along again.

Although the producer’s rep was working on Sexually Frank for free, 
if they had made a successful sale, they would have been entitled 
to a revenue percentage. Fearful that they would ultimately sell the 
film to Seminal or something like it (which I was obviously capable 
of doing myself), I terminated my contract with them and decided 
to pursue Seminal’s offer. I haven’t spoken with them since. I’m 
sure they’re relieved. Take the money and run.

We ping-ponged the Seminal contract a few times, requesting small 
changes, but I never actually signed it. They started requesting 
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materials, like 30 DVDs for press, the poster art, etc. But I never 
did sign a contract.

In the middle of it all, I received this from Gabe:

Hi Frankie,

I wanted to let you know that as of the end of this week I will 
no longer be working with Seminal Films. If you need anything 
contact Rui Da Silva (the owner of the company) directly. His 
email is [censored] and his number is [censored]. It was a 
pleasure working with you. Hope your film does really well.

Gabriel

I wanted to finalize the deal, so I did try to reach out to Rui, who 
never answered any email or voicemail and never picked up the 
phone. I must have tried him 50 separate times. Despite the silence, 
a month or two later, it was brought to my attention that Sexually 
Frank was available for pre-order on Amazon, Barnes & Noble, 
Sears, MVD Visual (which was somehow partnered with Seminal), 
and a slew of other online stores. I knew, secretly, that there was no 
contract in play, and felt in a position of power – if it all goes belly up, 
at least I can point to that, right?

March 26, 2013 was meant to be the date of release. Friends were 
kind enough to leave Amazon reviews, a few people pre-ordered it, 
and I did something I had fantasized about doing for years: I went 
to a movie store (the Movie Stop in Seekonk, MA) and pre-ordered it 
in person. They found the DVD available in their catalogue, rang me 
up, and the receipt clearly read “Sexually Frank DVD.” After a non-
responsive Troma, followed by an experience that felt like downright 
theft (not to mention the thousands wasted in rejected film festival 
submissions), I could at least buy my movie on DVD from a store. It 
was a milestone, to say the least.

Then March 26 arrived, and the “Pre-order now!” text transformed 
into “Release Date: April 26.” It was deflating, but hope wasn’t 
entirely lost. I couldn’t call the distributor for an explanation, 
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because he wouldn’t pick up, but at least there was some hard data 
there, right? It’s been delayed a month. Whatever.

Then, “April 26” transformed into “Out of Stock,” and it would stay 
that way.

Anytime I picked up pre-ordered Blu-rays or DVDs from that Movie 
Stop (yes, I’m one of the few poor souls who still buys DVDs and 
Blu-rays), they would tell me, “Okay, so it looks like Sexually Frank 
isn’t in yet, but we’ll call you when that’s ready.” After five months 
or so, I told them to cancel the pre-order.

I tried finding Rui through other means and harassed him on 
Twitter, but it turned out, there’s more than one Rui Da Silva who’s 
in the music industry – I was attacking the wrong guy. I never did 
speak to Rui.

I did, however, speak to Mathius when he guested on episode 31 
of my podcast, “Discount Film School.” He informed me that MVD 
Visual (a pretty awful-looking DVD distributor) actually bought 
Seminal, and that I should try to speaking to them directly.

I submitted a question about the release through their little 
“Comments? Feedback?” text box. This was several months after 
we shot Having Fun Up There, so I was more concerned about my 
fourth film than my third, but I still thought it was worth a shot:

Hello, last year, I was in talks with Seminal Films, which was 
bought by MVD, to release my film Sexually Frank on DVD 
in North America. It was set for a March release, and when 
that date came, all sites publicizing the sale of the film were 
simply never shipped a unit. I’m looking for a status on this 
- it’s posted on your site, but the movie really has never been 
released.

Thanks,
Frankie 

Later that day, a guy named Ed responded, copying a guy named 
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Dave. It simply read:

Dave please completely cancel this release, it is never coming out.

I thanked them for the reply, but asked for an explanation. This is 
the final word on the entire debacle:

I don’t really remember truthfully but Rui is not well and has 
been largely out of touch for about a year. I believe he set this 
up with us, then told us to hold off on releasing it, and never 
communicated further since - that’s about all I know.

Another wacky distribution story. The routine was getting 
exhausting.

Perhaps these anecdotes have been helpful in explaining why 
“So what are you going to do with your movie now?” can be a 
murderously frustrating question. What’s more upsetting is that 
I’m fairly convinced my films are not bad (well, at least from A-Bo 
on), because I’ve seen them connect with audiences. And yet, 
from a distribution and release perspective, each one of them is a 
spectacular failure.

Toward the end of my time with the producer’s rep, they had 
recommended that I take advantage of an online service called 
“Distribber,” in which you pay the site one to two thousand dollars 
per film (depending on what you sign up for) to get your movie on 
iTunes, Amazon VOD, Hulu Plus, Netflix, and several others. After 
the initial fee, whatever revenue iTunes, Netflix, etc. generates for 
the film goes straight to the filmmaker. The idea was insulting, 
coming from a group to whom I had paid $5,000, and I didn’t really 
understand the model – apparently Distribber was able to penetrate 
the golden gates of selling to these media giants?

I kept an eye on it, and saw Distribber bought by IndieGoGo, which 
was a relatively large crowdfunding website for independent films. 
That lent some legitimacy to Distribber in my eyes, and I had started 
to consider it as an option for some of my films. Ten Pounds’ rights 
were lost to Troma until I turn 40, so that was out. I had already 
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spent enough money on the failure that was A-Bo, and during my 
negotiations with Seminal, Sexually Frank was tied up as well.

I received the “this ain’t happening” emails about Sexually Frank 
toward the end of post-production on Having Fun Up There. My best 
two films were now entirely owned by me and I wasn’t in the mood 
to run on any more hamster wheels. When Having Fun Up There was 
complete, my goal was to submit both films to Distribber and wash 
my hands of the whole disaster. I checked the site to make sure it 
was still viable and operational, and immediately noticed that the 
submission process was down for maintenance – it mentioned 
something about them adding a ticketing system. I put a pin in it 
while I began submitting Having Fun Up There to festivals.



Social Legitimacy and Buffalo

“So what brings you to this waiting room of the damned?”
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Maria Natapov, who played Carla, expressed an interest in helping 
me promote the film. She was proud of the movie and her work in 
it and had every reason to want it to gain exposure. I wasn’t going 
to deny help in an area I’ve never been successful, and Maria was an 
incredibly social and active member of the Boston acting community. 
I was excited to hear her ideas and take advantage of the networks 
she belonged to. We spoke about promoting a local screening of the 
movie, but most private theaters were overpriced and booked for 
months. Because I was a two-time film school grad, Maria assumed I 
possessed connections (or an education) that could launch the film, 
but I most certainly did not. As we spoke, I became more depressed, 
lamenting about previous failures and being altogether negative.

She politely offered that the manner in which I promote my work 
on social media has a lot to be desired. She suggested that we both 
attend a class on social media that a renowned Boston-based actress 
was holding (I’m going to refer to this person by a pseudonym, 
“Claire,” to protect her identity as I move forward in disparaging her 
character and way of life.) It was a two-Saturday seminar, open to 
the public for $60 a head. Maria said she really wanted to go, but 
because she had no day job, couldn’t afford it. Because Maria did 
such a great job on the film, never complained, provided her own 
transportation, and didn’t make a dime, I thought it would be nice 
to pay for her seat in the class. And what the heck, I would go, too 
– maybe I would learn something. In general, I kind of rejected the 
idea of social media expertise, but who knows, maybe I had a blind 
spot.

Maria suggested that I join a number of local filmmaker and actor 
Facebook groups, the largest of which was administered by Claire. 
Claire was a looker, but with a sort of hippie edge. The way she 
perceived herself (or at least wanted to be perceived) became clear 
as I watched her daily under-one-minute video blogs, where she 
introduced us to her art studio space (where all her social media 
and acting courses are taught), and showed us her “vulnerable 
side.” She’s one of these people who finds ways to talk about “how 
amazing it’s been and how blessed I am to spend my life travelling 
around the world,” and makes ridiculous statements like, “today, I’m 
going to work on letting go a little.” Gag me.
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Nina gave me a ride to Somerville where the studio was located. We got 
there a bit early and met up with Aaron and Mike for lunch, since they 
lived nearby. They razzed me for going to such a stupid workshop. Nina 
wandered the area while I went into the belly of the social media beast 
for the next five hours.

Claire was very sweet. I was one of the first attendees. I forgot this was 
a class designed for aspiring actors, so of course the attendees were 
going to be late. I sat around awkwardly and had a difficult time joining 
in the networking that was taking place around the flavored water and 
low-calorie popcorn. Claire was something of a local celebrity, and I 
would discover over the course of the class that she invented that 
perception entirely. As a byproduct, the room filled with hangers-on 
and kiss-ups, loudly expressing their approval of everything Claire did 
and said. Maria eventually showed up, and after what felt like hours, the 
class began. Claire’s beefy, Ken-doll boyfriend began with a 10 minute 
opening on the importance of social media and its wide adoption 
across the world, and how difficult it is to get noticed in this climate. He 
arbitrarily snuck in that he gave this same talk in France (to impress us, 
obviously, because why is that relevant?) and then left it to Claire.

With a small projector and a very performative style, Claire wowed 
her 25-some-odd attendees, most of whom were post-middle-age 
and looking to break into acting. One “student” was 16 years old, and 
like everyone else, he wanted advice on how to score good acting 
roles in the Boston area. Claire gave a reasoned, and at times, data-
driven seminar on effective means to do that. The goal, she said, was 
to embrace “pull” marketing rather than “push” – instead of “pushing” 
your product or brand or acting resume or whatever onto an audience 
that may or may not want it, you should lay seeds across multiple social 
media platforms that will cause the greater community to know you, 
know your face, and when opportunities arise, reach out to you. You 
want to “pull” people toward your brand by establishing a well-known 
presence inside your population. She often compared it to mending a 
farm.

So how is this done? The short answer, that was presented in so 
many different ways, was to reach out to people you want to work 
with and comment/flatter them on what they’re working on. Don’t 
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simply reach out and tell them about you or ask for something, but 
instead, pretend you’re an engaged and supportive member of their 
content.

“If you just put out what you want…you smell!” she said, with a 
clenched fist and an awkwardly dramatic performance. “You smell. 
You smell all over. You smell like desperation. And we want nothing 
to do with you.”

It sounded like dating advice. “Compliment her on her hair and give 
her flowers! Show her you’re interested by asking a question!” She 
went on to describe the concept of “social legitimacy,” which is a kind 
of “proof” that you exist as a relevant person in the community by 
leaving evidence that you’ve been active and social. This is based on 
tweets, Facebook posts, Instagram photos, and YouTube videos. So 
if, for instance, I were to tweet, “I just cast Maria Natapov in HFUT! 
Looking forward to the shoot!” I haven’t helped Maria, because I 
didn’t link the post to her Twitter handle. Instead, if I were to post, 
“I just cast @maria_actor in HFUT! Looking forward to the shoot!” 
that will show up in her Twitter feed and anyone who follows her, 
which lends to her social credibility. By sending out positive, social 
media vibes in that way, she’s likely to reciprocate and help me build 
proof that I too am a person that matters on this planet.

And this is the sort of thing that 
kind of sends me into a blind rage. 

One thing I’ve never gotten is when 
people turn to supposed experts 
who want you to engage in tactics 
of the so-called “big boys” and 
attempt to make them work on a 
very, very low level. It’s like starting 

a lemonade stand in your front yard 
and then insisting you’re a CEO, 
coming up with a mission statement 
and beginning to scream about 
marshaling your work force.  

Anyone who has artists in their 
life and are on social media are 
probably familiar with the amount 
of glad-handing and back-slapping 
that goes on there. It’s fine. Mom 
always said to be polite, so there’s 
nothing wrong with telling someone 
they’re good at what they do and 
are talented. Unless, of course, 
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you’re just saying it to get something 
in return. 

What you end up with is an endless 
circle of people all singing the praises 
of each other without being selective 
in who they find talented or even 
interesting. You get people who will 
re-post anything if they think it will 
give them some kind of leg up. It’s 
disingenuous and that is what smacks 
of desperation if you were to ask my 
non-social-media-expert self. 

Connections are great. I’m not belittling 
the importance of them - they are very 
important in many ways. But I often 
have to ask, who are you reaching 
with your Facebook or Twitter amid 
several universes worth of Facebook 
and Twitter 
accounts? If 
I Facebook 
about the 
“very talented 
Frankie Frain,” 
it’s because he’s 
my friend and 
I want other 
people to know he’s a good filmmaker. 
The same way I’d recommend people 
listen to the Angry Samoans or read the 
book Ham on Rye. I don’t think Frankie 
is looking at that post and saying, “Heh 
heh heh - now the masses know of 
me! It’s only a matter of time now!” 
For most of us, posting this stuff on 
our social media really has absolutely 
no impact. And the more you do it, 
the more your friends are just going 
to ignore you because suddenly, what 

was supposed to be a way to keep tabs 
on your ex-boyfriend has become a 
marketing venture for someone you 
friended when you met them at a party 
once. Ninety-nine percent of the time 
this kind of back-slapping goes totally 
unnoticed or just makes people on 
your Twitter/Facebook feeds roll their 
eyes because it’s the twelfth time this 
week you’ve talked about “how lucky 
and blessed you are to work with such 
a talented” blah blah blah. Like people 
who use the word “genius” to describe 
just about everything: you’ll be tuned 
out quickly.

Get as many followers as you can! Make 
sure you have over 500 friends! Why is 
the advice here never, “Figure out how 
to make your art better?” - you know, 
the supposed “product” you’re selling? 
It’s almost a foregone conclusion that 

what you’re 
selling here 
doesn’t matter 
a lick - how 
you push 
it is what’s 
important. If 
you can’t act? 
If you’ve barely 

exerted any energy into learning that 
craft and are already looking to push 
yourself onto other people to enhance 
a career, then what are you doing 
acting? It’s like trying to book work as 
a pilot when you aren’t even halfway 
through your logged flight hours. 
The answer is that, for some people, 
acting (or whatever) is only a cover for 
wanting to be well known. It’s not love 
of the craft that’s bringing you there - 
it’s a desire to be recognized.
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The older folks in the group were depressing. They were either 
eager to chime in and mention something innocuous that made 
them look hip to the times (“Vimeo is better than YouTube! You all 
should use it!”), or they stopped the class cold to ask impossibly 
simple questions, like, “Claire, can you please show me how to 
create a page on Facebook?” The link to create a Facebook page is 
on the front site, and they walk you through the process with big, 
child-friendly buttons. As her hunky boyfriend told us, this stuff is 
adopted the world over. Claire clearly wanted to express that and 
stick to concepts rather than mechanics, but, at $60 a whack, she 
kind of couldn’t, so we spent a lot of time humoring the inanity.

Claire’s revenue seems to come from acting workshops and a 
headshot/photography business (rather than from being a working 
actress), both of which she gained credibility for through social 
media strategies. But I’m not trying to insult her – she more or less 
admitted that she manufactured her own buzz and reputation. If 
you pretend you’re a big deal on social media and provide some 
frequent (but inflated) evidence, before you know it, perception 
will be reality.

This is all fine and true and well thought out, and I wish Claire the 
very best. I only have one problem with the whole thing. It’s a 24 
hour job to promote yourself in that fashion, and it’s soul crushing. 
If the central idea is to pretend to care about other people’s lives 
and projects just to promote your own, with the expectation 
that others will do the same for you, then we’re in an impossibly 
dishonest circle that I want nothing to do with. I make films to 
express ideas I have about the world, make people laugh, and 
make people think. I don’t make films to pretend I’m famous on 
Facebook.

Maria came over to me during the break, smiling and saying she 
was getting a lot out of it. I tried to gingerly tell her that I was dying 
on the inside and needed to get to a hospital.

“But Frankie, you’re saying that it’s bad to pretend to be interested 
in other people’s stuff. But you don’t have to pretend, I really am 
interested in other people. I don’t really think you need to fake it.”
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She’s a very good person. I’m a very negative person. But all I could 
see was Claire insisting that you’ve got to lie and tweet your way to 
the top, and filmmaking was an area of my life I was hoping to keep 
free of lies and tweets.

I was slated to go the next Saturday. Instead, I ate the remaining 
$30 and stayed home. I have no idea what I did with my newly free 
Saturday, but I’m sure it was better spent.

Before HFUT was even complete, Maria forwarded me a call for 
submissions to the Buffalo Niagara Independent Film Festival 
(BNFF.) Since my first filmmaking adventure with Geoff took place 
in Buffalo, Niagara (the Lloyd Kaufman documentary), it seemed 
right to at least submit (I would later discover that the city of Buffalo 
is different than and somewhat far from Niagara Falls, which is 
where Geoff and I had originally shot.) It was sweetened further by 
an early bird deadline that, if met, allowed the filmmaker to waive 
their submission fee. Festival submissions, if I wasn’t clear before, 
can get expensive, rarely being less than $35, and often being as 
much as $75. Even if the festival wasn’t fantastic, I couldn’t see any 
reason not to submit my film to a festival for free.

I went to withoutabox.com, which I made reference to earlier. If 
you don’t know, it’s the primary website by which filmmakers 
submit to film festivals. Any reputable festival will allow films and 
press kits to be submitted through withoutabox. I couldn’t find the 
Buffalo Niagara Independent Film Festival. I went to their kludgy 
website and found they were only accepting films by mail, with 
a paper entry form. To get the fee waiver, you were required to 
attach the paper promotion. A little old-fashioned and backwards, 
but still, probably worth it.

A friend of mine and fellow filmmaker, Neil Murphy, had a lot 
of success with festival entries for a short he had made several 
years back. He guested on episodes five and six of my podcast 
and recommended that, as you enter numerous films to festivals, 
contact the ones that rejected you and request a fee waiver. If they 
grant it, great! Submit! If they don’t, who pays to get rejected by 
the same girl twice? Drop ‘em.
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This worked on a few festivals, and most relevantly, for the Seattle 
True Independent Film Festival (an alternative/rebel fest of the 
far more reputable and world-renowned Seattle International 
Film Festival.) On Sexually Frank’s festival push, I had lightly 
brown-nosed programmers by following them on Twitter or 
friending them on Facebook (I know, where’s my soul?!), and 
Seattle’s programmer Tim Vernor was one I never lost that 
connection with. So when I emailed with the request, he knew 
me by first name and was nice enough to grant me the waiver.

The Buffalo festival sent an email blast on February 9, 2014:

Congratulations! If you’ve received this email it is because 
your film or screenplay has been chosen as one of the BNFF 
finalists for our 2014 lineup.

It took me a while to decipher if that meant I was even in the 
thing, but subsequent emails with instructions for the exhibition 
gave it away: yeah, I guess we were accepted. At least the popped 
tire and running around yielded a result.

A screening date hadn’t been announced, but to the cast and 
crew and other supporters of the film, it was newsworthy, so I 
announced our acceptance and most of the core group planned 
on attending, including Will Rogan, Jon Hunt, Johnny Northrup, 
Hana, Nina, Geoff, Cyle, and Molly. My plans to rent a big SUV and 
drive everyone turned to air travel, once Geoff shared the low 
ticket price of flying from Boston to Buffalo. This knocked Jon 
Hunt out of the plans, who felt he might have to buy two seats and 
didn’t want the needless expense. I was disappointed, but knew 
nothing about this festival and feared our “premiere” could be a 
wash, so I didn’t twist his arm too much.

A word on festival premieres: film festivals, to stay alive, funded, 
and attended, need to promote their existences successfully. 
They do so with parties and opportunities for filmmakers to 
network, but their most valuable assets are the films they accept. 
Historically, if your festival programmed a budding, successful 
film, and held the distinction of premiering that movie, it can act 
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as a powerful method of promoting your festival the following 
year(s). Programmers, of course, can’t know (but often hedge 
their bets on) whether or not a film they program will go on 
to be the next Pi or Napoleon Dynamite or My Big Fat Greek 
Wedding. Therefore, many festivals will only accept films that are 
premiering.

What does a filmmaker do with this information? They gamble 
with their film’s premiere status (which you can’t get back once 
you’ve given it away.) My history shows that, despite how proud I 
am of my work, my chances of getting into a SXSW or Slamdance or 
Tribeca or Toronto are slim. I may never make a movie better than 
Sexually Frank, and that only got into two of its 20 submissions 
(which, I should note, were not pie in the sky choices. Most were 
festivals like the Zero Film Festival in London, dedicated to self-
financed independent filmmakers.) That tells me I’m at risk of 
being rejected by every festival, and should really screen at (and 
attend) any venue that will have me. Any subsequent festival 
that wants me will hopefully be cool enough to not care about 
my premiere status (which can often be spun – Cinekink was the 
“U.S. premiere” of Sexually Frank, Sydney was the “international 
premiere,” and Boston was the “local premiere.”)

I tried to warn the cast and crew that, for all I knew, our Buffalo 
premiere could be an empty theater. This was reinforced by the 
date we were ultimately given – 4 p.m. on Friday, May 2. Johnny 
Northrup, a long-time musician, tossed a little Buddhism at us:

“It wouldn’t be the first time I played to an empty crowd.”

We all booked flights, as well as suites at the Comfort Inn, which 
was a block from our screening theater. We twiddled our thumbs 
and excitedly waited for our trip. On several of the filmmaking/
acting community Facebook pages, I noticed that an unusual 
number of people were happily announcing their acceptance to 
the Buffalo Niagara Independent Film Festival. I worried slightly 
that, among the festival being absent from withoutabox, the highly 
publicized fee waiver promotion, and now the large number 
of accepted films, that this festival had an ulterior motive for 
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attracting submissions. Did they cast a large net for submissions 
with that promotion, and then accept everything that came in? 
Optimistically, I figured they might be lax on what they accept 
in the interest of bringing as many visitors and artists to their 
city as possible. A few weeks later, I received some troubling 
correspondence that only reaffirmed my fears.

However, this programmer advertised his services as a screening 
promoter.

The subject line was “The BNFF – Marketing and advertising your 
film is crucial to its success”

The email continues:

“…please do not take this opportunity lightly as the 
marketing packages here are very reasonable and are 
there to help your film be a success - we have done this for 
many years and can tell you the filmmakers that put the 
most attention into their marketing and advertising prior 
to our festival events are the filmmakers that get the most 
exposure, attention and gratification of their screening - 
I’m not telling you this because we are making a fortune off 
of this, as a matter of fact it’s quite the opposite - I’m telling 
you this because I’m a filmmaker myself - I’ve been there - 
I’m here to help you have the best screening possible - so 
many great projects these days get overlooked for the meer 
[sic] reason of just that little extra attention - ultimately we 
want you to be happy with your outcome, sell your film, and 
have a great time while you’re here - it only helps us too, to 
brag about your project in the future.”

He goes on to offer myriad priced packages, from as low as 
$300 (which gets you “posters, postcards, one sheets, etc.” to be 
displayed at local businesses during the week of the festival), all 
the way to $2,500 (advertised as a $7,500 value!) which gets you 
a full-page ad in the program, local news interviews, and your film 
sent to “thousands of distributors and managers around the globe.” 
It sounded a lot like the producer’s rep, but didn’t even have the 
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conceit to explain why the party being paid would be capable of 
these services (I guess we should just trust that this programmer 
is a bigwig with all the connections.) 

To my excitement and slight surprise, the Seattle True Independent 
Film Festival confirmed our acceptance into their 2014 lineup – 
we were now two for two. Hana, Geoff, and I all definitely wanted 
to go, if for no other reason than to visit Seattle. It fell on the same 
week as Buffalo, but I asked Tim (the Seattle programmer) if he 
could screen us outside of the time we would be in New York. He 
scheduled us for 8 p.m. on a Wednesday. It wasn’t ideal, but at 
least we could make it. Hana and I booked a room and a flight, and 
Geoff planned to stay with a friend who was living in the area (and 
who acted in the film – he’s one of the extras in PA’s Lounge.) Our 
schedule would be to fly to Buffalo on a Friday, watch the movie, 
head back on Saturday, and then fly to Seattle on Wednesday. Hana 
and I would return to Boston very late Thursday, and if I felt stupid, 
I would return to work on Friday.

To my pleasure, the Buffalo programmer kept extending the deadline 
for his special and “reasonable” offer of accepting large amounts of 
cash for extremely basic services any filmmaker should be able to 
expect from any festival. I took this as an indication that no one was 
paying him, and I hope I was right. Then, to add to my confusion, 
he sent the accepted filmmakers a list of email addresses and 
phone numbers of local radio programs and news publications, and 
encouraged us to contact them and try to promote our screenings. 
This was a far more genuine and decent move than his previous 
peddling, but it was strange that he would first insist that he needed 
to be hired to promote your film, and then turn around and give you 
the basic tools you need to do it yourself for free.

I designed a boilerplate message about the film and my screening 
and sent it to just about every email address he provided, of which 
there were well over 50. A number of them bounced back, or were 
forwarded to someone who informed me that the contact no longer 
works there. His list was clearly out of date and mostly useless. But 
a small handful replied, and ultimately only one station was able to 
book a radio interview with me.
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WNY Tonight conducted a live streaming video of their public 
access show, and I believe they broadcasted to the radio as well. The 
producer I exchanged email with was very nice, and I was glad to 
have been on the show – but seriously, the host couldn’t have been 
lamer. I did the live interview over the phone, so I missed a number of 
things they said and asked. In my verbose nature, I plowed through 
the confusion by saying, “exactly,” or “yeah,” and then talked about 
what I wanted to talk about. When I later watched the live stream, it 
was clear that the host was some manner of Upstate New York mom, 
asking questions like, “hopefully the movie is about how we’re all 
blessed, no matter how bad things look, right, Frankie?” When she 
read the movie’s synopsis about “a late 30s musician in crisis,” she 
assumed it was referring to me and not a fictional character. It was 
as though she had never seen a film before.

Her guest was a filmmaker who was screening at the festival, and 
while very sweet, she too showed herself to be flighty and lame, 
asking me questions I had clearly already answered. I feared that 
my phone audio would sound a little rough in their studio, so I 
recorded my interview into my high quality podcasting gear while 
speaking on the phone, and I cut it into their video after the fact to 
make myself more audible. This is incredibly nerdy behavior, and 
I’m the worst. 

We had a few dropouts on the Buffalo trip. Will Rogan never actually 
booked a flight or room, Johnny Northrup had to drop out due to 
a family/home buying obligation, and Molly abruptly dumped Cyle 
the week prior, leaving him in a depressed and emotional state. He 
considered not going, but when a decision had to be made, he came 
along.

May 2 arrived, and we were in Buffalo. The car rental place had a 
list of local attractions, which included the home of the original 
Buffalo wings, an unremarkable mall, and Toronto. Yes, one of the 
suggestions that the city of Buffalo gives its visitors is to go to a real 
city. I’m certainly no locale snob, but I think it’s fair to say, Buffalo 
is no vacation destination. It felt like an abandoned back lot at an 
old movie studio. The streets are wide and show clear evidence of 
abandoned industry from decades prior.
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We stopped by the theater 
at which we were screening 
– the Market Arcade Film 
and Arts Centre. It obviously 
wasn’t a large chain theater, 
but it was, in every sense, a 
commercial theater: a good 
old American multiplex. The 
concession area had a large 
Buffalo Niagara Independent 
Film Festival photo back 
drop, and a long table with festival programs, postcards, and 
leaflets for various movies. We collected some of the materials and 
took a few pictures in front of the back drop, pretending that we 
were at a festival that cared about us. We were hours early, but it 
was definitely a ghost town. As we wandered the space, I walked 
right by the man who was clearly the programmer (I had seen his 
image on the Internet a number of times.) Our conversation was 
as follows:

Frankie: Are you [blank]?

Silence.

Frankie: I recognize your face. I’m Frankie.

The Programmer: Gee, I would’ve put my hand out.

Frankie: Hey how are you? Having Fun Up There?

The Programmer: Yeah!
Frankie: We’re here for the movie! We came all the way out.

The Programmer: Which one?

Frankie: Having Fun Up There?

The Programmer: Oh! Having Fun Up There, yeah. I thought you 
were asking if we were having fun up there.

When my brother texted me to ask 
how Buffalo was, I texted back, “Makes 
New Bedford look like Rome.”
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We broke off shortly 
after that, but I was 
feeling him out to see if 
he knew who I was or 
if he remembered the 
movie at all. If he didn’t, 
it added to the evidence 
that he accepted 
every submission. 
This encounter didn’t 
prove or deny anything 
necessarily, but I got the 
sense that he wasn’t all 
that aware of the film.

As we flipped through 
the program, our film was clearly in there, with a graphic, synopsis, 
and screening time. What were we supposed to pay for again? An ad, as 
opposed to whatever this was? What would be the value of a half-page 
or full-page ad anyway? Who was this program even being distributed 
to?

He had an incomplete documentary in the festival, and you’d better 
believe that sucker had a full page ad. It was one of those docs that 
promotes itself on the celebrity interviews it has (I couldn’t tell you what 
the actual topic was.) Geoff noticed that there was a list of confirmed 
celebrity interviews, and then a second list of “pending” celebrity 
interviews. We laughed at the concept of advertising your work on 
elements that are unconfirmed. We also discovered that the actress 
who formerly played Kimberly the pink Power Ranger had an entry 
in the festival – something about a feminist escapade. We seriously 
considered attending the feminist pink Power Ranger movie after our 
film, but the idea wasn’t funny enough to sustain actual interest.

After a depressing stroll through Buffalo’s underwhelming mall, we 
went to our screening, where Geoff voluntarily bought a ticket (as a 
souvenir) and Hana bought popcorn. It was the first time one of my 
movies screened in a place where you could buy a ticket with the name 
of the movie on it and grab a popcorn. It’s the little things, folks.

The awkward film festival van outside the Market Arcade Film & 
Arts Centre.
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Speaking of little things, the theater was still pretty empty, at least in 
the lobby and concession areas. Three people (two guys and a gal) 
walked by, and I comically exclaimed that they should see Having 
Fun Up There in Theater One! They scoffed and shook their heads 
and kept moving, like I was a panhandler. And they were right, I 
kinda was. 

We went to Theater One and walked into an almost entirely empty 
commercial theater – but there were three people in the very back, 
the same three who had just passed me.

“You guys did come to see our movie!” I said excitedly.

“No, you came to see ours.”

We laughed nervously, realizing that they were the makers of the 
short that was scheduled to play before ours. I wondered if they 
would leave after their movie, which was only 20 minutes compared to 
our 65-minute feature. To my relief, another man came in right before 
the first film started, and as far as I could tell, he was a pure soul – only 
there to watch movies.

That first short played, and it was incomprehensible. It was about 
an African-American family and the romantic/family drama they 

(From left) Nina, Frankie, Hana, Cyle and Geoff enjoy the red carpet glamor of their movie premiere in Buffalo.
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experience, but we never got to meet any of the characters, and the 
cinemaography might as well have been shot by 12-year-old me. We 
learned later that it was an episode of a long-running (but nevertheless, 
awful) web series. I worried that our one legitimate audience member 
was going to bounce, but he stuck around.

Having Fun Up There began, 
and the image and sound 
quality were so good, it 
was almost worth all the 
lunacy to get to that point. 
The filmmakers in the back 
very kindly stayed. About 20 
minutes in, I thought I smelled 
booze, and Hana informed me 
that Geoff (in the row ahead 
of us) was knocking back 
some vodka. Geoff’s comic 
commentary came out in 
buzzed ramblings, sometimes 

cursing his own characters. Other times, he just played air drums to 
Johnny’s music. It was fun.

At the 40 minute mark, the exhibition Blu-ray we were watching 
started skipping like crazy, first blowing by the “More weight!” line, 
then just shutting down completely. But of course, I had backup copies 
on my person. Trying desperately to maintain whatever audience we 
had, I rushed to the concession stand and reported the issue, handed 
them the Blu-ray and provided a time code to cue up. I didn’t get it 
quite right, so we had to rewatch more than was comfortable, but we 
got to the end of the film successfully.

Our one audience member loved the film and told us we have a great 
shot at distribution. But he was really just a film fan – he said he 
loved the story themes, and really responds to films of that nature. 
He was very sweet, so of course I offered a free Blu-ray copy, but he 
insisted on giving me $20 “for gas.”

Once he left, I made my way over to Geoff, who had already been 

If I learned anything from over two 
decades in rock bands no one has ever 
heard of, it’s this: if you’re going to 
travel hundreds of miles to showcase 
to an empty room a piece that you’ve 
put blood, sweat and tears into, be it 
a movie or a set of songs, you at least 
owe it to yourself to have fun.
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talking to the other movie makers. Like a bunch of filmmaking fools, 
we were video blogging our conversation with them, and one of their 
guys was video blogging their conversation with us. As much as I 
hated their movie (or show?), they were incredibly nice and clearly 
dedicated, and they too had travelled (from Atlanta, I believe) for 
the underwhelming screening. We quickly established a kinship.

Before the show, when we were marveling at the great city of Buffalo, 
I made mention that I would like to find one of those massive movie 
and music stores that used to be more prevalent (like Tower Records.) 
My friends laughed a little that I expected to find one of those, but 
sure enough, we passed by Record Theatre, which was just what the 
doctor ordered. After the movie screened, we made our way there. 
There was a big “we buy back used DVDs” sign, and Nina suggested 
that I try selling back 
the few extra copies I 
had of Having Fun Up 
There. Amused and 
dejected, I tried, but 
the lack of bar code 
gave it away, and the 
clerk immediately 
identified is as being 
a film I made. I asked 
if she’ll at least take 
them and sell them in 
the store, and she did 
that happily. Today, at Record Theatre in Buffalo, NY, two copies of 
Having Fun Up There are likely somewhere on the floor, and can be 
yours for the low, low price of whatever they decided.

We grabbed some “original Buffalo wings,” debated “check splitting” 
etiquette at restaurants (I’m for splitting checks, Geoff opposes it), 
and then went back to the hotel, where Hana and Cyle engaged 
in a long game of Magic the Gathering, and Nina rented the most 
horrible films she could find from the front desk: Grown Ups 2, The 
Zookeeper, and Larry the Cable Guy: Witless Protection. We bid adieu 
the depressing crater that is Buffalo, NY, and headed back to Boston 
with our heads held somewhat high, confidently crossing our fingers 

Frankie tries to sell two copies of the movie to Record Theatre, a used 
video store in Buffalo.
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that the very hip city of Seattle would be an improvement.

Shortly before the Buffalo trip, I kept my eye on Distribber, and noticed 
it was still under maintenance after all these months. I sent their 
support contact a curt email, essentially saying, “I was interested 
in your service, but the fact that your submission process has been 
down for months tells me it’s a bad move.” I also noticed that they 
were no longer owned by IndieGoGo, which was discouraging. They 
replied quickly, saying that because it’s a long process to approve 
each film for representation (apparently they reject some films, 
because they know they’ll never be able to get them on iTunes/
Netflix, etc.) and then package the entries together for a sale. They 
close submissions once they reach a certain quota of movies. They 
assured me that by mid-week, it would reopen. I kept that message 
in my inbox as a reminder to just submit Sexually Frank and Having 
Fun Up There and wash my hands of another drawn out mess.

But as fate would have it, the day before submissions reopened, 
I was contacted by a gentleman named Josh from “Rhodes Film 
Distribution.” He had seen the HFUT trailer on the Seattle True 
Independent Film Festival website, and was “quite taken with it.” 
He described his distribution company pretty honestly, as a two-
man startup. His message to me was less boilerplate than I had 
received in the past, if nothing else. But my guard was up from years 
of madness. If we were going to continue to talk, I needed him to 
show me that he watched the full film and believed in it. So I sent 
him a very brief message along those lines and linked him to the full 
movie. He promised to take a look later that night or the next day, 
but 30 minutes later, I received this:

I am about 30 minutes into the movie - it’s kinda great. I 
decided to take a look at a few minutes of it after you sent me 
the link and I just kept watching. I’m going to finish it up, but 
I can tell you right now we’re definitely interested in taking it 
on. If you wanna chat on the phone about what we do / etc. let 
me know what time is good for you and I’ll give you a ring. 

I came back with a very terse “If you want money upfront, forget it.” 
He told me that it’s all percentage-of-sales based, no upfront fees at 
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all. I linked him to an interview I did in which I describe (in far less 
detail than this book) some of my horrible distribution stories. I told 
him I’m a beaten puppy, and I’m very cynical about these sorts of 
things. He expressed an old sentiment (which you saw the Buffalo 
programmer use too): “if you get screwed, we get screwed. It benefits 
us to benefit you.” Ideally, that would be true in a relationship like 
this, but more often it’s said and not really true.

We spoke on the phone later that night, and to my surprise, the 
conversation lasted for about an hour. Josh, I found, is my age, 
and received his MFA at Columbia for playwriting. Rhodes Film 
Distribution had a mediocre to poor website, but the reality is, they’re 
a startup. They have the lofty goal of establishing a relationship 
with Netflix, in which they can acquire a packaged quantity of 
solid independent films and periodically sell the streaming rights 
to Netflix. He explained that Netflix never purchases single titles 
(unless you’re a really big independent name), but instead buys 
packages of films from studios and distributors. I realized that’s 
exactly what Distribber was doing – packaging up a group of films, 
finalizing a Netflix deal, and then reopening their submission system 
for the next round.

Based out of New York, Josh demonstrated that he had a fair 
understanding of tiny engagement theatrical film distribution for 
movies as big (or small, if you like) as mine, and just as he was 
looking for that deal with Netflix, he was also looking to sell his 
acquisitioned films for screenings at theater chains like Landmark, 
as well as independently owned theater chains. He described some 
bad marketing he’s seen take place with theatrical runs of low-
budget independent films, and had a few ideas on how to do better 
(most of which was based on developing a cohort of films that could 
be sold together.) He wasn’t planning on getting into the DVD market 
whatsoever – from his perspective, DVD was over and done years 
ago. He described his acquisition contract the way he describes it 
on his website: “If we do not provide these services at the end of 
the [term] period, our option agreement ends and all rights revert 
back to the filmmakers. We do this because we want people to know 
that we are working our hardest for them and their films.” Eighteen 
months was their typical term period.
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He was winning me over. But why should I sign my pretty-good 
movie over to a beginner and startup, with no reputation or past 
credibility at all? Well, let’s review. Troma, a 40-year-old studio, left 
me high and dry for a 20 year term. The producer’s rep sold me with 
experience and supposed connections that were totally useless, as 
they tried to sell to companies that wouldn’t have a clue how to sell a 
Frankie Frain movie. Seminal Films was being passed around by low, 
low-end DVD distributors, performing business like it’s 2005, trying 
to sell terrible films on DVD because they had no clue how else to 
monetize movies. Film festivals were accepting submissions for 
free just so they could charge for promotion services to inflate your 
screening’s turnout. And as I deduced when signing with Seminal 
Films, what position am I in? What are my options if no one else 
reaches out? Distribber costs thousands, seemingly to do the same 
things these guys were offering (although Distribber had higher 
probability of success, based on their several-year existence.) How 
likely is it that no one else will reach out? Based on the previous 
films, it’s highly likely. Seminal Films ended disappointingly, but I 
asked myself, would I do anything differently? Seminal offered a 
low risk contract (that I didn’t even sign), and no other distribution 
companies approached us. Despite its failure, it was a reasonable 
risk to take. On Ten Pounds, signing with Troma was reasonable 
too – it was their contract term that I should have negotiated 
(although to be fair to Troma, I’ve been selling Blu-ray and DVD 
copies of Ten Pounds on my website for years and they’ve never 
even acknowledged it – at least their non-communication with me is 
consistent.) The producer’s rep was really the only stupid move that 
I wholeheartedly regret, the lesson learned being the silver lining.

These guys at Rhodes Film Distribution struck me as the distribution 
version of myself. They were trying something new, attempting to 
invent a new way for movies like mine to penetrate small markets. 
Although their website left something to be desired, the trailers to 
their current acquisitions actually looked pretty good. 

If I had to take a risk (and everything with independent film 
distribution is a risk), I would prefer to take it with Sexually Frank 
than Having Fun Up There. Sexually Frank’s life had ended – I was 
fairly certain there would be no more festivals, distribution offers, 
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or screenings. Giving that movie to these guys to work with (which 
is, again, widely considered to be my best film) seemed like a no-
brainer. I sent them the trailer, some press materials, and the full 
link to Sexually Frank. To my surprise, Josh far preferred Having 
Fun Up There, and on our phone conversation, believed it to be a lot 
more marketable in the current state of the indie scene. That’s not 
something I have a good finger on. I know that both films could be 
reduced to pandering, typical, indie fodder if you want to hate on 
them, or you could regard them both as relatable, natural, honest 
films with some nuance and heart. Still, Josh thought Sexually Frank 
was pretty good, and was willing to take it on if we gave him Having 
Fun Up There with it – he wanted to establish long-term partnerships 
with filmmakers, and was made all the happier by having multiple 
titles from the same director.

So if I submitted both films to Distribber (and opt for an iTunes, 
Netflix, Amazon VOD deal), I’m about $4,000 in the hole, with the 
fun cachet of having films available on those services, but with a 
low probability of being well-viewed. (Seriously, who rents pay-per-
view titles off of iTunes?) Distribber just kinda posts the films to 
those services, and then it’s up to you to promote them. If I sign with 
Josh, at the very most, he may be able to get me a few cool theatrical 
screenings (of which I was still due a decently attended one) and 
will get me on Netflix, and I will not have to pay out of my own 
pocket to do it. If those things work out, I’ll also have an easy film 
distribution option for subsequent films I make, so I don’t have to 
endure headaches like these every time I complete a movie. Looking 
at the contract, at the worst, I lose the ability to work with another 
distributor for 18 months (12 months for Sexually Frank.) Since 
they were uninterested in DVD sales, I was able to negotiate shared 
rights for DVD/Blu-ray, so that I could continue to sell those through 
my website. I’m also allowed to hold private screenings, as long as 
I don’t charge for admission, and film festival screenings continue 
to be fair game. We also negotiated multiple clauses by which film 
rights revert to me and the contract terminates (inactivity over a 
certain period, bankruptcy on their part, etc.)

The chance for success was low, but so was the risk, and their 
strategy was refreshing. No one knows how to release movies like 
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Sexually Frank and Having Fun Up There, and these young guys 
think they might know how to crack the code. Of course, all courting 
distributors are going to compliment work they want to acquire, 
but I got the sense that these guys actually did believe something 
could be done with these films. By my count, they had only acquired 
six movies – we would be seven and eight. Why would they acquire 
works they don’t believe in so early in their enterprise?

After a few conversations with Nina, Jon Hunt, and Geoff, we were 
ready to sign, but decided to wait until after Seattle, just in case 
another freak encounter with a distributor happens. We really didn’t 
know what to expect from this festival.



Seattle and Having a “Thing”

“Really packed ‘em in tonight!”
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Hana and I flew to the home 
of the original Starbucks later 
that week: Seattle, Washington. 
We met Geoff at the airport 
and travelled for an hour to 
downtown, passing by forests 
of beautiful trees. The weather 
was uncharacteristically 
sunny, and we thoroughly 
enjoyed downtown Seattle, 

riding a Ferris wheel to the top of the cityscape, exploring their 
Farmers Market and getting delicious seafood.

Only slated for two days in the city, Hana and I opted to walk the 
four miles from the hotel to the Grand Illusion Theater, where we 
followed the coast and got to absorb a little more Seattle. On the 
way, I started receiving a flurry of texts from my family that my 
sister just had her new baby, Cole, who was healthy and happy. At 
least something good happened that night.

Geoff would meet us there with Joe Butler, his local friend who 
played a speaking extra in the movie. (He’s the guy in PA’s who 
says, “The sound guy didn’t really know what he was doing…” and 
“Oof!”) Joe warned us in advance the theater was tiny and only 
sat about 50. We were 45 minutes early and were met only by two 
festival volunteers who were surrounded by buyable swag. It was 
otherwise very quiet. About a month before the festival, Tim (the 
programmer) said to please send multiple exhibition copies, and 
said they would hang up two posters and up to 20 postcards in local 
businesses (for free - because it’s a film festival and that’s normal.) 
He didn’t limit the poster size, so I made it 24” X 36”, with a tagline 
and screening date/time information. I also made the postcards. I 
spent about $120 at Staples, after putting up with their print and 
copy staff who never seem trained on the plotter. I sent them to 
Tim and, because of the expense, I asked him to confirm receipt of 
the materials. He didn’t respond, so I called:

“Hi, Tim! It’s Frankie, the guy who made Having Fun Up There. I 
hate to be a pain, but can you tell me if you got those posters? They 

Hana at the Seattle Red Lions Hotel.
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were just a little pricey.”

“Yeah, hey, Frankie. I’m – I’m kinda focused on the red carpet opening 
party…right now. So that’s kind of my priority…at the moment.”

Silence.

“Okay, no problem. Maybe you can let me know when things slow 
down a little?”

“Yeah, maybe.”

Now that I stood in this quiet-looking theater, I cognitively reframed 
– I really just wanted to see one of our posters hanging in a Seattle 
shop someplace. Maybe take a picture with it, throw up a thumbs up, 
and feel like my movie has some small life. But I didn’t even know 
if they made it to the festival offices. I asked the volunteers if they 
knew where they might have been hung. One volunteer was a very 
sweet and very attractive young lady with what I believe was a UK 
accent. The other was a laid-back guy with a falseness about him, 
who asked for my Twitter handle before I introduced myself. Neither 
of them knew where the posters were, and both lamented that 
“getting anyone to come to these screenings can be tough. There’s 
definitely been a few quiet ones.” On their swag table, I noticed that 
festival programs were for sale, available for five dollars. I asked if I 
could flip through it to confirm we were represented before buying 
one, and they allowed it. I flipped through the “H’s,” and to my 
disappointment, saw no Having Fun Up There.

I asked if they knew when I could meet Tim, and they said he’d be 
back in about 15 minutes. Hana and I wandered down the street 
in the intervening time, meeting up with Geoff, Joe, and Joe’s 
girlfriend, Kyle. Depression was setting in, as our film was feeling 
as marginalized and forgotten as it had been in Buffalo. When we 
returned to the theater lobby, Tim was there, and despite his short 
nature on the phone with me a month back, he showed himself to be 
a giving conversationalist and a nice guy. He explained that all the 
posters and postcards were distributed throughout the neighboring 
block, but he’d be willing to bet they’ve been ripped down by now. 
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My energy and money on that project had obviously been wasted.

Frustrated, I asked him why we weren’t in the program. He showed 
me that the features were listed in the very front, and that we were 
there. Corrected, I spent five dollars on what may be the only proof 
that we were in the festival.

Hana cheerfully got some popcorn, and I sat next to a tall guy who 
was about my age with a big blond ‘fro. Some chit chat revealed that 
he was a filmmaker from Chicago, and his film was screening as we 
spoke. I asked why he wasn’t in the theater.

“I’ve seen it too many times.”

Fair enough, but why would you travel from Chicago to Seattle 
to not experience your screening? You cannot experience your 
screening from home. And having watched my films with a number 
of audiences, public screenings are always vastly different than 
watching your movie on an editing bay. You assess the audience and 
start seeing it through their eyes. You have sudden regrets you’ve 
never felt before, or you feel rewarded for sticking with an idea, and 
sometimes, even silence can be revealing (positively or negatively.) 
I think this guy was just trying to be cool or something, because it’s 
not cool to watch your own film.

“Do you know how many people are in there?” I asked.

“I’d say about 25 to 30.” 

I would kill for that at this stage. He went on to explain that he had 
a few friends in the area that hit the pavement and put work into 
promoting the screening. I asked what the film was about.

“It’s a feature – it’s about a musician who’s kind of struggling with…” 

Wow.

He had to interrupt our conversation and conduct a Q&A. When he 
was done, his smiling public of about 30 filed out and walked off into 
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the night, murmuring about how great the film was. I comically and 
desperately called out to them as they left, but it fell on deaf ears.

“Stick around for another one! A movie about the exact same thing! 
We think it’s pretty good! Please come, because, it’s expensive to fly 
across the coasts!”

The cute UK girl laughed and clearly felt bad for me. She joined in.

“Please see Having Fun Up There! It’s awesome, you’ve got to see it!” 

She had only just heard of it. Her volunteer partner stared blankly 
into his phone, unconscious of the world around him.

Tim told me that I could “begin seating.” That meant that Geoff, Joe, 
Hana, Kyle, and I could go inside. When Hana and I first arrived, we 
introduced ourselves and were given festival passes. But I heard 
later that the two volunteers at the greeting table charged Geoff 
eight dollars for a ticket.

“I’m the producer and writer of Having Fun Up There,” Geoff told 
them.

“Oh, great! So it’s just gonna be eight dollars.”

Buffalo might have been 
empty, but at least the theater 
was awesome. This theater, 
clearly marketing itself as 
“art house,” was really just 
a tiny, dank space with bad 
projection and a small screen.

Just like Buffalo, one 
legitimate audience member 
attended, although he was wearing a festival pass around his neck.

“Thanks for coming – did you buy a ticket to Having Fun Up There?” 
I asked.

Whatever. I paid. I couldn’t bring 
myself to demand a free ticket. It’s too 
close to, “do you know who I am?”
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“No, I – I’m a filmmaker too. I made a documentary that uh, that 
didn’t get into this year’s festival. But, they give you a pass to the 
whole festival if you submit and don’t get in, so, here I am!”

Our screening was scheduled for 8 p.m. “Well, looks like you’re the 
only one.”

“Nah, I’m sure there’ll be more people.”

“It’s 8:01,” I said.

“Oh, yeah. Never mind.”

One of the festival staff stepped in front of the “crowd” and 
announced that two shorts would first play, followed by Having 
Fun Up There.

“Are…are you the Having Fun Up There people?” he asked.

“Kill me!” I shouted back.

The group laughed nervously. The guy said there would be a Q&A 
afterward, to which Hana joked that she would be asking me if she 
can get dibs on the shower.

The shorts started to play. The first was called Midlife, a five minute 
short about a female office worker whose life is ruined by an office 
romance or something. It was well shot and even well acted, but 
truly pointless. The second was called Life Gets Better, and was 
about a mid-thirties man who contracts herpes from his cheating 
wife and tries to re-enter the dating world. He falls in love with a 
new and perfect woman who conveniently has herpes, but she fails 
to contact him to his satisfaction, and he nearly kills himself. To 
his relief, she calls him right before his suicide, but when he steps 
outside to meet her, he gets hit by a bus (which I’ve noticed has 
become a comedy cliché in offbeat films.) Anyway, it too was much 
better shot than anything we saw in Buffalo, and a lot of the movie 
was competently made and performed. I couldn’t help but notice 
we were programmed with the depressing films.
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Unlike Buffalo, watching HFUT with another empty crowd and 
mediocre projection was kind of a chore for me. A few of the festival 
staff members bounced in and out of the screening, which was nice 
because it padded the crowd, but few of them stayed the whole time. 
At the end, Tim came out and really did conduct a Q&A, if only for 
the benefit of himself and that one dude. I spoke to the one dude 
afterward, who told me his day job is that of a counselor, and he 
has an editing bay at work so that he too (like Mark in the film) can 
balance a real job and his art. I’m not sure we were trying to say 
to make art while you’re physically at work, but I appreciated the 
sentiment. He also told us that in Seattle, he saw a lot of patients 
who are struggling artists, and he provides a lot of the same advice 
that the movie gives. That was kind of nice to hear.

We all made some dark jokes about the experience as we made our 
way back to downtown. Geoff said the themes in the movie made 
him feel better about failures like these, because it speaks directly 
to them.

“It doesn’t matter,” Hana told me, all jokes aside. “It never mattered 
how many people showed up.” I felt like she really cared about me 
when she said that.

The next day was a tourist day for Geoff, Hana, and me. We took the 

And I wasn’t just trying to look on 
the bright side. I became mostly 
inured to this stuff long ago. For 
some of us in some of the bands I 
was in, it became a point of pride 
to play with as much enthusiasm to 
an empty room as you did to a full 
one. Only three people may have 

shown up, but it’s not their fault no 
one came and they don’t deserve a 
mediocre show. In the end, if you’re 
only going to put on your silly rock 
star moves and head-banging gusto 
for the nights when the room is full, 
you’re kind of a jerk. This isn’t to say 
it’s always easy to get up for a ghost 
town, or that I always was capable, 
but all of your “doing art for art’s 
sake” becomes nothing but a loser’s 
mantra if you can’t keep your mind 
focused on doing what you do as 
well as you can as often as you can. 
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monorail to the Space Needle and took a fascinating underground 
tour of Seattle (originally, Seattle’s streets and buildings were built 
at far too low an elevation and had major sewage level and flooding 
problems – during high tides, sewage would flood your toilet if you 
flushed, so local newspapers would post what times you should go 
to the bathroom and what times you shouldn’t. The old underground 
sidewalks have been preserved for historical purposes, and we got 
to walk around and learn about them.) 

After spending some time with Joe at a hip, nacho/hot dog/pinball 
place called Shorty’s, Hana and I went to the airport, now in a solemn, 
tired, and cranky mood. We arrived in Boston at 6:30 a.m., and yes, 
I was feeling stupid, so I put in a full day at work, trying to catch up 
on the obnoxious amount of messages waiting for me in my inbox.

Our screenings were failures, but without getting accepted into 
Seattle, Rhodes Film Distribution (which I have now signed with) 
wouldn’t have reached out to me. The jury is still way, way out on 
how that will go, but the small success I have had shows me that the 
coolest things happen in an iterative way. When I was in high school, 
I made a short film called “Lord of the Rings by George Lucas.” I made 
it because I was taking a high school video class, and the teacher, 
who was hardly creative, had seen a few viral examples of Star Wars 
and “South Park” animation mashups.

“Make one of those,” he wheezed. “Make like, a Star Trek/‘South 
Park’ thing.”

I hated the new prequel trilogy, so I took the opportunity to make 
an animation lambasting George Lucas, comparing his work to the 
excellent trilogy being released concurrently at that time, The Lord 
of the Rings. It won second place at a cool regional contest, but three 
years later, when this little thing called YouTube took off, I uploaded 
it as one of my many short films, and one day, it was on the front 
page. My email crashed with notifications, and it became one of the 
early viral comedies of YouTube. Years after that, a documentary 
about Lucas was being shot, and they wanted to interview me as 
a fan/satirist. The producer turned out to be Robert Muratore, the 
cinematographer of Cannibal! The Musical, the film that made me 
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want to be a filmmaker. I’m now friends with those guys, and they’ve 
appeared on my podcasts and I continue to do work for them when 
it comes up.

I tell this story as an example of how simple activity leads to cool 
things. Geoff’s right – the themes in our film remind me where 
my heart should be, but naturally, I want the films to be received, 
because they’re made to spark discussion. To my gratitude, I’ve 
established a few hundred people on this planet who anxiously 
await my new projects, and many of them I befriended one at a time, 
introducing my work to them through free copies or interesting 
them with my behind-the-scenes material. Some are legitimately 
confused as to why a negligible amount of the world has heard of 
Red Cow Entertainment, but it’s obvious. We’re producing content 
in a content-saturated world, and maybe that’s okay. Maybe who 
cares? Maybe Red Cow Entertainment doesn’t exist at all without 
cheap cameras, intuitive editing programs, and web distribution 
platforms like YouTube, all of which contribute to the saturation. 
Maybe, despite all the wheel-spinning and anxiety, I’ve achieved far 
more than I could have ever expected, having made these films at all, 
and even winning over a few fans in the process. Maybe the 10,000 
hours I’ve surely put into filmmaking in the past 15 years have not 
been a road to genius, as Malcolm Gladwell described, but a road to 
satisfaction and happiness.

This is where I’ve got to get real with you folks, especially the 
filmmakers. When you go to art school (which implies that you are 
actually pursuing art as a paid career), you’re going to be the butt 
of a lot jokes about how your profession isn’t real. Rightfully. Nina 
went to nursing school and is now a Nurse Practitioner. Some days 
she tells people they’re going to die. She treats mental conditions 
and spine injuries. I write movies about Humonkeys and then feel 
cheated when Netflix doesn’t want it.

Artists like Mark (from the movie) and I are often considered to have 
fake problems and unnecessary angst, stressing about our art when 
the majority of the world was mature enough to pursue practical 
careers. In time, both Mark and I grew up too, realizing that personal 
art and a career can (and so often need to) exist concurrently. Art 
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certainly holds a strong and significant position in society, but I’m 
not going to waste my time explaining why I think it’s as valid as 
treating neurological conditions or constructing new buildings or 
teaching young people. 

The only thing that’s important to me is that I like who I am when I’m 
making a film. Worrying about Carla’s motivation or trying to find 
the right musical cue or trying to book time to record a podcast is 
always in the periphery of my thought. When I spend time away from 
art, I feel rundown, even sick. I feel complacent and neutral, like I’m 
not communicating with anyone. When I’m making art, especially 
a large-scale project like a feature film, I’m meeting new people; 
travelling to new cities and countries; learning new technology; 
writing books; and watching small ideas turn into tangible, visible 
accomplishments. I’m forcing impossible-looking feats to become 
real, and often rapidly. That all happens with or without a good 
turnout at a film festival, or whether Netflix wants me or not. Hana’s 
right. It never mattered. I can only counter that it would be nice.

There’s no one-size-fits-all. The 
second people start telling me what 
length my films should be to assure 
the best chance to be programed at 
a festival, or commenting that some 
theme in a story is “really hot right 
now” and should be expanded, I 
glaze over and get a bit grumpy. 
Because I’m not trying to please the 
biggest amount of people. Having 
Fun Up There is about an hour - the 
dreaded time frame people tell me 
over and over again that festivals 
hate. So what’s the alternative? We 
cut out stuff we really like or add 

things we don’t to make it more 
marketable? How is that in service 
of something we put so much effort 
into? The movie is exactly as long as 
it needs to be. 

And the moment I start expanding 
on a theme in a story simply 
because it speaks to a certain 
demographic that may make it more 
marketable, I’ve betrayed what I’m 
doing and have admitted that my 
instincts mean nothing; I’m putting 
together a product and not creating 
things exactly as I want them. It’s a 
constant game of compromise with 
yourself. We all have to do that in 
our nine to fives - why do it in your 
art? I have to sink or swim with 
what I think I should be making. 
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Sometimes, when a project is mounting, I get worried and even a sense 
of dread. It’s exhausting, climbing that mountain. But Nina reminds me 
that I’m happiest when I’m at this. Conversely, several years ago, Nina 
discovered fitness as one of her first true passions, and eventually veg-
anism. For as long as I had known her, she lamented not having an iden-
tity-defining hobby or love, and fitness and nutrition filled that void. 
Anyone who’s seen a picture of me knows I’m not vegan, and I’m so-so 
on the principles and ideas involved, but I remember being thrilled for 
her when she discovered that veganism was right for her. It gives her 
something to be politically and socially invested in, something to get 
happy about when she finds a vegan bakery, and something to be frus-
trated by when people ask her “where do you get your protein?”

It’s crucial to have something to be frustrated by and events to look 
forward to. I stand by the angsty, first-class, and socially insignificant 
problems of my art. It’s my thing. And it’s been my thing since I was a 
pre-teen. I’m grateful to have a thing. Not everyone does. If you don’t, 
shake off your complacency and go find something to be frustrated 
about, because the adventures are unpredictable and often book-wor-
thy.

Just never hire a producer’s rep.

Sure, give me a truckload of money 
and tell me to write a rom-com and 
I’ll gladly do it. And I’ll add every 
trope you tell me and take every hot 
demographic into consideration. 
When I’m getting paid, I’m getting 
paid. If I’m doing it for myself, I’m 
going to make it just how I want. 
Because when writing or editing 

a project that is 100% your own, 
changing your vision for this kind 
of thing is in service of money and 
people who don’t currently exist. 
Embrace having no money and no 
following - it can be bleak, sure, but it’s 
often very, very liberating. Even if you 
are trying to “make it,” your best bet 
is having a clear vision of your own, 
staying true to it, and not following 
something that’s already been done a 

 
 





This is a Book

“Do you know what art is? It’s a thing that people do for joy. And 
most people do it after they’ve done the work that keeps them 

clothed and fed.” 
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For Sexually Frank, I wrote “Too Long, Didn’t Read: The Making 
of Sexually Frank”, a 6,600-word blog entry that now serves as 
Chapter 2 of this book. When writing this piece, I skipped the 
details of the production itself, assuming that it had been docu-
mented well enough in blogs and supplemental material. A num-
ber of the folks who reviewed the film also read the blog, and 
considered it inspirational and a worthy enhancement to the 
movie. The only negative feedback they had was that it didn’t 
“keep going”, because it stopped somewhat abruptly before 
the production took place. But it acted as a nice instructional 
wrapped in a narrative, which led to my “Discount Film School” 
podcast, where I talk to filmmakers from all areas of my life. One 
of my goals for 2014 was to write a “Discount Film School” book, 
in which I write a thorough narrative/instructional companion 
to all Red Cow moviemaking experiences.

When I received the acceptance letter from the Buffalo Niagara 
festival, they asked for some follow up information, as all fes-
tivals do. Normally, they ask for your Facebook page, the trail-
er, the IMDb page, a short synopsis, etc. This festival also asked 
something like, “Are there any other written materials you’d 
like us to see or promote?” I wanted to be able to offer another 
blog for Having Fun Up There, but hadn’t written one. I needed a 
project to distract me from the long and uncomfortable wait for 
the film to be color corrected, so I started writing. I matched the 
length of the Sexually Frank blog, and realized that I hadn’t even 
finished talking about Vibes. I remembered the feedback about 
people wanting to read about the production itself. I wrote dou-
ble the length of the Sexually Frank blog and hadn’t even finished 
preproduction.

I guess I achieved my goal for 2014. This is a book.

When halfway through writing this, I sent it to Cyle, who laid this
on me:

it’s great so far. keep going, and be as real as you can. the 
truth ispriceless. I have feedback (of course) but none of 
it is really relevant until you feel good about a first draft. 



247

This is a Book

anyway, yeah, keep writing! and thanks for sending it to 
me.

cyle

Cyle, who I might have disparaged through some of this, knows 
the value of an accurate account. Cyle and I connect strongly in 
our belief that we’re experimenting when we make these movies. 
We don’t have “right” ways of doing things and have yet to dis-
cover better ways. What we are after is creative freedom – free-
dom from structure, from serious financial risk, and from pre-
conceptions (or someone else’s conceptions) of how to achieve 
our goals. You might say we want what Mark wants.

And to that end, in my growing experience, I have a growing de-
sire to pay it forward, but not the confidence or conceit to say 
“here’s how.” What I can do is leverage my decent memory and 
willingness to write it all down. When making this movie – this 
very cool movie that I’m proud to be a part of – I saw, felt, and 
thought the preceding. It’s my belief that some of this gnawing 
detail, when it wasn’t boring you, will assist when you’re on your 
dopey set.

Above all, if you realize that your greatest resources are your 
team and your passion, you will never be limited by how much 
money you have. My team – Geoff, Cyle, Jon Hunt, Jon Ryan, Nina, 
Bonica, Hana, Will, Maria – gave me the amazing dedication that 
made this project happen, and no Kickstarter campaign will ever 
give you a team like that. And remember that productive ener-
gy feeds productive energy. You know this; you read the book. I 
wouldn’t have found Geoff if I didn’t respond to the passion in his 
short. Geoff wouldn’t have noticed me if he didn’t see Sexually 
Frank. Bonica might have lost interest if she didn’t see a group 
of people working tirelessly to make great art. Without years of 
projects together, Cyle, the Jons, Nina, and I wouldn’t have estab-
lished our loving and honest shorthand that allows us to suffer 
through the insufferable parts and celebrate the unforgettable 
parts. 

Great or awful, it’s important to me that you make your art, be it 
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music, a movie, or an accidental book like this one. Maybe you’ll 
find that the satisfaction of a finished work will feed the mad-
ness of inspiration that will throw you right into your next proj-
ect. I’m never idle for long. We’ll do it again sometime. And I’ll let 
you know all about it.

Jon Ryan mops the floor in the closing shot of Having Fun Up There. Photo by Bonica Ayala.



More Pages: The Making of “More Weight” and Other 
Festival Tales

“He just yells out, at the top of his lungs, ‘MORE WEIGHT!’ 
And then he dies.”
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I’m starting to feel like Frodo or Bilbo, hairy feet and full pantry 
aside. In those movies, after lots of adventure and CG, they would 
cut to the Hobbits recapping everything in written word, often with 
a poetic finality and forced sentimentality. The first edition of “More 
Weight” was printed and released in the fall of 2014. I originally 
ended the book around the post-production phase, before we even 
had a festival release. While Emily and I were editing and laying out 
the pages, Buffalo and Seattle happened, which inspired the big, de-
pressing chapter on distribution and release. I couldn’t explain the 
letdowns of those festivals without explaining the greater context of 
distribution disappointments.

The addition of new events required several refashionings of the 
ending, and as the events became more depressing, it became in-
creasingly challenging to end on an inspiring note (I’m not sure if 
that’s my job necessarily, but it always felt like the right thing to do. 
One of the goals of the book, after all, was to encourage young film-
makers.) Now that I’m releasing this second edition, I have an op-
portunity to recap some major highlights of the film’s festival and 
screening life that took place after the book’s initial release.

“There’s room for a little more,” as Frodo said to Sam.

Although all of my features met lackluster ends, they all had mo-
ments in the sun. Ten Pounds and A-Bo had big turnout local pre-
mieres (and screened at Tromadance), and Sexually Frank had amaz-
ing screenings in New York and Sydney. Two festivals in, Having Fun 
Up There hadn’t had a screening in which we could celebrate the 
accomplishment with cast, crew, and personal supporters. You can’t 
move onto the next project without at least one of those – that’s the 
kind of experience people are fantasizing about in pre-production, 
all the way through shooting and amidst the exhausting mechanics 
of color correction, mixing, and editing.

“When will it play in Boston?” we were often asked.

I would have preferred to screen in a local festival, because then I 
wouldn’t have to pay for the venue and run the whole thing myself. 
But that was clearly not happening, so I looked into costs for Boston 
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theaters. The two that come to mind for any Boston-dwelling movie 
lover are the Brattle in Harvard Square and The Coolidge Corner 
Cinema. The Brattle is a well-known repertory theater, with a rep-
utation for higher-brow audiences and screenings, but they’re not 
above midnight showings of Troll 2 and the like. Geoff was especially 
fond of the idea, mentioning that screening at the Brattle was on his 
bucket list. The other option, the Coolidge Corner Cinema, is a spot I 
frequented throughout college for director-held screenings and cool 
revivals, like seeing Ghostbusters on 35mm.

Sexually Frank had screened in Boston, but it was on a Sunday night, 
and despite my supporters demanding a local screening of the film, 
the place was pretty much empty. I’ve since vowed to only hold 
screenings on Fridays or Saturdays, even if I’m being offered a major 
discount for screening on a weekday. The Coolidge quickly respond-
ed with their astronomical rate of $1,000 for a slot of 12 a.m. to 2 
a.m. on Fridays or Saturdays, or $2,000 to do 7 p.m. to 9 p.m. on the 
same days. Even at those rates, there were no screening times avail-
able for months. I’d sooner project against the side of my house and 
invite everyone over for cake than pay those prices.

The Brattle took much longer to respond (to my initial and all subse-
quent emails), as we came to understand they charge the same basic 
(and ridiculous) rates.

Though well beyond wrapped, the core cast and crew continued 
to communicate in our internal Facebook group. Johnny Northrup 
prompted me for answers:

YO! What’s up with a Boston-area screening? I’m pretty sure 
we can get a good crowd out for something like that. That is 
unless you guys just want to go back to Buffalo...

I shared my findings with an implied “sorry, it’s too expensive” tone. 
Johnny didn’t take that lying down.

Maybe this is silly...but what about getting hold of a projector 
and screen and just booking obriens or some place and basi-
cally having a giant party? Could even do something like an 
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acoustic set of some of the songs from the movie. If we charged 
like 5 bucks a head we could probably at least cover the cost 
of the room. And sound would just be pumped through the PA. 
Def in spirit with the movie.

Even since Ten Pounds, I had a fantasy of screening one of my films 
after a pre-show of live independent music (not quite sure why.) 
Now I had an insanely talented musician, who wrote and performed 
all music for the film, offering to do just that. And why was I hung 
up on the idea of the movie playing in a theater? This was exactly 
the kind of variety of experience I needed for my fourth film. Hav-
ing Fun Up There had been a first for a lot of things. Why not shake 
up the exhibition a little? Geoff and I agreed that it should be free, 
however, as we just wanted our friends to come and celebrate the 
accomplishment with us.

I put out some Facebook feelers for where to pursue, and a few usu-
al suspects kept being suggested. I doubted any of these places even 
had screens to project onto. I assumed we’d have to bring all the 
gear to turn a music stage into a theater, but a few places actual-
ly had fairly technical set ups. Grizzled, veteraned musicians that 
they are, Geoff and Johnny offered to do the talking for me – Geoff 
warned me that the guys and gals that book these places can be 
snobby, rude, and unreliable (as if I didn’t remember the ordeal at 
Radio), and may not even open an email from an address they don’t 
recognize. I charged forward and to my surprise, did receive some 
prompt responses from a few venues, although they were all fairly 
unorganized in identifying the person who could help me best, so I 
bounced around the email planet for a few weeks. 

Of those who responded, a venue called The Middle East started 
to look the most promising – Johnny had played there many times, 
and it was a nice open space, and it had its own bar and bathrooms 
for guests. I visited the location with Cyle one Friday evening, and 
spoke to a nice young woman who was also very interested in film-
making. She helped us navigate the management and we almost had 
it booked.

I filled Geoff in on my progress and reminded him that Johnny in-
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tended on performing a solo acoustic set. Geoff and I had our hearts 
set on a rock show in which Geoff would get to play, so he said he’d 
approach Johnny about it sometime. Meanwhile, I was invoiced an 
extremely reasonable $350 for four and a half hours (6 to 10 p.m.) 
on Saturday, September 27 (nearly poetic, as that was one day be-
fore the one year anniversary of the first day of shooting.) It would 
be a cash bar, I’d have an opportunity to sell merchandise (the book 
and DVD/Blu-rays), and there would be plenty of time for the Q&A 
and music.

Although it was three months from happening, I wanted to get pay-
ment out of the way, so I visited after work one night with Nina and 
Cyle. I don’t remember the last thing in my life that got lost in the 
mail, but when it comes to hundreds of dollars and beyond, I’m a 
real “I hand you cash money, you hand me a receipt” kind of guy. 
We weren’t able to get there until about 7 p.m. because of our work 
schedules, and it wasn’t clear where you would even submit pay-
ment in person. We walked past the dining booths, then past the 
bar. The entrance to the venue was on the right, immediately before 
you enter the kitchen, to the point that it felt like an “only authorized 
personnel” space and made me think we’ll need “movie this way!” 
signs on the day.

To the left was a little carpeted staircase that led to what appeared 
to be offices. I awkwardly followed them and found what looked 
more like a band practice basement than a space for administration 
(which made sense, given where we were.) It was covered in flyers, 
posters, outdated technology – I’m surprised a scene in the movie 
didn’t take place there.

A group of employees barely acknowledged my existence as I tried 
to find a surface to politely knock on. Geoff had set my expectations 
for this personality type, and he wasn’t wrong. They didn’t exactly 
have their customer service faces on. I was looking for the gentle-
man who emailed me the invoice – we’ll call him Justin, for the sake 
of the story.

“Hi! I was in the area and hoping to pay for a date I have booked. I’ve 
been emailing with Justin?”
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One guy gawked at me, the others ignored me.

“Is Justin here? Or, if he’s not, are you – is anyone – able to accept 
payment on invoices?”

“I’m Justin,” the gawker spoke. He wore a black band T-shirt that 
wrapped tightly around his shapeless torso. He looked like a guy in 
his thirties who refused the idea of being in his thirties. Again, I’m 
surprised we didn’t cast him as the lead in our film.

“Oh, great, so – “

“I didn’t know you were coming, and it’s 7 p.m.”

“Yeah, sorry, I was in the area,” I lied, approaching him with the in-
voice and the cash. I had made a special trip. But I was trying to 
appeal to what I assumed was a laid back demeanor.

Things went quiet. Then he went shameless on me, looking me in 
the eyes unmistakably.

“What I’m saying is, it’s 7. You should’ve told me you were coming, 
because it’s time for me to leave, and now I have to stay late to do 
this.”

I don’t like confrontation – who does? But I don’t cower in moments 
like that. I double down. I raised my voice about 2 db. Nothing to 
bring the house down, but enough to balance the power dynamic.

“I’m sorry to hear that, but I showed up to make sure the Middle 
East has been paid. I have the cash right here, I’m giving it to you.”

Like a hipster snail, Justin stood up and wandered over to a Mac 
Mini model I recognized from 2004.

“It’s gonna be at least five minutes,” he said tentatively, as if that 
news might cause me to call the whole thing off.

“Thank you.”
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And for that time, Tight-Shirt Justin waited minutes for his Mac Mini 
to print a receipt, on what I think was an inkjet photo printer. I as-
sumed he was fixating on how much he hated me in our silence.

“So it’s a movie?” he asked without looking at me. I assumed that 
was a judgment more than a question.

“Yeah. It’s a movie.”

“And then there’s gonna be music?”

“Well, the music will open for the movie, I guess.”

Silence, for a few moments.

“Why is it free?”

“I’m basically throwing a party.”

“Hm. So a free movie. With music.”

“Right.”

“Sounds cool. We’ve had like, movies here before, but I can’t remem-
ber one that was free to the public like that. That’s awesome.”

Suddenly, Mr. Gen X was exhibiting some positivity. I proceeded to 
tell him what it was about, and he was genuinely interested. He gave 
me the receipt, within his five-minute estimate, and we left on polite 
terms, leaving me confused as to whether we were friends or foes. 
I clearly don’t know how to interact with that dejected and cynical 
yet relaxed demeanor.

As far as I knew (and evidenced by the preceding chapters), the Mid-
dle East screening would be the Having Fun Up There finale. In the 
meanwhile, Aaron and I picked up “How Ah We?” as a regular, week-
ly podcast throughout the summer. Emily, this book’s editor, started 
her own podcast on the Red Cow network, and she and I completed 
multiple formats of the book (audio, hardcover, paperback, ebook, 
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etc.) Jon, Nina, and I decided to take on a feature length documenta-
ry as our next project, about the astronomical expense of weddings. 
Nina and I mused about doing that for years, because we weren’t 
aware of another documentary like it, and it’s a generally unspoken 
about nuisance in people’s lives. I thought it would be especially fun 
to co-direct with Nina – she’s been making films alongside me for 
over a decade, and I was excited to bring her voice in more, espe-
cially for something that didn’t require narrative screenwriting or 
direction.

My friend, former classmate, and brief star of Having Fun Up There 
(plays one of the “idea people”) EJ Massa had been busy trying to 
accumulate his own media production under the name “Excitement 
Bicycle,” being the sole creator of short cartoons and hilarious cam-
era reviews. By his request, I had been lending my voice to some of 
the cartoons, which was really fun for me – I would take five minutes 
to record his dialogue, and then about two weeks later, a great little 
cartoon featuring me would exist. When he heard about the docu-
mentary, he offered to shoot interviews or events whenever he was 
available, and I took him up on it. Cyle and EJ would man the camera, 
Nina and I would direct, Jon would be on audio, and when available, 
Hana would show up to goof off. The shoots were easy, short, and 
often punctuated by a group meal. It was a change of pace from the 
harsh schedule of a narrative film. With the multiple podcast proj-
ects and new friends contributing new content, the Red Cow family 
was developing into a new creative paradigm.

When I submitted Having Fun Up There to festivals in February and 
March, it was based on “best of” lists found on the Internet (within 
reason: I’m not going to bother submitting to Sundance, for instance, 
but SXSW is always worth a shot), festivals I had submitted to in the 
past, and recommendations/leads. Maria Natapov had pointed us 
in the direction of Buffalo and we all know how that turned out. She 
had also recommended the Massachusetts Independent Film Fes-
tival, mentioning how she had worked as a press person there the 
previous year, and that it was a great festival. Never one to deny help 
(and knowing almost nothing about the festival), I asked if she could 
put in a word for our movie, but she denied it vehemently, saying 
their programmers were particular about accepting films on their 
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own merits (and here I thought film festivals were nothing but nep-
otism.) I submitted, because why not, and then forgot all about it, 
like the many others festivals from which we were rejected.

On July 21, 2014, I received an acceptance email from MIFF. It wasn’t 
as explicit as, “hey, you’re in!” but instead just listed the films in the 
schedule and said something like “congrats to all the filmmakers.” 
But we were there, playing after a three-minute film called Dark 
Roast, on Friday, August 8, at 7:40 p.m…at the Brattle. Meaning, if no 
one showed up (which, they would, this was in our backyard), Geoff 
would be able to cross “screening at the Brattle” off his bucket list, 
and not have to pay $2,000 to do it. That was enough reason to cele-
brate. The only downside we could see, really, was that it might split 
the audience or undercut the local screening we planned at the Mid-
dle East in September. Best case, we get a good crowd at the Brattle 
in August, and then anyone who missed it could attend the Middle 
East the following month. Worst case, Johnny and I have to play to 
another empty audience, and I’ve squandered 350 bucks. It was a 
fine problem to have.

Two days before the Brattle screening, I received an email announc-
ing that we were nominated for three categories – Best Writing to 
Geoff and me (which I was embarrassed about, since I had specifi-
cally not written this script), Best Acting to Jon Ryan, and Best New 
England Film to all of us. Everyone was proud of one another and 
started promoting the screening hard on Facebook, and we saw a lot 
of support and intent to come. Since I didn’t know how likely or not 
likely it was that it would sell out, or whether or not tickets would 
be available at the box office, I encouraged everyone to purchase 
tickets online. I was offered free admittance to the screening, so I 
hadn’t gone through the purchasing process until my mom asked 
for help. It was then that I saw how ridiculous it was – you had to 
buy a ticket for a block at the film festival, not for a specific movie. 
How do you know what block the film you want is? You have to go 
to the website and figure it out. I can barely get people to attend my 
events for free. As if the admission charge wasn’t enough of a deter-
rent, this DaVinci code of a purchasing process wasn’t going to help. 
Small obstacles, I’ve found as both a filmmaker and an IT guy, are 
just the kinds of things that discourage usability and cause systems 
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to fail. Alas, people were powering through it and, a week before 
the screening, we knew it would be our biggest audience so far 
(which wasn’t saying much.)

Any casual observer of my work knows that Jon Ryan has been 
“my” actor for some time – he has top billing in three of my four 
features, and believe me, if I had known him in the Ten Pounds 
days, he would’ve been Miguel. And yet, he has never attended 
a screening of any of our films. Not the UMass Dartmouth pre-
miere of A-Bo, not the Boston, Sydney, or New York screenings of 
Sexually Frank, and not the laughable wastes of time in Buffalo 
and Seattle. With his work schedule and life in San Francisco, it 
was never likely that he would take a one- to three-day vacation 
just to watch the film screen someplace in the country, so the only 
way that would happen is through some chance serendipity. And 
indeed, Jon Ryan already had plans to visit Boston in early August, 
and was flying back out the day after the screening. He would ab-
solutely have the opportunity to attend, at a festival he was nom-
inated at, no less. 

The day of the screening had come. I had to go to work, but it was 
almost like a snow day or something (cue the music.) My office 
was participating in a departmental fair, so work was hardly ex-
pected, and we were all chatting about when to head to the ven-
ue, whether or not we’d pick up food first, who’s coming, etc. I 
had asked EJ a few nights prior to film the event and, super nice 
guy that he is, he enthusiastically agreed. When everyone got off 
work at 5, the plan was to head to Charlie’s Kitchen in Harvard 
Square, a block away from the Brattle. EJ, Cyle, Will Rogan, our 
co-worker Laurie and I started a plate of nachos. We were soon 
joined by Geoff and his girlfriend Maija. Then Hana arrived with 
her mom, aunt, and cousins, so we had to combine tables. Then 
Geoff ’s brother Scott and his girlfriend, then Nina, then Johnny, 
and then one of Geoff ’s friends I had never even met. Soon after, 
Aaron and Mike squeezed in and began ordering a few courses of 
food. The turnout at this table alone far outweighed any screening 
we had hitherto. Surrounded by friends and supporters, I pulled 
out the first edition paperback of “More Weight,” and delighted in 
questions like, “when did you have time to write a book?”
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At about 30 minutes from show time, everyone frantically tried to 
pay for whatever it was they ordered. I handed EJ my camera bag 
with the Panasonic GH4, a 4K DSLR I bought because of one of his 
reviews. Everything that went into that purchase, from the three 
lenses to the SD cards to the camera bag itself, were dictated by EJ’s 
expertise. Cyle also threw his trusty 5D bag over his shoulder like a 
proton pack, and after just about everyone went for a bathroom run 
(which started to cause me anxiety as time ran low), the caravan 
marched toward the Brattle.

The entrance and box office for the Brattle is below street level, 
down a small flight of stairs. Even from a block away, I could see 
a good deal of mulling in that alcove, and held hope it was for our 
movie. Indeed it was, complete with my and Geoff’s parents, a class-
mate from my old public school who had wanted to be a filmmaker 
himself at one time, Michael Labreque-Jessen, Molly Coombs, Jon 
Hunt, who had not been to a HFUT screening yet (and looked an-
noyed and exasperated from the Friday rush hour commute), and 
Jon Ryan with his girlfriend. Sometimes, friends’ significant others 
attend shoots or screenings out of obligation and stand apart from 
the family experience, but not Jon Ryan’s lady – she talked to us like 
she knew us for years, and seemed genuinely ecstatic that someone 
she loved was not only involved in, but central to something creative 
and dynamic like this.

Cast and crew members reunite at the Massachusetts Independent Film Festival. From left, Jon Ryan (back), 
Cyle Gage (front), Geoff Tarulli (back), Johnny Northrup (front), Hana Carpenter, Scott Tarulli, Frankie Frain, 
EJ Massa, Will Rogan, and Michael LaBreque-Jessen. 
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The festival had one of those nifty backdrops wallpapered with its 
logo, and with all the family pride present, we took every configu-
ration of photo we could in the time allotted. Just the actors, just 
the crew, this couple, that couple, both those couples, everyone, no 
one…everyone got a photo opportunity to be proud of themselves 
and others.

The crowd filed into the theater, and many were able to buy tickets 
at the door because we had not sold out. Far from it, actually – the 
turnout was probably between 80 and 100, and the Brattle seats 
235, making the room look a tad sparse, but to worry about that 
was ridiculous. So far, it was a wonderful celebration, and the movie 
hadn’t even started.

Jon Ryan, his lady, Aaron, Mike, Nina, Jon Hunt, and I crowded into 
the very back and to the right. We were all fairly giddy and at risk 
of lampooning our own film. Cyle, Hana and family, Molly, and Mike 
filled the center rows. Geoff and his family were a bit to the left, and 
other supporters filled the rest of the seats. From out of the shad-
ows of the venue, Maria ran up to me, gave me a quick hug, and ran 
off to do festival work. She was dressed formally in a yellow jacket, 
fulfilling her duties as festival interviewer (an art house April O’Neil, 
if you will.)

After a brief intro, the lights dropped and Dark Roast started play-
ing. It was only three minutes, so I can sum it up quickly. After sever-
al close up and establishing shots of objects in a coffee shop (which 
looked eerily like Flat Black), the rest of the movie is shot/reverse 
shot close-ups of a guy and a girl. Over the three minutes, we learn 
that the girl is actually the Grim Reaper attempting to go on a date, 
and when she discovers that this guy is boring, “like all guys,” she 
touches him, kills him, and leaves.

To my relief, the filmmakers did their Q&A right after Dark Roast. 
Sometimes, when movies screen back-to-back, the festival will group 
the Q&A, which is awkward for everyone, especially if you’re group-
ing a feature with a short. A feature is going to illicit more questions 
from the audience because of its larger scope, but then the audience 
feels bad for the short and tries to balance that, and everyone leaves 
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disappointed. I remember that happening at the Cinekink screening 
of Sexually Frank – we were opened by a short called LASER BLAST-
ERS. It was one minute and 43 seconds, began with a Star Wars-
style crawl describing sex acts in a sci-fi context. When it ends, we 
get a wide shot of a truck driving toward us. A hooded figure then 
teleports into frame and shoots a laser from his crotch at the truck. 
There’s a big cheesy CG explosion followed by end credits. So the 
joke was mostly that this “short” was claiming to be a movie in the 
first place. An hour and a half later, after Sexually Frank screened, 
the director stood in front of the crowd with us, available to answer 
questions about his film. Annoying.

Our movie drew most of that night’s crowd, so Dark Roast got a great 
audience, but perhaps a more cynical one than they deserved, since 
few were there to see them. I asked what they shot it on, and as I 
recall, one of Geoff’s friends challenged them about some detail of 
the film. I was whispering an aside to Aaron when I heard the crowd 
playfully go “Ooooh!” and glance over to me. I had no idea what was 
said. Jon Ryan filled me in, that the filmmaker was praising Dark 
Roast on its decision to be short and to the point, “unlike this film 
you’re about to see.” I guess he thinks feature films should be even 
shorter than an hour.

The lights dropped again, and the opening line to “Robots Do Not 
Rock” played across the cinema. “Life was good…” The projection 
was fairly dim and the color slightly off, which Will Rogan and I 
lamented about later, but nothing to stop the screening over.

Our back-of-the-house giddy energy maintained throughout the 
showing. For one, I became aware in the first minutes that Jon Ryan 
brought much more than a girlfriend. He had a squawking entou-
rage filling out the right side of the house, howling with laughter and 
excitement at everything his character did and said. I don’t know if 
they were friends, former classmates, distant family, or what, but 
they loved him, and he was visibly embarrassed by it. Moreover, Aar-
on isn’t one to sit through a ruckus, so he started loudly parroting 
every outburst, to all of our amusement. Jon Ryan had only recently 
become a listener of “How Ah We?”, the comedy of which is largely 
inspired by Aaron. Between his mocking of JR’s company, and im-
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itations of his uncle Steve when on screen (who you’ll remember 
played a small role in the film), JR was being treated to a live “How 
Ah We?” at the Brattle Theatre. Fortunately, the crowd was lively 
and interactive and excited throughout, so the expectation of stark 
silence wasn’t there. I’ve never been particularly respectful at my 
own screenings. At the same Cinekink screening of Sexually Frank 
I referenced earlier, I tweeted throughout the show (as low-key as 
I could) and was almost kicked out by the festival. It took them a 
while to realize the obnoxious tweeter was the director of the movie 
currently playing.

Festival juror Dean Treadway approached the mic and invited us up 
for about 10 minutes to answer questions. Geoff and I told a few 
of the location horror stories and talked about our dynamic. The 
discussion was conducted very well by Dean, who, based on his line 
of questioning, was a great lover of film and a gracious host. He let 
the audience know that Having Fun Up There was one of his favorite 
submissions, complimenting it for having a “great sense of time and 
place,” which was encouraging to hear. 

Our supporters and friends dawdled outside the venue once we 
filed out. Geoff’s dad, I heard, told him, “I didn’t know you knew all 
those words!” Geoff later told me this was a significant moment for 
him and his family, as he’s been pursuing the arts his entire life, and 
has few times been recognized publicly at a venue like the Brattle.

My mom and dad later told me how great the entire evening was 
for them, expressing that they “re-liked” the movie upon repeat 
viewings. My dad, however, was getting the added kick of being at 
Harvard Square, a place he was very familiar with but hadn’t fre-
quented in years. One street performer in particular captured his 
imagination: the “act” was a guy completely covered in drapes and 
cloths, as a makeshift puppet theater, wherein he sat in a wheelchair 
and operated a large face with his feet, and another, smaller puppet 
with his hands. The large face was named “Nostrildamus,” who re-
sembled some kind of totem, and the one above was “Uncle Scam,” 
who looked vaguely like Uncle Sam. There’s a karaoke setup, com-
plete with a mic for passersby and for himself, in which he mumbles 
recognizable diddies like “Zip-a-Dee-Doo-Dah.” There are also signs 
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that surround the “exhibit,” in-
cluding the name of the show, 
“HepCat’s Meow with Uncle 
Scam and Nostrildamus,” and 
one advertising his website 
“unclescam.org.” The website, 
by the way, looks like it was 
built in 1942, with big color-
ful letters that say “Welcome 
Home,” and this verbiage:

we need more freedom of 
speech, not less. if people are 
complaining about the con-
tent. it shows they’re think-
ing about what they heard. 
this show is a success if i can 
get folks to think.

It’s pretty obvious that the mind behind “Uncle Scam and Nos-
trildamus” is a burnout from the 70s, trying to communicate 
something ambiguously political through his art, but my father 
couldn’t have been more amused. He approached Hana, Nina, 
and several others and brought them in circuits to gaze upon the 
drapery.

“Look at that, eh? That is out there.”

“Whaddya think his motha thinks about that? What?! ‘My son 
screened his movie at the Brattle Cinema, what does yours do?’ 
‘Oh he does a show across from the GMC.’ Wow. Huh?”

“What does the sign say? Huh? ‘Uncle Scam’…look at him. He’s in 
a wheelchair. Uncle Scam is in a wheelchair.”

“How early in the morning do you think he gets there to set up? 
Huh? Early.”

“I’m gonna tell ya somethin’. That. Is crazy.”

A street performer in Harvard Square performs as his 
puppet characters, “Uncle Scam and Nostrildamus.” 
Photo by EJ Massa.
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I was of course busy during all of this but got to hear about it lat-
er. My dad and I later looked him up on YouTube and really got to 
share how hilarious it was – funny in the first place, funnier still by 
my dad’s befuddlement. It was a fun reminder, for me, that though 
Uncle Scam and I may get different CAT scan results, are goals are 
probably not so different, relatively speaking. As Penn & Teller say, 
“There’s one show business and Bach, Bob Dylan, Ron Jeremy, and 
the guy at the mall in the Santa suit are all in it.”

As festival press, Maria had the task of video interviewing us for 
their website. The first round was me, Geoff, and Cyle, repeating the 
same old stories and anecdotes, followed by a cast interview of Jon 
Ryan, Hana, and Will Rogan, which I was far more interested in hear-
ing. Maria, still conscious of separating her role in the film from her 
role at the festival, barely acknowledged her involvement as the lead 
female in the movie, which was especially sad in the cast interview. 
Jon Ryan saw this clearly, and insisted on reverse interviewing her 
with his phone, which was way cute.

A sizeable group of us went across the street to Tasty Burger to 
enjoy the high we were on from a great screening. We left around 
midnight, and I ran into Johnny as I was exiting. I asked him about 
the possibility of making the next screening a rock show and not an 
acoustic set. He politely mentioned that there just wouldn’t be time 
to get together a band and practice. He promised me that the acous-
tic set would be fun, he’s done this before, and I should trust him. I 
left it alone after that.

Nina and I rode the T back to her car, accompanied by Will Rogan, 
who thought now would be a good time to talk about all the prob-
lems he saw with the film. His critiques were all valid, and he was 
very nice about them, using language like, “you’re going to get better 
and better,” but when I’m on a high like that and finally feel victori-
ous after so many obstacles, I wanted to feel good about myself and 
my art, at least until I went to bed. He didn’t let me get away with it.



Four Walls – Music and a Movie

“Come with me tonight my love and I’ll promise you all my 
tomorrows and I will follow

wherever you go”
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The next day, Hana, Cyle, Geoff, Maija, Nina, and I went back to 
Tasty Burger for the festival’s closing party and awards ceremony. 
Nina and I got there early, so we waited to go in until others ar-
rived. As I peered into the windows of the restaurant, who should 
I see but “Claire,” the social media expert/actress, holding court 
over a small group, likely brainstorming tweets and hashtags for 
later in the evening.

When my group arrived, we sat fairly isolated from the crowd, and 
indulged in the free burger deal the festival had with the joint. 
Dean Treadway, our Q&A moderator from the previous night, gra-
ciously came to our table with a tall glass of beer for me, looking to 
talk movies. Buying someone a drink is such a nice and traditional 
way of saying hello, so as a non-drinker, it’s socially painful to re-
ject it. Somehow, with no words, I subtly got it over to Geoff, where 
it was cleanly deposited.

Awkward beer aside, this Dean fellow was terrific. He loved mov-
ies to such an extent and held a familiarity with so many movies, 
it’s hard to imagine anyone amassing that kind of knowledge in a 
lifetime. He expressed a deep respect and love for Having Fun Up 
There, made all the more flattering by his overwhelming intimacy 
with all the films of planet Earth. He especially complimented the 
acting (specifically Jon Ryan’s and mine), and repeated to me that 
the film had an “excellent sense of time and place.” He even men-
tioned that they nearly nominated me as “Best Supporting Actor,” 
but decided against it, since we were nominated for three other 
things. He also complimented us for being “brave” enough to let 
the film be 65 minutes – the exact amount of time, he felt, was 
needed to tell the story. I asked if he was responsible for the film 
being in the festival, and he said that he was a juror, not a program-
mer, but that he did view many of the screeners and did highlight 
Having Fun Up There as one of their best submissions. So yes, was 
the answer.

“I have one criticism for your movie, at least one, because every 
film has at least one flaw, and I want you to hear what yours is.”

“Sure. What was it?”
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“That opening title sequence. Too. Long. Gotta cut that down.”

Jon Hunt mentioned that opening title sequence in one of his asides. 
The concept for it was developed fairly late in the script writing, and 
was actually one of my bright ideas. In the script, we meet Mark in 
the center of his crisis with himself, and I thought it might be nice 
to see a collage of photos from his youth (and the youths of other 
characters in the film) to remind us that drinking and playing music 
with your friends was fun once. It was also set to one of my favorite 
songs by Johnny, “Robots Do Not Rock,” which has a theme about 
evolving and feeling things you’ve never felt before. But the credits 
run the full length of the song, so if you don’t want to stare at photos 
of people you don’t know for two minutes, Dean’s right, it’s too long. 
For someone like Jon Hunt, and for repeat viewers who get to see 
their favorite characters young and happy, I think it has a place.

As we spoke, Dean asked simple questions like, “what are your fa-
vorite films and directors?” I was embarrassed to cite lame, run-of-
the-mill films as my inspiration, as Dean sees multiple films a day 
and I see maybe one per week, but Dean wasn’t the shaming type. 
After some time together, he confirmed the pronunciation of Geoff’s 
and my names, which Nina later drilled into our thick skulls meant 
that we were likely to win one of those awards we were nominated 
for.

Sure enough, and honestly, to my shock, Dean announced that we 
won Best Writing and their top prize, Best New England Film. We 
agreed that we would have rather Jon Ryan won his category than 
us winning either of ours, but this was still tremendous news, and 
it felt like a good bookend to the narrative of making this film. We 
just had that pesky, potentially unnecessary Middle East screening 
in a month.

I learned that Dean was a host on “Movie Geeks United,” a highly rat-
ed filmmaking podcast, and I asked if I might guest on his show, and 
invited him to guest on “Discount Film School” as well. We would 
do both in the following months, necessitating that I become more 
familiar with Dean, his podcast, and his excellent film lover’s blog, 
“Filmicability.” I now have a good friend and fellow artist in Dean.
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The day after the award ceremony, almost everyone involved in the 
film came over to my house to swim, eat, and jump around in a boun-
cy castle, which has become a summer tradition. We recorded a “How 
Ah We?”, in which the conversation led (but was not planned) to some 
of us confronting Jon Hunt about his recent weight gain. Geoff, as a 
nearby spectator, tried not to judge, but found the public nature of 
that sensitive conversation to be unusual, at the very least. As evi-
denced by this book, I live fairly out loud, and so do many of my clos-
est friends. I’m sure it’s caused partially by our shared predilection 
for performance, but I’d also like to think it’s a helpful tool, for me, 
in living without secrets and abide by a policy of “to thine own self 
be true.” As I build a career and continue to grow up, I find “rigorous 
honesty” (as AA puts it) to be a sometimes damaging way to live, but I 
find that unfortunate and frustrating, especially as an artist.

Otherwise, the sunny day was a spectacular and loving celebration of 
a job well done.

The intervening month was filled with awesome interviews and 
shoots for the wedding documentary, including a roundtable with 
the “New England Wedding Professionals,” in which nine local profes-
sionals spoke to us about their jobs and debated trends in the wed-
ding industry today. Also, on a complete whim, we launched a new 
web series called “What’s in Junt’s Cart?” (“Junt” being a loving pseud-
onym for Jon Hunt, coined by Mike Morse, used primarily in podcasts 
and videos he’s featured in), in which the bargain-hunting Junt takes 
us around a retail store and explains his shopping strategy, to great 
comic effect.

I would soon start planning for the Middle East screening, for which 
my motivation was low. I was fairly certain our turnout was going 
to be small, and the effort involved wasn’t going to be worth it. After 
trading emails with Johnny and the house, I had most of the informa-
tion I needed on what gear and cabling we would need to make the 
night a success. We would bring our own projector (borrowed from 
my school) and use the venue’s sound system for both the music and 
the movie.

As I started to gear up the social media promotion (titled “Geoff and 
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Frankie’s Movie in Cambridge with Live Music! Freeeeee!” I want 
people to know three things – their friends made this movie, it’s in 
Cambridge, and it’s free), I got an email from the Austin Film Festival 
saying they were interested in our film. Not that we were accepted, 
but that they were interested, which was a new one for me. Several 
weeks later, I was stuck on my daily bus ride when they left me a 
voicemail asking me to call back right away. Waiting an hour to re-
turn that call was awful, but rewarding when they (essentially) told 
me I was in the festival. The movie’s acceptance was contingent on 
my (and hopefully other cast and crew’s) attendance, which I agreed 
to without even consulting my calendar.

This was pretty huge news. The Austin Film Festival has been touted 
to me as one of the best in the country and one of the best fits for me 
as a filmmaker (especially for HFUT, as Austin is a big music town.) 
My past films had been rejected, except for Psycho Sleepover, which 
did screen in 2008, to my surprise. Some confuse AFF with South by 
Southwest (SXSW), which has grown to near-Sundance fame. AFF 
isn’t quite there, but it’s still a big deal, especially to us little guys in 
Boston. It began as a screenwriting competition, and continues to 
hold one of the biggest screenwriting conferences (and pitch com-
petitions) in the nation, so much so that a writing professor at my 
film school brings a group of interested students every year to at-
tend and compete. Which writing professor? The one who taught 
the class Geoff and I met in. Poetry, folks.

I announced this a week before the Middle East screening (the mo-
ment the festival allowed me – they were kind of precious about 
releasing the schedule), which included the announcement of two 
screenings. I had only ever attended festivals with one screening per 
movie, but apparently this was the big time! The excitement from 
my collaborators and supporters was high. My parents, Geoff, Cyle, 
Nina, Hana, and Hana’s entire immediate family were going. It was 
also the first opportunity Bonica and Emily (both residents of the 
area) would have to go to a screening. At work, I was now the head 
of a department, and Cyle, Hana, and I made up half of that group, so 
I was back to the logistical complications I had during shooting, this 
time with more responsibility. Fortunately, our othersteam mem-
bers offered happily to pick up the slack and insisted we go and have 
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a good time. I would likely answer emails and catch up in the hotel 
at night, but I was relieved.

Before accepting it, one of the programmers, Harrison, asked me 
how the film was doing, and I stupidly mentioned the option that 
Rhodes Film had with us, which to him, equaled distribution. Some 
festivals will disqualify you from competition categories if you have 
a distribution deal, because, similar to the politics of “premiering” 
that I described in a previous chapter, the festival wants to share 
credit for your distribution deal. When they asked, “how’s it been 
doing?” I didn’t know if I should play it up (you should accept our 
film, it’s gaining steam!) or play it down (you should discover our 
film!) Turns out I should have played it down. I backpedaled, insist-
ing that it was just representation and we had no release. I shared 
the contract with them to prove it, which convinced them. We were 
accepted into their “Comedy Vanguard” category, and were told that 
the head juror for the category in 2014 was Phil Rosenthal, creator 
of “Everybody Loves Raymond.” It seemed that HFUT was generally 
considered a comedy, which always confused me slightly. I always 
thought of it as a character drama with comedy in it. “Everybody 
Loves Raymond” it most certainly was not.

We would fly to Austin the last week of October in 2014, but I still 
needed to get through September 27 at the Middle East, which was 
fast approaching. Abruptly, Mike and Aaron announced they were 
getting married on September 27, and moving to Seattle two days 
later. Aaron was also asking me to be his best man. Their date was 
set and announced two weeks prior, and I was hardly able to ask 
them to change it. When I mentioned it to them, I got the predictable 
“whoops, lol,” but thankfully, according to the timeline they were ad-
vertising, I would be able to join them for the ceremony, eat a little, 
give my best man speech, and then get on the road for the two hour 
trip to the venue. 

Jon Hunt was invited to the wedding and of course planned to attend 
the screening, but he designated me as the assumed car pool driv-
er, since I was definitely going to both places. After packing Nina’s 
2003 Toyota Corolla with plastic totes of books, DVDs, and Blu-rays, 
as well as camera gear and a bungee bound handcart of projector 
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equipment, there was absolutely no room for Jon. He fussed about 
this some and ultimately didn’t go to the wedding, saying that driv-
ing himself from Cape Cod and then back to Boston was “too much 
expense.” He would simply meet us at the screening.

Weddings were certainly on the mind, as we had been working on 
the documentary, and Aaron and Mike’s was entirely antithetical 
to everything we had been looking at. There was beauty, sincerity, 
and a tremendous amount of truth in the absolute lack of planning 
that went into their day. A caravan of cars followed them to a nearby 
beach, the parking lot of which was under construction. We stepped 
onto the beach where hundreds of sunbathers were sitting peace-
fully by the coast. Fifty or so of us wandered by, fully clothed, look-
ing desperately for a halfway decent place to conduct the ceremony. 
We settled on a haphazard log as their stage, where Mike’s sister of-
ficiated. They both 
stumbled awkward-
ly through their 
vows while I com-
mitted it to video. 
Everything about 
the moment was 
truly genuine, all 
of their supporters 
were truly proud to 
be there, and Mike 
and Aaron truly, ob-
viously, loved each 
other. Keith Sadeck 
and I offered our 
prepared words, which appeared to warm Aaron’s icy heart, and af-
ter a few hot dogs, Nina and I dashed up to Boston. I posted a Face-
book video from the car, pleading that people come check out the 
movie.

The Middle East, being a live music venue, probably has a method 
for unloading equipment into their building, but I didn’t know it, 
so we rolled a hard six, pulled up to the front of the building, and 
jumped out with the stuff. Nina parked, and I quickly ran into EJ 

Frankie melts Aaron and Mike’s hearts with his best man speech at their 
wedding.
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(who again, offered to record the event, this time with a fancy 
two-camera set up) and Cyle, who were alone in the room. Leading 
up to the day, I had been most anxious about the sound and projec-
tor set up – where’s a good place to prop the projector? How do I 
connect the sound system to our set up, and what connectors do I 
need? Do I bring a Blu-ray player? Between the house’s sound guy, 
and the technical expertise of Cyle, EJ, and eventually Jon Hunt, we 
were playing the film, sound and all, in minutes. The screen was be-
hind the stage - the projector had a great feature in which you could 
aim the throw without tilting or moving the projector at all, which 
allowed us great flexibility in where we could set it. It was ultimately 
placed at the edge of the stage, pointing slightly up, and the image 
couldn’t have looked better. It would prove to be, visually, our best 
screening.

When we were done, Nina and Hana had erected our merch table, 
complete with DVDs and Blu-rays of HFUT and all our other films, 
as well as 11x17 posters and dozens of paperbacks. Hana brought a 
few bags of Boomchickapop, a health food popcorn we had fallen in 
love with, and distributed them in paper bowls. We now had nearly 
an hour before the music was scheduled to start, so I did my usual 
stress eating, this time on Hana’s popcorn, while stalking around the 
joint, wondering if we missed anything.

Geoff, Johnny, and their brood were outside at the bar, stress free 
and drinking, looking forward to a fun night. I attempted to entertain 
people as they entered, particularly the ones who I knew personal-
ly, offering information about when they can return if they wanted 
to go eat something at the restaurant. The room was not big, and a 
little awkward for a seated crowd, but we placed chairs in rows, and 
it actually worked out well, but with 10 minutes before start, it was 
still a light crowd in the actual club (maybe 20 people.) I heard a 
rumor from someone that a concert was starting in the neighboring 
venue shortly after our film was scheduled to play, and some of its 
attendees were considering checking us out.

Whether that was true, or if people were just waiting outside until 
the actual start time, I don’t know, but all at once, we went from 
sparse to packed, bringing the room to a comfortably crowded 70 
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people or so. When 
the time was right, 
Geoff and I jumped 
on stage (me in my 
Adalla shirt, which 
became my favorite 
shirt for screening 
the movie), wel-
comed everyone, 
gave an idea of time-
line, introduced 
Johnny, and let him take it away. He was clearly home on that stage, 
having played there many times. He introduced “Robots Do Not 
Rock” as the first song, and playfully criticized me for booking the 
music before the movie, because those who hadn’t seen it wouldn’t 
have context for the songs. I stand behind this order – the worst 
would be if people came for the film and then emptied out before 
the music started. Beginning with the music also allowed people to 
arrive “late” and not miss the movie.

What followed was a wonderful half hour of this natural and tal-
ented performer playing awesome acoustic versions of songs I had 
heard a few million times during editing, and songs Geoff was also 
deeply intimate with, having played drums on most of them during 
their band days. Highlights included Hana and Nina volunteering to 
jam out with maracas and tambourines to “Terra Nova,” a song that 
is in the film but pushed to the background so much it’s nearly in-
audible. Geoff and Gowell also got to join in with some makeshift 
percussion and vocals for “Millenium Blues,” which was a really fun 
reunion for the group.

Before playing the obvious finale of “Snow Day,” our credits song, 
Johnny also performed the live debut of the only original song writ-
ten for the film, “Wherever You Go.” When we first were developing 
the script, we didn’t quite know how we would use music in the film. 
We knew “Snow Day” would be Mark’s ending song, and we knew 
Johnny should be the primary (if not only) musical voice through-
out, but we had options – do we only feature music that’s played 
live, or at least established as diegetic (in which the source of the 

Johnny Northrup (far right) is joined onstage by bandmates Mike Gowell 
and Geoff Tarulli. Photo by EJ Massa.
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music is presented as part of the action of the film), or can we use 
some non-diegetic pieces? Will we use any kind of score, or will 
it be all soundtrack based? Geoff came up with the great idea of 
using an isolated base line (Mark being a bassist) to score some of 
the montages, but while editing, I came across this scene in which 
Mark and Carla were drinking and eventually face the reality that 
she might be pregnant. Music, if used right, could be so helpful in 
setting a unique tone for this scene, but I didn’t know how, or with 
what. Because “Breaking Bad” had just wrapped up, I had it on the 
mind, and in their third to last episode, when Walt is at his lowest 
point, they scored a scene with this wonderful song from 1960 by 
The Limeliters called “Take My True Love By the Hand.” It had a 
ukulele depression music vibe, complete with a whistling track, 
evoking a kind of “Grapes of Wrath” tone. I plugged it in as a temp 
track and really liked it, and without committing the cardinal sin 
of asking Johnny to simply make us a royalty-free version of the 
song, I asked him to see if he could accomplish a similar tone with 
an original piece. I waited for many weeks for him to come up with 
something (this is a man with a full time job and two kids, and he 
was going to write the whole thing himself in his free time, which 
required getting down to his rehearsal space.) I didn’t mind the 
wait, because I was still slogging through the color correction. One 
morning, at 6 a.m., I received an mp3 of “Wherever You Go.” It too 
began with whistles, and emotionally hit the mood of the scene 
better than the temp track ever could. One of the things I really 
wanted it to do was play against the content of the scene, with a 
false sense of romance – almost an ironic gondola ride. He nailed it 
with the lyrics and soft melody:

Come with me tonight my love
and I’ll promise you all my tomorrows
and I will follow
wherever you go
Take my hand and feel no shame
tonight there is no pain
and we could be star-crossed
or just lost in space
through the heavens I’ll follow
wherever you go
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and if you’re ever drowning
you can put your arms around me
and if you’re gonna go down 
then I wanna go down with you 
and we can never seem to save ourselves
cause the rope is frayed
and the life raft is deflated
run with me we’ll stalk the streets
our hearts are pure and free
there is no stain on our souls
into the darkness I’ll follow
wherever you go 
come with me tonight my love
and I promise you all my tomorrows
and I will follow wherever you go
wherever you go

There was one challenge, being that the song, as a track, didn’t 
map onto the scene as it was edited, and the cut was locked for col-
or correction. I’m used to this, having cut many commercial songs 
down to the length of a cut by removing verses or condensing bars, 
so I did that to “Wherever You Go” – except this time, the guy who 
wrote the song was available to rework it to the needs of the film, 
and he wasn’t happy with my butchering of the song. He requested 
a copy of the cut, and squeezed it in perfectly. In the film, Carla’s 
final line in the montage is “Oh, thank Christ,” and I had it in my 
head that the music needed to punctuate the very end of the scene, 
after that line. Johnny expected it would end immediately before 
the line was delivered. He was absolutely right, and after unneces-
sarily going back and forth a few times, that’s how it ended up in 
the final film.

As he tuned to play the song, he asked me to jump on stage and 
intro it. I explained why we needed the song, and condensed the 
story to “so I just asked him to come up with something and he did, 
and it was perfect,” implying there wasn’t much back and forth. 
When I exited, Johnny laughed, saying we went back and forth 
many times on this one. I rushed back up to deliver a spirited re-
buttal, to Johnny’s amusement. 
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Once I got off stage and stayed off stage, Johnny mentioned, almost 
in passing, “Actually, this is a weird song, because a lot of the movie’s 
about Geoff, in a weird way, and this song drags me back to a point 
in Geoff’s life I’m glad he’s well away from.”

Geoff laughed, in the moment, but later, mentioned to me in email:

Can I tell you that in the “We’re all blind to our shortcomings” 
category that I had NO idea that Wherever You Go was written 
about my relationship with the proto-Carla until Johnny said 
so and now it makes so much sense? The bridge? and if you go 
down... put my arms around you... and basically SINK TO THE 
BOTTOM. Yeah. Now it’s a ton more awful and true. Dude is too 
smart for his own good :P

I whistled along and enjoyed the rest of the concert, hand in hand 
with Nina, finally just enjoying myself as my heart rate slowed. The 
music being played was in our film, so I had that connection to it, 
but I was also just a fan of the musician and his songs. As far as free 
shows, it was pretty great, even for me, the guy hosting. Jon Hunt 
recorded the audio from the center of the room, and matched with 
EJ’s two-camera set up. It is forever preserved as one of my many 
warm filmmaking memories. Johnny finished “Wherever You Go” 
with a punctuated “Oh, thank Christ” into the mic, as it was now an 
honorary part of the song.

Johnny Northrup performs the Having Fun Up There soundtrack at a screening and concert at the Middle East. 
Photo by EJ Massa.
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Several minutes af-
ter Johnny was off 
stage, Having Fun Up 
There played to our 
audience, hitting ev-
ery beat to my sat-
isfaction, with near 
perfect projection. 
When the credits 
finished, I brought 
up EJ and Will for 
“one more song,” as 
they performed the 
ridiculous “Idea People” song for the crowd. When the buffoonery 
ended, I had the venue for another hour, so we got to take a little 
extra time with our Q&A, introducing each member of the cast and 
crew individually. Our Q&As wouldn’t be complete without telling 
the Radio location story, or the Canobie-Lake-turned-Salem story, so 
we did, with extra animation from the tipsy Geoff. The merch table 
sold badly, which I mostly expected, as no one wants physical media 
cluttering up their apartments, but we moved a few books. A young 
filmmaker I had never met (our mutual connection being Johnny) 
was especially taken by the quality of the film and the passion of our 
group, which was flattering and meaningful. She went on to follow 
the future endeavors of Red Cow.

Maria and her boyfriend John wanted to grab some after-show food, 
but I needed to pack our traveling circus back into the car. Nina said 
she would get the Corolla as EJ and I packed up. We met her in front 
of the restaurant and packed as quickly as we could, but we were 
struggling desperately to close the doors and the trunk. While we 
wrestled with the equipment, a Boston cop rolled up alongside us 
and pointed to a sign.

“Hey, help me out here, what does that sign say?”

“I – I’m sorry?”

“That sign – I can’t see too well, what’s that say?”

Frankie Frain, Geoff Tarulli, Hana Carpenter, and Maria Natapov answer 
audience questions and tell stories after the movie screening at the Middle 
East. Photo by EJ Massa.
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“Absolutely no parking.”

“…”

“We’re leaving right this second, we’re just trying to get this equip-
ment packed.”

“That’s what I thought.”

Luckily, he zoomed off. I got into the driver’s seat and tried to tell 
Nina that others wanted to go out, and wanted advice about where 
and how to park. It was going to mean paying a parking fee all over 
again ($20 or so), in the lot she just left which was now possibly 
closed. I tried to answer a text from Maria while driving, and that 
was the last straw. Between packing up on the curb, texting while 
driving, and the stress of parking, Nina became furious with me, as 
we both fell into a rare relationship moment where we despised one 
another for the next 30 minutes.

As I read this aloud to her, she tells me that’s wrong – when we 
drove away from the cop, we packed the equipment too quickly, and 
the hand dolly wasn’t collapsed. We were able to squeeze it into the 
car and get all the doors closed, but after we parked, she wanted a 
few minutes to close it and repack things. I told her she should just 
leave it, and that was the last straw. She also tells me she was more 
generally irritated by her role as crew throughout the otherwise fun 
night, and hopes we don’t take as much merchandise and gear to 
manage next time.

The air, for me, was suddenly taken out of the fun and successful 
night. I still had an obligation to go out with the cast and crew, and 
after we parked, Nina stated that she would wait in the car for me, 
but I begged her to come. Exhausted, emotionally and physically, I 
tried to represent myself as my usual fun self, as we defaulted to a 
divey pizza place, where I stuffed myself with mozzarella sticks.

John and Maria, however, genuinely enjoy our company, and I theirs, 
and I was glad to have gone out after all. They insisted on paying for 
our parking, which wasn’t necessary. My fight with Nina was stu-
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pid, overemotional, and simply visceral; and it dissipated as fast as 
it materialized.

The next morning, I went for a run by myself, and was warmed by a 
few sentiments from both Geoff and Johnny, thanking me for bring-
ing the night together. If only they knew how hard it was to load and 
park that car.





The Austin Film Festival

“You guys looked like you were really having fun up there.”
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The three weeks between The Middle East screening and flying 
to Austin were relatively quiet, as I worked slowly on a “How Ah 
We?” Volume 2 Blu-ray. Despite my tested knowledge that no one 
wants optical media, I continue to commit most of my work to Blu-
rays, and because the podcasts have produced such a great deal 
of non-feature film content, they’ve become good places to house 
works like animations, short films, unreleased production stills, etc. 
Jon Hunt, for instance, had found a treasure trove of stills from our 
days as young teen filmmakers in 2001, with which we provided a 
fun slideshow and commentary for the Blu-ray.

Planning the Austin trip proved to be a little stressful, as I juggled 
flight numbers, hotel numbers, rental car confirmations, and a care-
fully planned schedule of our screenings and other events at the 
conference. As far as communication with the festival administra-
tion went, AFF is top notch. They prompted me daily for a list of de-
liverables and for various options I had. Two free badges were avail-
able to each film, which gained us free access to all festival movies 
and events. Those badges went to Geoff and I, which for the average 
person would have cost nearly $600. Any additional people associ-
ated with the film could purchase a Producer’s Badge for half off, so 
Nina opted to do that, not wanting to separate from me if I wanted to 
use my badge. No one else held badges, but Geoff and I were able to 
hand out 10 free passes to our screenings, which after a great deal of 
planning and thought, was a perfect number based on the intended 
attendance of our friends and family.

The rules for entry were clearly communicated to us, which was es-
sentially a tiered system. There would be a badge holder line, all of 
who would have first priority for entry into the theater, but needed 
to arrive 20 minutes before starting time. Second priority would go 
to the line containing people with passes, and final priority would 
go to those buying admission at the door. Like the Brattle before it, 
I had no idea what the turnout would look like (even less so, being 
in a foreign land with few supporters, but a big festival with many 
badge holders), so I instructed the pass holders to arrive a good half 
hour early.

Not unlike Buffalo, I could pay for certain marketing opportunities, 
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like paying $300 to include promotional material in the welcome 
bag, which would be distributed to all badge holders. I wasn’t about 
to do that. Like Seattle, this festival agreed to take promotional 
materials sent in by the filmmakers, so I sent two 24”x36” posters 
and several hundred postcards. They were willing to distribute the 
postcards, which I later learned meant putting them out on the two 
merch tables at the festival headquarters. I sent the print materials 
to the festival, and they soon after confirmed receipt, quite unlike 
Seattle.

A week or so before the festival, I was asked to attend a conference 
call to go over details. Nina and I were out for lunch in Fall River, MA, 
which isn’t the most delightful place in the world, but I took the call 
from my parked car when we finished eating. They just reiterated 
everything that was already communicated in email, which, while 
wasted on me, seemed necessary for the extremely flaky, aloof film-
makers I heard on the other lines. They struck me as almost unhap-
py about getting into this awesome film festival, interrupting with 
things like, “excuse me, I only just found out I got into this festival, 
so what is it I have to do? I have to send you how many copies? I’m 
just now hearing about this.”

While the call struggled forward, I gazed out my car window to find 
an escalating domestic dispute taking place on the street. The man 
and woman started with aggressive conversation, which increasing-
ly became physical, and finally, strong punches were being thrown 
in both directions. A normal looking pedestrian stood a few feet 
from the abuse, but was clearly calling 911, and then she began to be 
harassed. I muted my phone and drove a few blocks over, anxiously 
waiting for this ridiculous phone call to end so I could call 911, if 
only to contribute to other calls. By the time I connected with the 
emergency dispatcher, they were all too aware and shooed me away.

As part of the online welcome packet for filmmakers, I was provided 
a list of local press that might be interested in spotlighting certain 
filmmakers, and was encouraged to reach out. Geoff sent around a 
press release, but we got no bites. As the days ticked down, I emailed 
the AFF press person in a bit of a panic, fearing a non-turnout if we 
weren’t able to market this film to some extent. She copied in a local 
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press person who supposedly had a podcast. We both agreed we 
would meet when I arrived in town.

Geoff and I were also able to reach our former writing professor, 
who couldn’t have been more supportive of and excited about our 
film being in the festival, and had every intention of bringing his 
group of badged students to our screening. He quickly deflated 
when he discovered they would leave the day before our showing, 
disappointing us all. Still, he wanted us to speak to his students and 
screen the movie (which now meant I was going to screen this thing 
three times during my stay in Austin – if I wasn’t tired of it by now, I 
would be by the end of the trip), and after jumping a few hoops, we 
were able to arrange for a DVD screening in his hotel suite. Addition-
ally, he looped us in to all communication with his students, inviting 
us to all of their events, including a meet and greet with “Breaking 
Bad” co-executive producer and “Better Call Saul” co-creator Peter 
Gould. I gleefully accepted.

Nina and I hit the ground running when we arrived in Texas. We no-
ticed an Austin Film Festival table in the airport, flagging down ar-
riving filmmakers, which was an immediate sign of affirmation. We 
rushed over to the Driskill Hotel several blocks away, where the fes-
tival had a major presence, inhabiting two large lobbies, filled with 
registration tables, schedules, merchandise, and a nice big stack of 
Having Fun Up There postcards. I asked where the posters were, 
which, like Seattle, cost a pretty penny to print, and was informed I 
would find them at the screening venues.

An hour later, Nina and I were sitting in a room with my former 
professor, his bright-eyed youngsters, and Peter Gould, who was ev-
ery bit as smart, insightful, and entertaining as the shows he pens. 
Getting to ask a few questions and interact with someone I admire 
to that extent was a highlight of the entire HFUT experience. When 
we were shooting, we all watched the “Breaking Bad” finale and I 
wished I could be so great. Still no where near it, my film was screen-
ing at a festival in which I got to discuss writing with one of the most 
prominent creative voices from that series. Once again folks, poetry.

We united with Cyle and Hana, who were now essentially dating, and 
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enjoyed a rooftop Mexican meal in the Texas sun. As it grew dark, we 
visited the “Debra & Kevin Rollins Studio Theatre” where we were 
first scheduled to screen. I looked around for any sign of my poster, 
but there was none. I asked the (very) young festival staff for help, 
and they had no idea, calling festival headquarters for answers. The 
venue was more of a concert hall and performing arts center than a 
movie theater, and in that moment, because it was Halloween, a con-
cert of spooky sounds and music was in progress. A mom emerged 
with her child and gave us their tickets, saying it was far too spooky 
for her kid. There weren’t enough for all of us, and as we looked 
upon the Austin skyline from the top of the outdoor landing of the 
arts center, I received a phone call from one of the festival coordina-
tors. From his quick and sharp tone, someone must have told him I 
was being fussy or crazy, because he was prepared to shut me down.

“The posters will be up at their respective venues on the nights they 
screen.”

“Oh, all right. But that’s not going to market the screening. It’s just 
going to be decoration for the screening. Right?”

“Quite.”

With few more words, we were off the phone, and I forever learned 
my lesson. When a festival offers to hang your posters or distribute 
your postcards, don’t bother with the posters. They’re expensive 
and almost always mishandled. The postcards, on the other hand, 
are cheap and plentiful, and can be a useful tool in advertising your 
screening in stores and restaurants whose clientele might notice or 
care. Bottom line moving forward: yes to postcards, no to posters.

Early the next morning, Nina and I connected with Geoff, and en-
joyed some of the tastiest pancakes of my life from Kerbey Lane Café 
on South Lamar (peanut butter/banana/Nutella for me, the vegan 
special for Nina.) Despite my carefully planned itinerary of festival 
seminars, we attended one an hour later and no others after that. 
It was a talk by the CEO and founder of crowdfunding/distribution 
website Seed&Spark, the central theme being that successful crowd-
funding doesn’t only mean raising your goal money and cashing the 
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check, but building a fan base that follows you through production 
and to distribution. Her suggested social media strategies were the 
same soul-crushing stuff of my previous “class,” like how the only 
way to interest anyone in your content is to flatter them, but she em-
phasized the important point that DIY filmmakers need to embrace 
DIY distribution. It can’t be – and won’t be – left up to someone else, 
and despite my distaste for the whole thing, if I hadn’t wrestled and 
experimented with the many distribution outlets available to me, 
we wouldn’t be sitting in Austin, a day away from screening our film 
at one of the biggest festivals in the country.

Speaking of our 
efforts to gueril-
la market, there 
was a small card-
board diorama on 
the second floor 
of the Driskill de-
picting a movie 
theater with the 
text “Austin Film 
Fest” above it, and 
I would later see it 

was featured in the video introduction to every movie in the sched-
ule. We put a postcard on the screen of the little theater, spotlight-
ing Having Fun Up There as the premiere film of the festival. We 
checked back each day and it was never taken down.

We did our best to vacation and spend quality time between fes-
tival obligations. We went to a great bar/video game arcade with 
Hana’s family; ate incredible barbecue at Ruby’s and saw their 
backyard pits (to Nina’s disgust); went to every record, comic, and 
video game store we could find (including an incredible one called 
Game Over Games on South Lamar); and littered postcards every-
where we traveled. My parents arrived the day after Nina and I, 
and stayed at a Day’s Inn near our second venue, the Galaxy High-
land. We picked them up and visited that theater, catching several 
dozen people in line to another movie. We worked it and encour-
aged them to come to our screening, postcards in tow.

A cardboard diorama for AFF contains a sly bit of guerilla marketing for HFUT. 
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During this, Geoff attended the Awards Luncheon, of which only one 
person per film was invited, and they prefer it to be the writer. He 
noted that he sat awkwardly with others, not feeling particularly so-
cial, but creator of “Mad Men” Matthew Weiner was the speaker. The 
“Comedy Vanguard” award winner was not us. It went to one of the 
other five people in the category. Later that day, Geoff visited the 
high school classroom of one of his Austin-based friends and talk-
ed movie writing with them. From what I could tell, they were en-
amored, further evidenced by one of them buying a Blu-ray off the 
website, expressing in email that “words cannot express my feelings 
for this film.” I never expected this story about a musician in his late 
thirties to resonate with a high schooler, but when I was 17, I was 
already having artistic crises, so maybe it has that appeal. 

The morning of the first screening began with our hotel showing of 
the movie to our professor and his pupils. Only four students chose 
to attend, but the viewing was attended by both our writing profes-
sor and a former instructor of mine (very ironically, the one I de-
scribed in Chapter 5, who was critical of my lazy run and gun shoot-
ing style for a student project.) Despite the bad audio and hotel 
television picture, our teachers were very impressed and proud of 
us, and they made us promise we would come to one of their classes 
in the future to speak.

While Geoff and I did that, Cyle and Hana reported to the Rollins 
to approve the quality of the projection. They sent me a few cell 
phone pictures and I was very impressed. The room, I could see, was 
huge – it would be a challenge to fill it. The AFF website published 
a schedule that festival attendees could sign up for, on an event-by-
event basis. The first screening of HFUT, a Sunday night at 9:30 p.m., 
promised 38 attendees, which I could live with.

I wanted to lock in as many viewers as possible, of course, so I tried 
to connect with the “podcaster” I was pointed to previously. She was 
simply bizarre, telling me she had to cancel because her videogra-
pher wasn’t available, and “she only does her shows on YouTube so 
that they’ll go viral.” Having very little information about her actual 
fan base and the likelihood that she would be any help to the screen-
ing, I offered to shoot it (and upload it) ourselves. Enthusiastically, 
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she agreed, saying that she wanted to help first-time filmmakers like 
us, because we were “the dreamers of tomorrow.” We would meet at 1 
p.m. at the Driskill.

I grabbed lunch with Nina, Cyle, Hana, and Geoff, and briefed them 
on how potentially strange and useless this “press visit” might prove. 
When 1 p.m. came, we didn’t know where to find her in the hotel, so 
we hung out near the designated pressroom, where they have one of 
those nifty festival backdrops and photographers. When she found us, 
the others got a front row view of her eccentric and polite condescen-
sion. Decked out in a fluffy white blouse, she assumed that we had our 
hearts set on using the pressroom, so she blew past us, spoke to some-
one, and broke the great news to us. We’re all going to wait another 
hour, and even though our interview won’t be published or considered 
real press, she’s going to offer us the real-world experience of being in-
terviewed by a real-life interviewer. Somehow, we agreed to this, and 
wandered the streets for another hour, but not before I texted her a 
link to the trailer – until then, she didn’t even know the title of the film 
or the simplest synopsis.

Now, we were getting punchy. Hana was especially irritated, wanting to 
get on with her day and spend time with her family. We were put off by 
her head-in-the-clouds, deluded, and patronizing optimism, and since 
the interview would mean nothing (we were the only ones shooting 
it) we fantasized about answering in cold, stark, honest terms only. We 
laughed about how she kept using the term “dreamers,” and eventual-
ly linked it to the famous quote from This is Spinal Tap – when asked if 
he couldn’t play music, what would he do, Michael McKean’s character 
answers, “I’d be a full-time dreamer.” We were all huge Spinal Tap fans, 
so this evolved into planning to answer all her questions exclusively in 
Spinal Tap quotes.

Our plan was a huge success, as we fairly convincingly transitioned 
in and out of quotes, informing her that “tonight we’re gonna rock it,” 
that we now have “too much perspective” on the film, we’ve discovered 
we have a “selective audience,” the challenges of finding that “fine line 
between clever and stupid,” and how Hana sits between Geoff and I as 
the “lukewarm water.” Our personal favorite was, when asked what we 
want from the audience, Hana answered, “not a dry seat in the house.”
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Our interviewer “announced” that she would be at the screening, 
and she even mentioned we could follow up with something on the 
radio the next morning, and absolutely none of that happened. We 
never saw or heard from her again.

My parents, Nina, and I attended a screening at the Rollins direct-
ly before ours. It was an excellent documentary about the Barkley 
Marathons, a “secret” foot race in the mountains of Tennessee, con-
sidered one of the hardest running trails in the country. The crowd 
was absolutely packed, and I couldn’t help but notice their poster 
had been hanging in the lobby for days. Moreover, the special in-
terest documentary brought in athletes, runners, hikers, and gen-
eral intrigue that I could never expect my film to garner – it also 
happened to be the weekend of the Rock ‘n’ Roll Half Marathon in 
Austin. The aforementioned line policy was closely and strictly ob-
served in managing the crowd that bought tickets to The Barkley 
Marathons. 

It was time for 
the big screening, 
and my anxiety 
climbed as almost 
no one who wasn’t 
a personal sup-
porter showed up. 
The poster was in 
the lobby, howev-
er, as promised, 
down a few feet from the still prominent poster for The Barkley Mar-
athons. The line policy was wasted on our poorly turned-out movie, 
and I sarcastically joked that they should just dismantle the ropes 
they made for lines and just start seating people. Once in the the-
ater, the expected 38 looked more like 17. My self-esteem started 
dipping, and I began to dread the next 65 minutes, sitting through it 
with the grown-up equivalent of a pout.

Bonica and many of Geoff’s friends were in attendance, however, and 
that was something to be happy about. When we did our Q&A (for 
which even fewer people stayed), Bonica took a few of her patently 

The first Austin screening draws a smaller crowd than expected. 
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awesome photographs, which, 
despite the low turnout, I was 
very grateful to have. A mem-
orable highlight was when we 
were asked for the worst jobs 
we’ve ever worked – Geoff told 
a classic story about an insane 
boss he had when working con-
struction, and Cyle completely 
fabricated a profane and over-
the-top job. 

Outside in the lobby, we were 
asked to vote for this or anoth-

er film for the jury prize, which is when we discovered Jon Stewart 
of “The Daily Show” fame was debuting his first-time director film, 
Rosewater, at the festival, and there was great fanfare awaiting him 
in several days. We stopped casting votes for the film when we re-
alized this. I later learned that The Barkley Marathons won the Au-
dience Award.

While quietly mulling around the lobby, a burned-out looking Tex-
an in his late fifties with a greasy ponytail and a vacant expression 
came up to Geoff and me to let us know there was nothing in the 
film he could relate to, just a lot of whining, and he found it, at 
the very least, “bearable,” because he “tries to look on the bright 
side of things.” Ignoring that completely, my mood tanked, as I be-
came all at once discouraged by every failure and underwhelming 
moment in 15 hard-working years as a filmmaker. As I drove my 
parents back to the Day’s Inn, they didn’t understand why I was so 
upset, and I quickly felt guilty for bringing them down when they 
had come all this way to be happy for their son. I lay awake in bed 
for hours, and traded texts with Neil Murphy, a fellow filmmaker 
and friend I mentioned earlier, who has been a good and relatable 
ally when either of us are artistically discouraged.

My depression was not so much due to the low turnout, but what 
it and other failures represented to me. Nina pointed out that if 
we want people to attend our screenings, we should give back and 

Geoff Tarulli, Frankie Frain, Cyle Gage, and Hana Car-
penter take questions during the Q&A session after the 
first Austin screening. Photo by Bonica Ayala.
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attend more festivals showings 
(of which we had only attend-
ed one so far and had no other 
plans.) As I thumbed through 
the program, almost every film 
was made by a celebrity, be it 
former “SNL” cast members, Al 
Pacino-produced, or Jon Stew-
art himself. Even The Barkley 
Marathons was directed by the 
two head camera operators 
on “Mad Men.” And the fact is, 
that’s how people vet wheth-
er or not they’re going to see a 
film: recognition. If it weren’t, we wouldn’t be in the franchise/re-
boot/prequel/sequel culture we find ourselves in, and admittedly, 
I’m sure I’m no better. On paper, would I have been likely to attend 
Having Fun Up There? How do I know it’s any good? Most films 
like it are bad, so why wouldn’t this one be? Add to this the me-
dia saturation of YouTube, Netflix, pay-per-download from iTunes 
and Amazon – why would anyone take a chance on something they 
don’t recognize? Even in the case of The Barkley Marathons, the 
audience was made up by athletes. Documentaries on Netflix are 
very well viewed, probably because there’s a smaller likelihood 
that you’ll be disappointed – there’s no acting or writing, really, to 
get wrong.

Over more Kerbey Lane pancakes the next morning, I dumped 
these feelings and more on Cyle and Hana, kvetching about the 
amount of preparation that went into delivering materials and 
planning the trip, just to get a 17-person turnout as the return. 
I was genuinely discouraged to the point of wanting to give film-
making a break for a while. Maybe a long while. Like the Seattle 
debacle, I was reminded that “making the art has to be enough” 
was the message of the film, baked into a monologue that came out 
of my mouth. For that to have been the case, I must have believed 
that to some extent, but I genuinely wondered if the yield I get 
from these projects is worth the effort put in – most days, it feels 
like Troy McClure’s juicer advertisement, in which you dump a bag 

Frankie spoofs the underwhelmed, bewildered face of Jon 
Ryan after a disappointing showing. 
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of oranges into a juicer and get one drop of output.
Cyle and Hana also assured me that they went out afterward and 
the entire city was dead. I had to believe screening late on a Sunday 
night was the real issue. The rest of the day was dedicated to vaca-
tioning, as we visited the LBJ museum (complete with creepy ani-
matronic) and went swimming at Barton Springs. With that, Hana 
and Cyle flew back to Boston.

Tuesday would be our second screening. The morning was spent 
hunting down an awkward (but delicious) vegan bakery for Nina, 
which looked more like someone’s house than a bakery, followed 
by one of the few festival events we actually took part in – a meet-
and-greet barbecue at Ruby’s. I specifically wanted to go because 
it was hosted by Harrison, the original programmer who called me 
and accepted the film, and from who I had to thank for being in the 
festival.

We knocked back more delicious Ruby’s and got on the road, this 
time to drive to Taylor, current home of Red Cow podcaster and 
copy editor Emily Brinkmeyer. We got in a fun and full day of pick-
ing up her adorable girls from school. Her oldest (nine years old) 
was Andie, who seemed kind of interested in her old Uncle Frank-
ie’s filmmaking and art. Despite the language and adult themes, we 
thought it might be a nice treat to take her to the movie. Her two 
younger sisters were devastated when Andie got to drive away with 
us and they had to stay behind with Grandpa. But as the oldest child 
in the family, Andie had borne some of the emotional brunt of her 
parents’ divorce and being uprooted by a cross-country move earli-
er in the year. She was due a “big girl” privilege.

Andie got to join me for testing the projection, and I asked them to 
skip to a time code I assumed would have my picture on it. Suddenly, 
she was in a real life movie theater, and her friend Frankie was up 
on the big screen. We got her dinner nearby, where she pitched me 
an excellent sounding movie (in which she stars) about how she’s 
“so smart and gets these magical powers – wing powers, to fly, with 
dragon wings, red dragon wings, and can have a horn like a unicorn 
to lift stuff up and the power to turn invisible. And also be a pony.” 
I encouraged her to network with and flatter my writer later in the 
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evening when he shows up. 
Emily, Andie, Nina, Geoff and I all 
sat in the back row. To my shock, 
the audience turnout was decent. 
It wasn’t a crammed house, but 
it definitely looked to be some-
where between 30 and 50, and 
besides us, there were no other 
supporters. Our other Austini-
te friends were unavailable, and 
our Massachusetts friends and 
family flew home. Andie sat next to me, and from what we gleaned 
afterward, didn’t recognize any of the swear words in the movie.

The Q&A this time was just Geoff and I, and it was more relaxed and 
conversational, and I handed out free DVDs and books to those who 
asked questions. They were more engaged, asking interesting ques-
tions like “what are the challenges of shopping around a 65 minute 
film?” In case you’re wondering, dear reader, my experience is that 
our runtime hardly mattered to festival programmers. When pro-
gramming a shorts and features mixed festival (which all our festi-
vals were), it’s always easier to program a shorter feature, because it 
means you can program one or several short films with it. The longer 
a feature is, the better it has to be to justify its programming slot.

The next morning, I took Nina to the airport to fly home. Geoff and I 
were the last remaining Massachusetts residents in Austin and would 
enjoy two more days of vacation. Overnight, I received a few Blu-ray 
orders, presumably from attendees, and I rushed to the post office 
when I got back from the airport to fulfill them (I had a few extras in 
my bag.) While on the town, Main Street was completely blocked off 
by some kind of huge promotional event. I convinced myself it was for 
the Jon Stewart film, but soon learned it was for Nascar – a Red Bull 
sponsored Formula 1 showcase of a prototype Sedan. The highlight 
was when the car blew the national anthem pseudo-melodically out 
its engine. It was my only genuine Texas moment during my stay.

I joined Geoff, Bonica, and several of their friends in New Braunfels, 
where we went tubing for four hours, where I got to enjoy everyone’s 

Andie Brinkmeyer poses with her mom (Emily 
Brinkmeyer) and her friend Frankie after the second 
screening in Austin.
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tipsy thoughts on art, the commodification of nature, crowdfunding, 
unions, and more. The next day was dedicated almost entirely to Em-
ily and her girls, in which I was tasked to help Grae (the middle child) 
get through her homework so I could take them out for ice cream. I 
tried to force her to read this book about a janitor and his dog who 
gets transported to an awesome island of birds, but then they escape 
and learn the value of home. Getting her to focus was a chore, but 
spending any time with those awesome girls is time well spent.

I spent my final night with Bonica and her lovely girlfriend Laura. 
They fed me taco truck food as they told me the story of them meet-
ing. They also took me to a skee-ball bar where they play in a league 
and win regularly. Both following the shoot and following the trip, I 
was left craving more creative collaboration with Bonica.

I too flew back to Boston, and that was that. On my connecting flight, 
I noticed a YouTube message from a filmmaker that I had encouraged 
several months prior (they mentioned that one of my cartoons in-
spired them to make stuff, and I told them to make sure to show me 
when they were done), and now that they finished, they wanted me 
to know how much that meant to them. Which brings us to another 
obligatory “ain’t that just poetic?” concluding thought. In these addi-
tional chapters, I had two big wins (MIFF and the Middle East), and 
at Austin, a bad screening and a good screening, wrapped inside of an 
overall wonderful experience of being a part of the festival at all. So 
how can I explain my emotional ups and downs? Do my goals for my 
art (like having a big turnout at my screenings, or gaining reasonable 
distribution) get ahead of reality? When I make statements like “the 
art has to be enough,” or “adjust your dreams,” am I full of it?

I think it’s pretty simple. If you spend months training for one race, 
and you end up running a poor race, whether by your own fault or 
due to circumstances, was the training completely wasted? Did you 
not get in shape, build community with fellow runners, and occupy 
your time with a positive goal and project? Are you now more likely to 
obtain your goal in a future race? The fact is, it would be false for me 
to say I make films with no expectations for their success. That suc-
cess, as Rocky taught me so long ago, is defined any way I’d like, and 
in my case, I want interaction. I have a constant desire to express, and 
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I want to be heard. When I feel like that communication is blocked or 
can’t properly take place, I deflate. But man, it would be disingenuous 
to say this film was not heard, seen, felt, or experienced by anyone. It 
lived a full life, as full as I can expect.

Some of my challenges are due to a saturation of media, as I men-
tioned previously. But I was so grateful this YouTuber reminded me 
that I encouraged him to not only make his art, but to also show it to 
me. For however much a saturated media culture disadvantages me, I 
balk at calls for more curation on places like YouTube. “As much art as 
one can reasonably make in a lifetime” is what I called for in Chapter 
3, and I mean it. If that divides each one of our audiences into small 
fractions of slivers, so be it. It’s more important that we all have out-
lets for our expression than anything else. Now, I find myself writing a 
cartoon per month for EJ Massa to animate, and we’re having a blast. 
When I asked him what his goals are, he responded, “to make as many 
things for the Internet as I can, forever. If that can be my job, great.”

Good outlook, EJ. I mean it.

I’ll conclude with a blurb from this bizarre, “what am I supposed to 
take away from that? Did he like it, or didn’t he?” review HFUT re-
ceived from filminaustin.com:

Austin Film Festival this year was really weak, but don’t let that 
take away from what I’m about to say. Having Fun Up There 
was the best of the festival, and the best Q and A as well. I would 
like to call these guys the next great filmmakers, but they aren’t, 
and that’s okay. We need people to make the type of films that 
maybe a lot of people won’t see. We need the truth in cinema, 
and this film was obviously made by a guy who doesn’t want 
that happy ending. He wants to put the most honest look at art 
I’ve seen in a film. There is no happy ending. Life just gets worse.

I’m so glad we’re so inspirational.





Geoff Tarulli on the Musical Choices 
in Having Fun Up There

“That’s me all over. I’m downright avant garde.”
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The following was written by Geoff Tarulli as an explanation to the 
cast and crew of what the musical backgrounds of the characters in 
the film would be.

It all must start off with the Ramones. 

“Please Kill Me” is probably the best book ever written about the 
American punk scene in the 70s. The book draws some real lines 
between the very arty side of the scene (see Velvet Underground) 
and the other side which many “New York Artists” saw as populated 
by total cretins: The Ramones and another favorite band of mine, 
The Dictators (a band fronted by once actual amateur wrestler 
Handsome Dick Manitoba.) Both bands have humor about them, 
adolescent angst, a steady diet of bad movies, fast food, etc.

These are the kinds of bands, when it comes to punk, that Mark 
would be into. The Velvet Underground are all fine and good, but 
the great sounding riffs and fun of bands like The Ramones and 
The Dictators would be the basis for some of his music vocabulary. 
Contrary to popular belief, The Ramones didn’t start off wanting 
to help define punk music. They actually really wanted to be The 

Geoff Tarulli on the set of Having Fun Up There. Photo by Bonica Ayala.
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Bay City Rollers and make a ton of money. But they were untalented 
with their instruments in the conventional way. What they had to do 
was boil down rock and roll to its most simple parts and play it. 4 
chords and a lot of energy. As Tommy Ramone once famously said, 
“Remove the unnecessary, focus on the substance.” It was a band 
that embraced not just its shortcomings, but celebrated their own 
“idiocy,” often happily singing about things like sniffing glue, being 
a Nazi (they weren’t, but loved upsetting the status quo), beating 
people up with baseball bats and having no brains (“Now I guess 
I’ll have to tell ‘em/I ain’t got no cerebellum.”) In short, for Mark’s 
character, he loves the honesty, wallowing in your own faults and the 
honesty of the simple 4 chord song that is also catchy. The Dictators 
are a lot more together in terms of musicianship, but they still have 
great riffs and tongues firmly in cheek at times.

The fact that Mark’s a bass player means he’s actually paying attention 
to a bunch of things in songs that a lot of lay people don’t. The bass 
is considered a part of the rhythm section. Depending on the kind 
of music, that can mean drums and bass, drums/bass/piano, drums, 
bass, piano and guitar, etc. Our good friends at Wikipedia say it well: 
“A rhythm section is a group of musicians within an ensemble who 
provide the underlying rhythm and pulse of the accompaniment, 
providing a rhythmic reference for the rest of the band. Many of the 
rhythm section instruments, such as keyboards and guitars, play the 
chord progression upon which the song is based.” This was a pretty 
valued thing in both blues and jazz but for a lot of people ended 
up being the role for the idiots in the rock band where the drums 
and bass are largely considered the rhythm section. If we wanted 
to cleve the modern rock band into two stereotypes, you have the 
drummer and the bassist who are largely thought to be the drooling 
subnormals and drunks while the singers and guitarists are largely 
thought to be the egomaniacs who write the songs. Again, total 
stereotypes.

A player like Mark is good because he doesn’t do the typical modern 
day rock and roll bassist thing of just following the guitarist’s chord 
progression and following the drummer for the beat. With that in 
mind, Mark would love pop music of the 60s and 70s, where the 
bass was allowed to not only revel in its solidness as a rhythm 
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instrument, but played a lot of the melody too. In “I Want You Back” 
by The Jackson 5, listen for the bass. It’s crushingly awesome in 
the rhythm category, but is also a lot more melody driven than the 
guitar. Lyric-wise, it’s just a heartfelt love song, no irony, just (slightly 
exaggerated) sincerity about being sad and that would appeal to 
Mark as well. Let’s say nothing of how disgustingly talented Michael 
Jackson is as a vocalist. Clean notes, character and just total control 
of his voice. 

So while we’re on the subject of pop music, let’s talk about the 
Beach Boys. “Snow Day,” the final song in this film, has a very Beach 
Boys opening. The Beach Boys are important not just because they 
wrote very catchy songs about fast cars and women, but for what 
they did in the studio. The record Pet Sounds is widely regarded 
by anyone who is an engineer as a very, very important record. I’ll 
let you Google it and read up on it (of course, some people think 
it’s also totally overrated) but my point is that the Beach Boys 
represent something that is both great pop music and intelligent 
use of recording techniques. 

Next: Country. Old country music is amazing. Forget about most 
things past the 70s in the genre. Think of both early country and 
rock and roll as the blues for white people. Country themes are very 
similar to blues: heartbreak, poverty, contempt for authority, and a 
bit of fatalism thrown in. So we have themes here that Mark would 
dig, but there’s also something great about the sounds. The steel 
guitar has a sound all of its own, for instance.

Two early people Mark would dig would be Earnest Tubb and 
of course Hank Williams. Listen to the heartbreak of Earnest in 
“Thanks a Lot” (and couldn’t this song be about Mark and Carla?) 
and the sadness and awesome, totally creepy production of Hank in 
“Ramblin’ Man” (as well as the super sad fiddle in the background.)

We have a scene in which a young hipster thinks Mark is wearing a 
Thin Lizzy shirt as a joke. Thin Lizzy is seen by some as a big stadium 
rock band. Their biggest hit was “The Boys are Back in Town” and 
is played endlessly on classic rock radio stations to the point where 
some people just assume that that particular song encapsulates 
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everything they ever did. There are a lot of bands who suffer from 
this kind of judgement. DEVO, which is one of my favorite bands 
ever, is known by most as a one hit wonder for their 80s song “Whip 
It.” Blue Oyster Cult is known for “Don’t Fear the Reaper” and a 
Saturday Night Live cowbell joke, despite the fact that their first 2 or 
3 albums are amazing.

Thin Lizzy had an amazing singer/bass player named Phil Lynott. 
The guy was super tasteful, ridiculously influenced by Jimi Hendrix 
and knew how to write a song. And, hey – bassist/lead singer? 
Certainly more rare than the guitarist/lead singer.





Cyle Gage’s Technical Blog

“The sound guy didn’t know what he was doing.”
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The following is a technical blog written by Cyle Gage the week after 
shooting wrapped on Having Fun Up There. 

Having Fun Up There is a feature-length movie about a 30-something-
year-old musician guy who has a hard time figuring out what to do 
with his life. To me, it’s about a central problem of all artistic life: do 
you let creativity run your life, or is creativity simply a component 
of your life? Do you become an “authentic” starving artist, or resort 
to being a day-job-working “sellout” who practices their art on the 
side? The main character, Mark, is faced with both options through 
the people in his life. Capturing these personal interactions was key 
to conveying the intention of the film.

Primary production took place in nine consecutive days, from 
September 28th to October 6th. Most of the shots were captured 
using my custom-built shoulder rig (explained later) or on top of a 
tripod.

I shot Having Fun Up There on the Canon 5D MK III in 1080p24 14-
bit RAW using the Magic Lantern firmware hack. The ML firmware 
was very stable: I believe I used a late September 2013 nightly build. 
The only time it ever crashed was once when one of my lenses hit 
the inside mirror, but the fix was simply to disconnect the lens and 
take out the battery.

To shoot RAW using the ML hack, I bought a two-pack of Lexar 32GB 
1000x CF cards, as they’re currently the only reliable card at a speed 
fast enough to capture the RAW data at 90MB/sec. Four more cards 
were bought by other members of the crew, for a total of six cards to 
store footage while shooting.

That’s 192 gigabytes of total card space. Seem like a lot? To put it into 
perspective, shooting in 14-bit RAW at 1080p24 takes about one 
gigabyte every ten seconds. A single 32GB card held, at maximum, 
five to six minutes of footage. And with ML, you cannot play back 
your footage on the camera, and you cannot record audio using the 



305

Appendix 2

camera. To make the RAW footage work at 1080p24, the camera is 
dumping RAW image files from the sensor to the CF card as fast as 
it possibly can, using up all of the available data-writing bandwidth. 
This leaves no room for recording audio at the same time. You have 
to think along the same lines as using film: you roll it, and you can’t 
review it until you’ve done something with it. But I’ll get back to that 
in the “Workflow” section below.

During pre-production testing (which was limited – I bought the 
5D and loaded up the ML firmware only a week before primary 
production) I ran into a few issues when running out of card space. 
Namely, whatever footage being captured when the card ran out of 
space would be unusable. However, this issue didn’t recur during 
actual production, so it may have been something wrong with how I 
was importing footage.

The movie was shot with four primary lenses, but a total of seven 
lenses were used. Five of them are M42-mount lenses, using a 
very basic metal ring adapter. I maintain and stake my reputation 
on using simple old lenses, as they almost always still look great, 
and they can add a very nostalgic filmic “soft” feel to a shot. You 
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can easily find M42 (“screw”/Pentax mount) lenses at thrift stores, 
antique malls, and yard sales, usually for under $100 a pop. There 
are tons of them churning through eBay all the time. Most of my 
lenses were either given to me by my father (who used them with 
his 35mm camera in the 70s and 80s) or purchased in antique malls 
or on eBay for 25 to 60 dollars per lens.

Since I primarily use my camera to shoot video, I didn’t care about 
the fact that the M42 lenses don’t have any kind of autofocus. 
Besides, even when I’m shooting just stills, I often prefer manual 
focus. If you’re thinking that manual focus is too annoying and time-
consuming, I’d suggest immediately loading the Magic Lantern 
firmware onto your camera. It has an insanely useful feature called 
focus peaking that shows little red pixels around whatever is in 
focus. Finding focus is quick and simple: look at the ML live view 
screen, pull focus, watch the little focus peaking pixels go from blue 
and green to yellow and red, and bam, you’re in focus. The only time 
it doesn’t work reliably is when you’re shooting in extremely low 
light, but it still makes a very good effort.

My Russian “Imperial Stout” Helios 58mm f/2.0 was the primary 
close-up/portrait lens used during the production. It’s a very tight 
lens, and built strangely: the aperture control is on the front of 
the lens, and the focus is on the back. The aperture control has a 
weird “locking” feature where you can lock the aperture to a certain 
maximum f-stop, or adjust it smoothly from f/2.0 to f/16. The 
Russian lens was not supposed to be the primary close-up lens, but 
something terrible happened...

My favorite lens was given to me by my dad after I found it 
collecting dust in a closet. It’s a simple 50mm f/1.7 lens, and it’s 
very smooth with a classic soft and narrow depth of field. I used it a 
few times during Sexually Frank to create some of the close/shallow 
compositions. What was most magical about using it was having a 
full frame sensor that made the 50mm seem just like human vision. 
However, during the fourth day of Having Fun Up There production, 
something happened to the lens which caused it to collide with the 
mirror every time I mounted it to the camera. (I have since figured 
out that focusing to infinity collides the glass with the 5D MK III 
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mirror.) After using this lens for the first four days, I had to switch it 
out for the above Russian 58mm lens.

The “Tiny Tim” 35mm f/3.5 was excellent for medium shots that 
were very well lit. The depth of field on this lens is okay, but not 
anything stand-out. It proved a solid choice for two-shots or over-
the-shoulder framing, where a little bit of a wide angle was needed. 
I’m going to try to buy a faster 35mm lens, because it’s a pretty solid 
all-around focal length for a full-frame camera.

My “fatty” 28mm f/2.8 gave me a scare the first time I put it on the 
5D MK III because I had not expected it to be so wide. I had used the 
28mm a couple of times on a 7D and I had forgotten that the 5D has 
such a huge sensor. The 28mm was wide enough to be used for big 
master shots and only had a little bit of spherical distortion along 
the edges of the frame. At f/2.8, it’s also fast enough to catch some 
good low-light action for when the lighting setup couldn’t quite 
meet the task at hand. I also tried to use the spherical distortion to 
make certain shots a little weird and open, keeping objects tighter 
to the foreground while leaving the background heavily out of focus.

We used the cheapest lens Canon makes, the 40mm f/2.8 “pancake” 
lens. I bought it used on eBay in perfect condition for a good chunk 
under the retail price. The 40mm is a good all-around lens which can 
be pulled way back for a medium shot or dug in close for a decently 
shallow close-up. Whenever the camera was stashed away in a bag, it 
had this lens on, so I could quickly yank out the camera and get good 
footage when the need struck. As I’ll explain later in the “Workflow” 
section, the ability to run-and-gun shoot very quickly was key to our 
production.

I yanked out a 50mm f/1.8 lens for the last couple of days of 
shooting, just to see how it would compete with the Russian 58mm 
and the 50mm lenses. It held up pretty well, but it has a bit less of 
that stylistic narrow depth of field.

Our massive Canon 70-210mm f/4.0 was used only a couple of times 
for very long, compressed shots, and a few shots overlooking New 
Bedford, Massachusetts. Overall, the lens is hard to use for indoor 
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work because it requires a lot of room to use. The closest you can 
get a subject in focus is 9 feet away, and the fastest it can shoot is 
f/4.0, meaning you need a lot of good light on the subject.

The new, L-series 70-200mm f/2.8 lens was used just once, for one 
shot, because it was raining and I wanted to use a lens that was 
water-sealed.

Another lens my dad gave me was the 135mm f/2.8 “sunset” lens, 
but we never ended up using it because I forgot it at home most of 
the time. Oh well.

Lighting the movie was done primarily by me with a very basic three-
point lighting kit lent to us by Dan Leich (co-cinematographer on 
Sexually Frank.) Honestly, I don’t even know the names of the lights, 
but I usually used the practical lighting available at the location. In 
the kit, he included a double-bulb-socket contraption which allowed 
a pair of 75-watt clear incandescent bulbs on a C-stand, which was 
simple and effective. Typically, I’d like to use that and one or two 
elements from the basic kit. At one location I also used a Kino Flo 
Diva-Lite kit because it was so dark inside.

Luckily, for one of the major shoots I had the pleasure of having CE 
Courtney act as gaffer and key grip for me. We managed to wrangle 
up some better lighting equipment for him, and he did a fantastic 
job with the available kits. My only hope is that the lighting in those 
shots don’t look so good that they make all of my shots look terrible 
by comparison, but it wouldn’t surprise me.

My philosophy with lighting has always been simple: get light on what 
needs to be seen. As I’ve observed in many of my favorite movies, 
lighting is deliberate, but it doesn’t need to be obsessive to be good. 
Lighting is also one of the primary causes of very long, dragging 
shoots, because cinematographers believe you can’t shoot a scene 
without at least three lights set up. It simply isn’t true, especially with 
how great digital cameras look, even in very low light. Scenes shot at 
ISO 320, 640, or even up to 1600, all look equally great, even when 
you have to resort to using a lot of practical lighting. Sometimes an 
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actor can just sit in a chair and naturally look good how they’re lit. 
My standard for lighting is to not mess with what’s already working, 
even if it may seem too shadowy or too bright. I’m not saying you 
should adopt the “fix it in post” attitude, I’m simply stating the fact 
that sometimes academically “bad” lighting can actually look quite 
realistic and good.

One thing I hate about most people learning cinematography is the 
insatiable need to spend tons of money on equipment, whether it’s 
lights or lenses or rigs. I’m 
a big fan of the shoulder 
rig, as it can easily 
capture eye-lines between 
actors and be positioned 
wherever a person can go. 
On Sexually Frank, I used 
my co-cinematographer 
Dan Leich’s basic shoulder-
mounted rig made out of 
25 dollars worth of PVC 
pipe, lovingly known as 
“The Bazooka.” For Vibes, I built my own replica of this PVC shoulder 
rig.

For Having Fun Up There, I wanted to build something sturdier and 
more impressive.

The answer was $45 worth of black steel piping from Home Depot 
and a $35 camera plate from Calumet Photographic. The full list of 
materials, so you can build your own:

• 35 dollar quick release video head adapter
• Six half-inch thick, six-inch long black steel pipe from the 

“plumbing” section of Home Depot. Around two to three 
dollars each.

• One half-inch thick 10-inch long black steel pipe from the 
same “plumbing” section of Home Depot, around three to 
four dollars.
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• Three half-inch thick black steel pipe caps. Around one 
dollar each.

• Three half-inch thick black steel “elbow” pipe fittings. 
Around two dollars each.

• One half-inch thick black steel pipe coupler. Around one 
dollar each.

• One half-inch thick black steel “Tee” pipe fitting. Around 
two dollars each.

• One four-inch by four-inch steel conduit box with half-inch 
knockouts, with quarter-inch holes. About four dollars.

• One quarter-inch steel bolt, half-inch long. Maybe 10 
cents.

• Bicycle handle grip tape, electrical tape, whatever other 
flair you want. Shouldn’t spend more than ten dollars on 
these.

• Optional: three-quarter-inch thick steel pipe clamps for 
bonus stability. one dollar each.

• Optional, but recommended: a one and a half to three 
pound counterweight to go behind your shoulder. Can be 
from a basic weight set bought at any sports store.

How do you set it up? 
Pretty simple. Screw it 
all together. You need 
three basic things: two 
handles for your hands, 
a mount for the quick 
release plate to sit on, 
and a long pipe section 
for you to rest on your 
shoulder. I used the 
bicycle tape for the hand 
grips and the shoulder 
padding, and some red 
duct tape for flair. Here’s 
how:

Knock out three of the 
knockouts of the conduit 

Cyle with his custom camera rig, while shooting Having Fun Up 
There. Photo by Bonica Ayala.
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box. How the holes are aligned is very important. The red boxes 
are the knockouts to punch out. I used a wrench to do the job. The 
four small holes along the “top” need to be in line from left-to-right, 
with the second-to-right hole being a quarter-inch in size. That’s 
where you’ll mount the quick release mechanism.
Next, put the “tee” joint in the conduit box. Take three of the six-inch 
pipes and join them within the conduit box with the “tee” joint.

For the two pipes coming out of the sides, add elbow joints, then one 
six-inch pipe for each hand grip, and then end caps.

For the last pipe coming out of the back of the conduit box, put a 
coupler on it and then attach the 10 inch steel pipe to that.

Add a counterweight to the end of the long pipe and then add the 
last elbow joint, six-inch pipe, and end cap. You now have the basic 
rig!

To mount the quick 
release plate to the 
conduit box, screw it in 
with the quarter-inch 
bolt through one of the 
small holes on the conduit 
box, as mentioned above. 
Tighten it well, and keep 
a socket wrench with you 
on set just in case it gets 
loose. During the nine 
days of shooting, I only had to re-tighten it once. Make sure you 
really tighten and twist all of the joints (the elbows and tee joint) 
with the pipes so that they’re very hard to move on their own. When 
you’re done, you should be able to mount the camera to the rig via 
the quick release plate and be able to hold the rig steadily with 
either handle and not have to worry about it twisting out of control.

I strongly recommend using padded bicycle grip tape for the hand 
grips, as just clutching onto the steel can get sweaty and annoying. I 
also strongly recommend using at least padded grip tape for where 

Cyle shoots Jon Ryan in a scene from Having Fun Up There using his 
custom camera rig. Photo by Bonica Ayala.
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your shoulder will hold the weight of the rig, as it can get heavy after 
a few hours of shooting. I’ve never had any bruising from it, but it’s 
still a lot to hold a shoulder rig for hours at a time. It definitely gave 
me some back problems, so I’d recommend doing some lower back 
stretches before you start shooting, especially if you’re shooting in 
awkward poses for hours at a time.

Actually shooting with the Canon 5D MK III in 1080p24 RAW isn’t 
hard as long as you have the workflow down. There’s no audio 
recording, so you need to do non-sync sound with some kind of 
external audio gear. For Having Fun Up There, we simply had the 
actor (or director) clap in front of the camera as soon as both the 
camera and audio gear were recording (the hand claps probably 
hilariously wasted many, many gigabytes of storage.) So you’ll have 
to sync up the video and audio during editing as your first step.

The biggest hurdle was doing digital transfers on location. At 10 
seconds per gigabyte and six cards, we could only hold about 30 
minutes of footage at a time, maximum. For some of the longer 
scenes, this meant one card could only hold one three- to five-minute 
take. For almost every shoot we had to be offloading footage from 
the CF cards to an external hard drive whenever we could so that 
shooting wouldn’t grind to a halt because of a lack of storage. While 
initially stressful, we eventually got into a good rhythm of digital 
transfer. If you can dedicate a person to this task, great. Otherwise, 
just take a minute in between takes to start offloading cards.

Our digital transfer setup was ideal: a new Macbook Air with a USB 
3.0 CF card reader and a USB 3.0 1TB external hard drive (the mid-
2012 Macbook Air and onwards have USB 3.0 ports.) Transferring 
footage from the card to the external hard drive only took a maximum 
of 7 minutes per card. The basic on location workflow was to record 
onto a few cards, and begin transferring between takes. Once we 
ran out of cards to shoot on, at least a few were freed up while it had 
been transferring during takes. We probably averaged around 15 
pages of dialogue and 60 minutes of footage per day, with shooting 
time between five and ten hours per day. That’s a lot of footage in a 
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short amount of time.

Besides the on-location digital transfer situation, shooting Having 
Fun Up There was a bit more intense than shooting Sexually Frank 
or Vibes. For SF, we had two 7Ds doing coverage at all times, with 
a mix of who was the “primary” camera. We didn’t really have the 
problem of running out of card space, since we were shooting in 
H264 (Magic Lantern hadn’t even come out yet) onto a large amount 
of 4 to 8GB cards. SF was also shot over 16 days spread out over 
several weekends. Vibes was a single-camera shoot, but it was short 
(script-wise), more controlled, not very complex, and spread out 
over a few of weekends.

Having Fun Up There was shot in nine consecutive days at various 
primary locations around eastern and southern Massachusetts 
which featured heavy dialogue scenes, the need for complex lighting, 
and the desire to increase the compositional and stylistic quality 
from previous movies. There were often heavy time constraints, 
usually because of actors’ schedules or the location’s timetable, 
which meant getting coverage of the scene took priority over more 
freeform creativity of composition. At worst, we had 45 minutes to 
shoot three scenes of heavy dialogue in a dimly lit bar, so we used the 
same three setups for each scene, having the actors switch clothes 
before we needed to change lighting for each coverage angle. At 
best, we had a couple hours at a location to shoot one or two scenes.

While the cast and crew of Sexually Frank, Vibes, and Having Fun Up 
There pride themselves in being able to pull off such ridiculously 
complex scenes in a very short amount of time, it does come at a cost. 
The price for run-and-gun shooting with unpaid actors and crew is 
a limited palette of shot choices and creative freedom. This is not to 
say that the movie doesn’t look good or feature great framing and 
visual composition: it definitely does. But I’m left wondering what 
more could’ve been done with an extra hour here or there at certain 
locations, or if a group of extras could’ve hung around for a little 
while longer to be used as necessary background action.

However, I’ll never trade our production style for the lackadaisical 
approach most amateur films take, where shooting five pages of 
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dialogue takes a day to cover. It’s also important to note that the 
cinematography is only one piece of the greater puzzle: when we 
arrived on all of the locations, it was most often the first time we 
had seen it at all, the first time the actors could meet to rehearse 
their scenes, and the whole situation was largely unknown until 
that moment. A lot of mechanics had to be worked out in a relatively 
short amount of time.

Basically, for nine days I had to show up at a never-before-scene 
location and light it, frame it, and make people look good in it. But at 
the same time, the actors had to know their lines, rehearse it, block 
it, feel it, and perform it, all for the first time as well. And the audio 
had to be calibrated for the space and the intention of the scene. All 
of this production being done with only limited ability to prepare 
for it outside of securing the location, which itself wasn’t always 
reliable. In these terms, the whole movie is itself a miracle for having 
been shot at all. That’s the reason why we make movies in the first 
place - it’s a miracle.

Once the footage is shot and put on a storage array for post-
production, the video files at least have to be synced to audio. This 
can be done manually in Adobe Premiere very easily, with time and 
patience. The GingerHDR plugin for Premiere seems to be the only 
way to drag-and-drop the RAW files from the camera into a video 
editing program. Color grading has the most latitude, as the camera 
is capturing ridiculously high-quality 14-bit color. This can be done 
in Premiere or you can import the RAW files directly into DaVinci 
Resolve as a CinemaDNG file. Note that the RAW files you’re dealing 
with have virtually no color information included, so they’ll look 
really muddy when you first preview them. This is intentional. I 
don’t think the camera even puts color temperature metadata into 
the RAW files, Magic Lantern is offloading them to the CF card too 
fast. However, the color information is all there, so color grading is 
easy.

Once that’s all done, the movie will look pretty good, and hopefully 
the whole movie will be pretty good.
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