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			We know the pharaohs well, but not the men who built their tombs.

			—Anonymous
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			Foreword

			I was one of those names on that endless list of credits at the close of blockbuster movies. From Star Wars to Star Trek, Back to the Future to Forrest Gump, Roger Rabbit to Schindler’s List, Saving Private Ryan to Jurassic Park, from Gangs of New York to others I sometimes forget, I was one of those interminable people thanked as Oscars are collected by dazed winners, clutching that surprisingly heavy gold statue as they try not to leave out anyone that helped them.

			I was an employee at Lucasfilm, and not an especially important one. The supervisors of projects like my boss, Ken Ralston, or Dennis Muren and many others were the stars. I did, however, work at Lucasfilm’s Industrial Light and Magic (ILM) for twenty years, and ran a department for almost a decade.

			This book is not a history of ILM or Lucasfilm, nor is it a biography of George Lucas. It represents my own personal views and experiences from a life in the movie business and is told in a narrative of vignettes that, like a script, sometimes flash either forward or back. 

			When I started at Industrial Light and Magic, the receptionist answered the phone saying, “Lucasfilm.” Later that changed, but I refer to them both interchangeably in this book. Also, when I write “we” I mean the company, which may or may not include myself.

			—Bill Kimberlin, California, 2016

		

	
		
			Mrs. Hickman

			My first few weeks were a blur of the new, and I had to get used to the ILM system. I worked as an editor in Special Visual Effects. It was our job to layer up shots, like making Dagwood sandwiches. Backgrounds, star fields, spaceships, monsters, explosions, actors—whatever the script called for. We worked off guides called storyboards. These were drawings showing the contents of the scene and the action expected. Every department had walls lined with hundreds of these cartoonlike visuals. Each one had a sequence title, like “Space Battle,” and a scene number. Every day thousands of feet of motion picture film would arrive, either from the six large shooting stages at Elstree Studios in Great Britain, where the full-size Millennium Falcon was parked, or from any of the other more exotic locations around the world.

			For the special effects shots we didn’t use ordinary movie film—we used the huge images produced by an all-but-dead Hollywood format called VistaVision. Each frame was four times the size of a regular movie film frame, which gave us a tremendous advantage in retaining quality in the extensive duplicative processes we used to create the impossible.

			During the years when television was threatening to take away the Hollywood moviegoing audience, all the major studios fought back with something that television could not compete with: wide-screen formats such as Cinerama and VistaVision. George rounded up the old cameras and projectors so he could shoot, project, and edit VistaVision right alongside the standard cameras.

			George differed from the rest of Hollywood in that he not only made movies, but also wanted to advance the technology. Hollywood wasn’t interested in investing in better equipment and methods. Their attitude was that if someone came up with something useful, they would just buy it. George, on the other hand, was developing a completely new electronic editing system and a better sound system for theaters, and was taking the early steps toward digital cinema.

			We worked ten-hour days and fifty-hour weeks. These were all union jobs except for the executives, producers, and clerical staff. That meant you were paid a minimum of at least ten hours a week of overtime beyond your normal salary. Unlike the current high-tech world, we got paid for our endless hours. As the number of calendar days to the movie’s release shrank, we would begin working six days a week and then seven, clocking dozens of hours of overtime and sometimes even double time. Also, at least in the early days, every worker’s family shared in all the special Saturday screenings of the films we worked on and all of the gifts and lavish holiday parties, as well as the organic Thanksgiving turkeys that were handed out each year by the truckload. 

			Perhaps more than any of this was just the feeling that you belonged to something, something the world thought important. When one of the chief model makers got sick after flying to England with a bad cold that infected his brain, we got bulletins on his condition every morning before dailies, until it was announced that George showed up at the hospital and was “on the case.” It was as if one were now part of a wealthy family—a third cousin at best, but still a part.

			We laughed on seeing any new executive arrive all dressed in a suit and tie. That never lasted long. The poor guy would look around, see George Lucas in a flannel shirt and jeans, and quickly decide he was overdressed. Also, the executives were a little afraid of us. We knew how to make movies and they didn’t. Their jobs depended on how well we did ours. We called them the “green carpet boys,” as the front office was the only place in our building that had any carpet. My building, Building D, was basically a warehouse with tilt-up walls and roll-up doors that had been severely modified over the years to accommodate our needs.

			Everything we did was done in secret. It had to be. The world at that time was crawling with Star Wars fans. Our buildings had no signs that would indicate who we were or what we were doing. The front door had lettering that said “The Kerner Company. Optical Research Lab.” We left the sign as a kind of puzzle. We were located on Kerner Boulevard and we used optical printers for compositing our effects shots. Since one of our printers had been used to open the Red Sea in Cecil B. DeMille’s The Ten Commandments, we thought of ourselves as just researching better ways to perform miracles.

			We outfitted our crews with signs and T-shirts that had phony film names on them, like Blue Harvest, for our location shoots. People always ask what movie you are shooting, and since we couldn’t say Star Wars, we came prepared with cover names, and that seemed to satisfy them.

			Still, people showed up, having driven clear across the country just for a glimpse of anything related to their passion for the movies we made. One fan even entered our reception area and inquired suspiciously about the sign on our door, “What do you actually do here?” To which our resident former Marine replied, “We manufacture and test rectal thermometers.” 

			They would go through the garbage and climb over the fences. To me it was living proof of the power that motion pictures have over people. It could be annoying, but it was also thrilling to watch all the madness.

			One Saturday, things were kind of slow around the studio, so when I saw an outside telephone repair guy had brought his kids with him, I decided to have some fun. “Would you guys like to see Darth Vader?” Their dad said it was OK, so I took them over to the model shop, which had a fully costumed seven-foot-tall Darth Vader on a hidden mannequin. Also, R2-D2 and C-3PO were there. This was long before any commercial mock-ups of these characters were out in the real world. They were getting the “A” tour that hordes of movie fans only dreamed about. They were impressed, but I could tell that they were also slightly disappointed. The thrill we seek comes in darkened movie theaters. Without the lighting and music, without James Earl Jones’s thundering Darth Vader voice, it was just an empty suit. This was an important lesson for me to learn, and there would be many more in the years to come.

			It was George’s birthday on the week I started. We were all in Building D’s screening room watching what in filmmaking are called “dailies”—the raw, unedited footage that comes back from the lab every morning. George would sit in the center flanked by his key supervisors and his art director, Joe Johnston (now a major director). I would sit just behind his right shoulder to hear his instructions. Someone took detailed notes of everything we said as we viewed the footage. These notes, called the “Daily Report,” were published and distributed to everyone an hour or so after the screening ended.

			As we sat watching miles of VistaVision footage for what would eventually become the “Bike Chase” in Jedi, several Ewoks suddenly entered screen right holding a huge banner that said “Happy Birthday George.” It got a big laugh and George kept saying, “Make sure that is in tonight’s dailies at my house so Marcia can see it.” George’s wife Marcia was every bit a full partner in both the moviemaking and the empire-building. She was a first-rate film editor in her own right, having cut Taxi Driver, the seminal 1976 film directed by Martin Scorsese. In fact, I once saw her fashion an emotional scene out of some almost-scrap footage of two Ewoks talking. When she gave her opinion, people listened.

			There was a small restaurant, more of a coffee shop really, close to my building, and some of us would walk over there after dailies in search of a donut or bagel. On about my second day on the job, I’m sitting there when George walks in, grabs a Styrofoam cup, and starts pouring himself some coffee. I remember thinking, doesn’t this guy have anyone to go get coffee for him? But that wasn’t it. He just wanted to lead a normal life like everyone else. I remember being with him in the screening room the morning that ET had surpassed Star Wars as the all-time box office champ. Someone asked him about it and he said, “Good, now maybe they will leave me alone.”

			Even though he had become wealthy and famous, and was becoming more powerful with every new film, George remained uncomfortable around people he didn’t know. My friend Tim, who was a gentle soul, also worked for ILM and he told me that he walked up to George in the hallway once and stuck his hand out, saying something like, “Hello, Mr. Lucas, I’ve worked for you for over two years and I still haven’t met you.” Tim said that George almost leaped backwards in shock. Awkward moment. Even the elaborate Christmas parties were always slightly awkward, because they seemed to have no host. A simple “Thanks for coming” from George would have done the trick, but that never happened.

			What George may have lacked in social skills, however, he more than made up for in his ability to make decisions on the spot, sometimes with millions of dollars at stake. Whenever George was around, the whole movie had a direction and could move forward, but when he was off in England or somewhere, the decisions would pile up. Should we tear that set down? We need the space for the next setup. Are we done? Does the cutting room have enough to work with? I remember him returning to our screening room after a couple of weeks’ absence. There had been a lot of hand-wringing by producers because we were getting behind schedule. This was explained to him and he said, “You want decisions? Bring the lights down and roll the film, I’ll give you decisions.”

			Believe me, not all directors can do that. Some are almost paralyzed with indecision. On The Hunt for Red October, ILM had picked up the underwater submarine work after some other effects company ran out of ideas on how to make it work. We were going over the deep-ocean sub tests we had faked with smoke and miniatures when the director, John McTiernan, starts into a speech about how “there is actually no light at all down at this depth, you know.” Good lord, I thought, you’ve been on this movie a year now and you’re still talking about that? Hey, guess what, there is no sound in space either. What do you want us to do, withdraw Star Wars from distribution? It’s called suspension of disbelief. It is the anchor of all theatrical drama. No wonder you are behind. Let’s get on with it. Of course, I kept my mouth shut.

			I always felt that directors that came to ILM for their effects work were like kids being handed the keys to a Ferrari. Some could handle it and we made them rich. Others couldn’t handle it and they ran off the road, crashed, and burned. But even some of these got rich as well. It got so that just having our logo on a film was a draw. It became like having the name Dolby Stereo on a theater marquee—the audience didn’t really know what it meant, but if your theater didn’t have it, you lost out.

			But all of that was still in my future. For now I was walking down the hallway of Building D dodging the little people that we had hired to play Ewoks as they swarmed toward the big stage in their costumes. I saw a lot of things in that hallway. One time I was coming back from lunch and I was wearing a felt hat that I had bought. It looked a little like the famous Indiana Jones hat from the Raiders movies. Well, Harrison Ford was coming the other way. He smiled at me and started to turn into editorial, when all of a sudden he turned back to me in a classic double take. It was the hat, and for once in his life he was the one staring.

			The whole star thing must be annoying. I remember seeing Red Skelton in San Francisco once. I was crossing the street just past I. Magnin, a luxury department store, and Skelton was walking right towards me. I didn’t notice him at first, but when I did, he saw it in my eyes and beamed at me. The very famous spend their lives anticipating you are going to notice them. They know it’s coming and they wait for it, and it’s a small relief to them when it arrives.

			I had grown up in this same Marin County where the Lucasfilm empire was now located. It was always a well-to-do suburb of San Francisco, just across the Golden Gate Bridge from the city. I remember my introduction to motion picture magic was when my mother took me to see the set of the movie Blood Alley, starring John Wayne and Lauren Bacall and directed by William Wellman, in about 1954. The movie scouts had located an old Chinese fishing village called “China Camp,” which was actually not far from Lucasfilm’s Industrial Light and Magic, where I now worked. The thing I remember is that as my mother and I walked into the camp, which had been dressed to look like it was actually in China, I saw a large stack of boulders piled up to one side, but when I brushed against them, they moved. It surprised me. How could they move, I barely touched them? Ah, they are fake. The movie guys had made them out of paper and expertly painted them to look real. I was struck with the idea that adults actually had jobs doing things like this, and they worked in the make-believe world of motion pictures. I was seven. Duly noted.

			By the time I was twelve years old, I was still in Marin but my parents were both dead. My father had died of a stroke, or so I thought, and then when I was maybe seven or eight, I started to realize that my mother was terribly ill. She had acquired hepatitis during my birth, but while my father was alive she had been able to keep it in check. Now it started to worsen, and her doctors advised selling the big old San Francisco house with its three floors of stairways. So she moved back to Marin to be close to her family. She bought a single-level house in an exclusive area of Kentfield that had servants’ quarters and was a short drive to her brother and her aunt, who everyone called Aunt Bobbitt.

			My brother wouldn’t say it, but he knew she was going to die. We had arguments about it where I maintained that she could still get well. How dreadful and fearful those conversations were. I remember thinking, what will we do, what will happen to us?

			She was in and out of the hospital and spent a lot of time in bed. I remember coming home from summer vacation and visiting her bedroom where she spent most days now, lying down. I was happy to be home and almost skipping around the house when I heard her say, “If he would slow down for a minute, I would give him a kiss.”

			That was a shock—our family was not huggers and kissers. My mother never kissed me or held me. She would use her handkerchief, wet by her tongue, to clean my face if it was dirty, but that was about as intimate as it got. It never bothered me. It was normal—she loved us but just didn’t outwardly show it. I had slept over at a friend’s house one time and told him about all this, and his mother came in and kissed me good-night that evening. She must have overheard me.

			The worst part came one evening when I was watching television and the news came on. During the newscast the anchor said, “We are sending out an appeal. Please give blood for Margaret Kimberlin, who needs it very badly.” I couldn’t believe my ears. He was talking about my mother!

			She died the day before my birthday. I received all these presents that I was so anxious to get, yet I was riddled with guilt for caring more about my toys than my mother. Our sheltered life evaporated quickly as the high walls of a relatively wealthy family began to dissolve.

			Slowly, everything in the house got sold or was given away, including my dog. They told me she went to a ranch family, but I never believed that. All my toys, everything was gone, including the house, which was sold at a slight loss. That house is still there today, and when I worked in Marin, years later, I used to drive over and sit in front of it. It was like waking up from a bad dream, but it wasn’t a dream. Somehow my connection to generations of family had been wiped out here, and it had taken me decades to understand the power of that.

			My brother Jimmy and I were split up. He went to live with our Uncle DeWitt, who had six children, and I went to live with our Great-Aunt Bobbitt. We made the best of it. I didn’t like living with my great-aunt because she just seemed so ancient. She had never learned to drive, which was unusual for California, and she always referred to a car as “the machine.” She would say, “Jimmy, bring the machine around.”

			I slept in the living room in her small one-bedroom apartment. We lived right next to the hospital where my mother had died. This was good and bad. It brought back painful memories for me, but there had been a good side to my mother’s last months. Bobbitt had been a professional nurse, and she could walk to mother’s room every day to make sure she was properly cared for. Also, near the end, she made sure the will was correct and that a guardian was selected to take care of us.

			Years later I worked with a woman who, having heard a little about my childhood, said to me, “You are remarkably unscrewed up for having gone through that.” This surprised me because I guess it had never occurred to me that I might have been “screwed up” by this. She also said, “I envy you because you know exactly what you want, and I have no idea of what I want.” She was right: I did know what I wanted, and it started with my second encounter with the movie business.

			Great-Aunt Bobbitt had a next-door neighbor in the apartment building named Mrs. Hickman who left her television running day and night. Like my great-aunt, this neighbor just seemed to be another little old lady to me. Whenever I went over to her place to bring things my aunt wanted her to have, the TV was always blaring. One day I asked my aunt about this and she said, “Oh, she doesn’t want to miss the broadcast of any old movies. You’re too young to remember, but do you know who she is? That’s Bessie Barriscale and she was the biggest silent-screen star in the country in 1910, and for a few years afterward. Her husband was a film director.”

			In the 1950s television was relatively new and they filled airtime with hundreds of old movies, which they could get for practically nothing. The TV stations broadcast them almost randomly. You never knew when something might appear, as the TV schedules were sketchy at best. So Bessie ran the television day and night, to catch not only her old films, but those of all her movie pals.

			She was a major star for Thomas Ince and was directed by Cecil B. DeMille in Rose of the Rancho, which was a hit in 1914. Bessie had played opposite William Desmond Taylor in Not My Sister, and in later years her friend Mary Pickford cast her as her daughter in Secrets.

			When I started studying film in college, I began to learn who some of these people were. Thomas Ince commanded a large Hollywood studio, and some say he was murdered by William Randolph Hearst, on the Hearst yacht. And when the great Sunset Boulevard was made, with Gloria Swanson playing the faded silent film star, she was given the composite screen name of Norma Desmond as an echo to great silent star names of the past, including Bessie’s former costar, William Desmond Taylor.

			It was this long-ago neighbor, Mrs. Hickman, that introduced me to the idea that a person could actually work in motion pictures.

		

	
		
			Chan Is Missing

			My days were now spent working at Palmer’s and trying to make some headway in the larger filmmaking world. I kept myself busy with making small movies wherever I could. 

			I directed a public service television spot starring Slim Pickins, who had famously played Major “King” Kong in Stanley Kubrick’s Dr. Strangelove. Pickens had been a rodeo cowboy and bit player in movies until Strangelove made him famous. He told me Kubrick was a genius who could carry on a complex conversation with you while at the same time playing chess with someone else, but he would often make you do a scene a hundred times. Slim kept forgetting his lines with me and I had to learn ways around that, real fast. It was all about experimenting, taking whatever opportunity presented itself and seeing if you could make something out of it. The writer Hunter S. Thompson had summed it up in advice to a friend by telling him to “beware of goals,” because while you may achieve them, that won’t give you a happy life. Instead, Thompson said, “decide how you want to live and then see what you can do to make a living within that way of life.” I had decided how I was going to live: I was going to make films however I could.

			My friend Rick Schmidt, who would later write the influential book Feature Film Making at Used Car Prices, which outlines how a person could make their own films at a moderate cost, was working as an editor on an early film of Wayne Wang’s (who later directed The Joy Luck Club) called Chan Is Missing. This movie cost about $20,000 to make and was largely financed with grants. 

			Around 1980 Chan Is Missing, like almost all locally made independent films, was rejected by the San Francisco International Film Festival. We were all very much used to this, but this time things went a little differently. Wayne Wang was a Chinese American living in San Francisco, which has a large Asian community, and his entry film cans had been set up to reveal if they had been opened. They had not. It was an embarrassing development for a film that came to represent a new look at the Asian-American experience, through San Francisco’s Chinatown. Festivals often view only several minutes of an entry if all the judges agree to not go on, but to not even open the film cans of a local Chinese filmmaker?

			Wayne didn’t give up and his film got in the New Directors program at the Museum of Modern Art in New York, and that basically launched his career. Roger Ebert wrote, “Chan Is Missing is a small, whimsical treasure of a film that gives us a real feeling for the people of San Francisco’s Chinatown . . . Charlie Chan is missing from this film, and what replaces him is a warm, low-key, affectionate and funny look at some real Chinese-Americans.” The New York Times’s Vincent Canby called it “a matchless delight.”

			This was just more evidence to me that the “art film” game was somewhat rigged and I had to find another way. What about Hollywood? Ever since Easy Rider had upended the movie business with a cheap road picture that seemed to come out of nowhere and make a fortune at the box office, the commercial movie business had changed. It was guerilla filmmaking at best, but if you could get a movie finished or almost finished, Hollywood could not afford to not take a look at it. 

		

	
		
			American Nitro

			Working at Palmer’s I had seen a lot of different kinds of small films come through that were fairly straightforward documentaries, industrials, commercials, or sales films. But a few were quite different. These were films that were made for a specific audience, like ski films or aviation films.

			One day Bob Cummings came into our studio to do some voiceover work on a record called “The Sounds of Aviation.” Cummings was an actor who had been in Alfred Hitchcock’s Saboteur and Dial M for Murder, but he was perhaps most well-known for his long-running television program, The Bob Cummings Show. Bob’s passion was airplanes, and for good reason: He was the godson of Orville Wright who, along with his brother Wilbur, were the aviation pioneers known as the Wright Brothers. It turns out that there was, and is, a passionate audience for anything aviation, even just the classic sounds.

			Many similar projects came through, from the hugely popular ski films to one called The Alaska Wilderness Adventure by a man named Fred Meader. These filmmakers rented auditoriums or movie theaters for “one night only” showings and just raked in the cash from wildly enthusiastic fans of the subjects. The films were in fact smaller versions of Hollywood’s so-called exploitation films. These guys deliberately targeted an audience and made “special interest” films just for them. Hollywood did rock ’n’ roll and beach blanket movies, and these fellows did aviation, back to the earth, or sports films. Both were popular and made money. Hollywood did the drive-in circuit, and our guys did auditoriums or what was then called “four-walling,” where you rented a movie theater on a slow night for a flat fee, ran your own show, and kept all the cash from the box office.

			My friend George, who had done the DiMaggio recording, went to one of the screenings of The Alaska Wilderness Adventure and came back to report that the filmmaker, Fred, had come out of the auditorium with pockets stuffed full of cash. So, I began to think, why couldn’t I do that? All I needed was a suitable topic to exploit.

			The whole subject of “exploitation films” has been vastly misinterpreted. Mel Gibson’s The Passion of the Christ is an exploitation film. Michael Moore’s Fahrenheit 9/11 is an exploitation film. It’s a category, not a scarlet letter. These are genre films. They used to be called “B” movies and they occupied the bottom half of a double feature. They often had subjects like science fiction or horror; others were Westerns. Jack Nicholson went on to stardom from one of them, Easy Rider.

			The distinction between “A” pictures and exploitation films ends when the bottom half of a double bill breaks out, as Bonnie and Clyde did in 1967. It was based on a little-known book that I happened to have read called Dillinger Days, by John Toland. When I first read the book, the chapter on Bonnie Parker and Clyde Barrow intrigued me. What a great movie idea, I thought. 

			When I finally saw that someone had indeed made the movie, it was at a drive-in as the bottom half of a double bill. In those days, drive-ins were called “ozoners” and walk-ins were called “hardtops” by the movie industry trade magazines. Bonnie and Clyde was the first movie that so impressed me that I went back the next day––this time to a hardtop––to see it again. I saw it as a brilliant breakthrough movie, and it was. But it didn’t survive a horrendous Bosley Crowther review in the New York Times, and the distributor pulled the film from release. Crowther had called it “a cheap piece of bald-faced slapstick comedy that treats the hideous depredations of that sleazy, moronic pair as though they were as full of fun and frolic as the jazz-age cut-ups in Thoroughly Modern Millie.” 

			But then, in an unprecedented event, the critical consensus reversed. Time magazine wrote a favorable review and apologized for its first negative one. The prominent film critic Pauline Kael wrote a rave review in the New Yorker, with the film going on to be a smash hit across the country. The movie’s impact was so strong, it even influenced fashion styles for a time.

			This event was a marker for me. A single bad review could destroy all your efforts in one day. Like a Broadway show with millions of dollars invested, your small effort could die at the box office before you even had a chance. In the movie business no one is immune to the prospect of an empty theater, not Steven Spielberg, not George Lucas, not anyone. No one cares that you have put your heart, soul, and all your money into a film that just dropped dead. Nor should they. It is one of the last great gambles that a person with no credentials can make, and if it pays off, there is no limit to the profits that are possible. When a film hits big, it is the fastest return of investment capital in the history of capitalism. Invest $200 million in a big-city skyscraper and you might see a return on your original investment in ten years. In a blockbuster film, you could see it in six months or less.

			Years later, on Jedi, I was sitting next to George Lucas during an ILM lunch break and was able to engage him in a movie conversation. I mentioned that I thought that Arthur Penn’s Bonnie and Clyde was a great film. George said, “Arthur called my office the other day, looking for work. His problem is that he is an ‘A’ director and an ‘A’ director commands an ‘A’ salary, and there aren’t that many ‘A’ projects around these days.” He also suggested that Penn was more of a “theatrical” director than a filmmaker, implying that that was a little passé. I felt like I was hearing Irving Thalberg explain why the legendary filmmaker Erich von Stroheim could no longer be a director and had to find work as an actor. It is not that I doubted anything George said, it was that this dose of reality just made me sad. It also reminds me now of something George said years later, when I was nearing the end of my Lucasfilm/ILM career. He was quoted as saying, “I am at a point financially where no one can tell me I am too old or too un-cool to make movies.” That was to become my goal as well.

			In my lifetime effort to remain independent enough to always be able to be “uncool” and still make movies, I found a project that I thought might fit the bill. What if I made a film that had a built-in audience?

			My brother Jim and I were going to be partners in this project, and somewhat later we invited a friend of mine, Tim, to join us. We explored various topics but I really wanted to make something that was the exact opposite of my Johnson documentary, which had been a classic historical piece made with tons of research and the rare still photos and antique movie clips I had collected. I wanted to make something full of color and sound with as much action as was possible to record.

			One weekend as Jim and I were driving around, we came upon what appeared to be an abandoned drag strip where they raced hopped-up cars. Neither of us knew anything about this sport, but as we peered through the chain-link fence, we could see large grandstands that held the spectators. My brother felt strongly that there was something here, something in this subject matter that could have, as he described it, “energy.”

			We later learned that this huge tract of land was owned by the Southern Pacific Railroad and it was currently leased to something called International Raceway Parks. There was perhaps a half-mile of asphalt strip with a carefully measured-off quarter-mile, equipped with a sophisticated array of timing lights that could measure speeds into the thousandths of a second. Overlooking the strip was a tall observation tower with large glass windows, which housed the race announcer as well as track officialdom. There was little else besides a snack bar and a tall white fence covered with billboard ads for cigarettes and motor oil. This security fence surrounded the racetrack in such a way that only paying customers could see anything or enter. Somehow we had slipped through an unlocked gate.

			When I thought about it, I did have a connection to this place. All my summers as a child had been spent at my aunt’s summer resort located in the Anderson Valley, which is about a hundred miles north of San Francisco. It was an idyllic place for childhood explorations and fun: sixty acres of farmland, a mile of riverfront for swimming and fishing, and the wonders of resort living, with its soda and ice cream fountain, recreation hall, croquet and tennis courts, and interesting guests from all over California. The guests got a cabin and three home-cooked meals a day in the large dining room for $65 a week. It was a real vacation for all the mothers—no cooking, just playing with the kids all day at the river and taking strolls down our country road after dinner. I loved it there.

			After my parents died, I had petitioned my uncle in Marin to let me stay on at summer’s end, and both he and my Anderson Valley aunt agreed it would be a good idea. The local high school was so small that at orientation day in the gymnasium, I asked the fellow next to me if our bleacher held the freshman class. “No,” he said, “this is the entire school.” Ours was the largest freshman class in the school’s history, twenty-eight pupils. Now, when I hear someone say that they came from a small town, I just laugh.

			I call this time my American Graffiti years. Drinking beer, driving hot rod cars, and chasing girls was my primary occupation back then. We even marked off the local highway and drag-raced our cars. Midway through high school, a rumor flooded our gossip channels. Someone had mounted an old jet engine from a WWII fighter plane on wheels and launched it down the Fremont drag strip. When they first fired it up, in front of a howling mob that filled the grandstands, the story went, the jet engine’s force blew the fence down. Stories like this galvanized us; it seemed preposterous, but also funny and cool.

			It was all coming back to me now. This track we were looking at—same track. This could be a movie, I thought: huge fan base, crazy antics, and potential drama by the boatload. It wasn’t Woodstock, but it would have to do.

			We went out for a look-see at the announcement of the next big race. If you lived in California back in the seventies, you will remember the radio ads for these race events. There were always two announcers screaming at the radio audience about dragsters, jet cars, and funny cars and ending with, “Sunday! Sunday! Sunday!” These ads blanketed the airwaves before every big race and would build crowds in the thousands.

			I had seen surfing films and films on boxing, wrestling, and roller derby, but nothing like this. With nicknames like “The Snake” or “The Mongoose” or “Jungle Jim,” these drivers piloted 2,000-horsepower dragsters with fiberglass bodies on them that just barely resembled the fans’ street cars. They hauled their race cars from track to track around the country, sleeping in local motels and racing against each other for cash prizes, or if their name alone could guarantee a crowd, there would be a bonus payment for just showing up. It was a subculture, and I wanted to explore it.

			My idea was to go out there and just turn on the camera and film what happened. The film theorists called it cinema verité (truthful cinema) or direct cinema. I just wanted to try to represent the subject as objectively as possible. I didn’t want any narrator telling you what to make of all this—I had worked on too many documentaries like that. I wanted to capture this crazy subculture, and to document it right down to the last nut and bolt. This was Americana in the raw.

			It wasn’t easy. We had a little money from a real estate deal I had pulled off, but we had to learn how to capture what was going on in this wild, blue-collar sport that we really knew nothing about. We were all working full-time jobs, using holidays and weekends to film and vacation time for me to start editing it. My brother and I purchased a professional Eclair (a 16mm movie camera) and a Nagra tape recorder, along with editing equipment and a dual-system projection setup that would let us project our work, with sound, while we were still in progress.

			For big races I would hire other cameramen and soundmen so we could cover each race from both ends of the track. We got real close to these cars so it would be authentic—closer than was wise, and closer than anyone would let you get today. Right on top of these nitromethane-burning cars it was so loud you could hardly stand it, and breathing, with the raw nitro fuel belching out of these monsters, was painful. Even with the huge ear protectors we used, the vibrations the sound waves set off in the air were so powerful, they once literally drove me to the ground. It rattled the marrow in my bones. Standing next to a jet plane taking off was nothing compared to this.

			Every shot we took had live sync sound. Nothing was laid in afterwards as sound design. This caused huge problems when we tried to record people working on their cars in what they called the “pit” area of the track. Every driver and every car was spread out across this race-car prep area, into which the spectators and fans were allowed to wander for an extra fee. With the area studded with loudspeakers and huge engines that might erupt at any time, it was a nightmare to try to record the human voice. But through trial and error and a lot of wasted takes, we were finally able to master it.

			What were we making here? My friends were puzzled. One told me that “you can’t make a film that makes light of these people and also attract them as a paying audience.” The screenwriter Terry Southern had warned, “You cannot have both joke and art.” Yet, he went on to make Dr. Strangelove with Stanley Kubrick, and that was exactly what I intended to do. I wanted that very balance, and since we had no sponsors, we could do whatever we wanted. The races were outrageous spectacles, and the personalities were outsized. The crew members had great nicknames. There was the pinstriper whose hands were so incredibly steady that he was tagged “Shaky Jake.” Then there was “Waterbed Fred,” who was known for his accomplishments with the ladies. This was a cornucopia of Americana, and I wanted in.

			Part of making American Nitro was to just try and upset some stuffed shirts in the art world, and I knew it could be done. I had worked with the namesake nephew of the writer John Fante at Palmer’s. His uncle had written a famous book called Ask the Dust, and his work has been described as “dirty realism.” The painters of the so-called Ashcan school were also committed to a populist realism, so I knew I could invade a low-grade exploitation genre to reveal something that had not been explored before in the conventional art world. There were dangers that we would be misinterpreted, but I was willing to risk them.

			In 1978 I saw a film by the celebrated documentary filmmaker Errol Morris called Gates of Heaven, a near-comedic account about people, their pets, and those that exploit them. It was a fine and sophisticated art film, much praised. I saw it in Berkeley near the UC campus and the audience roared with laughter at the people depicted in the film. If anyone featured in that film had been in the audience, they would have been mortified. He made fools of them. I vowed that I would never make a film that I couldn’t show to the people in it. It is so easy to set someone up in a documentary like this that I think the filmmaker has a duty to fairness. If someone makes a fool out of himself, that is one thing; you don’t have to egg him on and then celebrate it.

			After we filmed enough races, we went on to document the guy in the jet car that I had heard about so many years ago in high school. It turned out that the driver had by now lost both his legs in a horrendous jet-car crash, yet having survived it, he continued to race with artificial legs. There were also many other so-called exhibition vehicles, like wheel-standing cars that ran down the track on their rear tires only, a motorcycle fitted with a hang glider that could jump huge distances over semitrucks parked end to end, and—the wildest of them all—mock military vehicles designed to look like tanks and howitzer transports that raced each other sporting blown nitro engines under the sponsorship of the United States Army. Part circus, part dangerous sport, we recorded it all.

			We interviewed one major driver, Tom “The Mongoose” McEwen, at his home in Fountain Valley, California, where he kept his race cars in his suburban backyard. When we asked him if his neighbors ever complained about him
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