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				INTRODUCTION

				
					When you talk about films, nobody agrees with anybody.

					Guys get mad at each other and the air is full of screaming.

					—David Newman and Robert Benton,
“The Movies Will Save Themselves,” 1968

				

			

			
				A few dozen reporters, wire-service men, studio publicity department employees, gossip columnists, and personal managers were gathered on Melrose Avenue in Hollywood outside the locked headquarters of the Academy of Motion Picture Arts and Sciences. It was the morning of February 20, 1968. At 10:00 a.m., the doors opened and the group was led inside and escorted to the Academy library, where each person was handed an unsealed, oversize manila envelope containing the names of the 1967 Oscar nominees.

				The five films vying for Best Picture that year were Bonnie and Clyde, Doctor Dolittle, The Graduate, Guess Who’s Coming to Dinner, and In the Heat of the Night. Some Academy Awards competitions offer an almost irresistible temptation to imagine that the Best Picture nominees represent a collective statement—a five-snapshot collage of the American psyche as reflected in its popular culture. But that morning, all that was illuminated by the list of contenders was the movie industry’s anxiety and bewilderment at a paroxysmal point in its own history. Bonnie and Clyde and The Graduate were game changers, movies that had originated far from Hollywood and had grown into critics’ darlings and major popular phenomena; In the Heat of the Night, a drama about race, and Guess Who’s Coming to Dinner, a comedy about race, were middle-of-the-road hits that had, with varying degrees of success, extended a long tradition by addressing a significant social issue within the context of their chosen genres; and Doctor Dolittle was a universally dismissed children’s musical that most observers felt had bought its way to the final five. Of such mixed bags have countless Academy Awards races been made.

				That winter, the question of who was going to win had taken on more urgency than usual. Not who was going to win the Oscars, which would shortly be decided by the usual blend of caprice and conviction, but who was going to win ownership of the whole enterprise of contemporary moviemaking. The Best Picture lineup was more than diverse; it was almost self-contradictory. Half of the nominees seemed to be sneering at the other half: The father-knows-best values of Guess Who’s Coming to Dinner were wittily trashed by The Graduate; the hands-joined-in-brotherhood hopes expressed by In the Heat of the Night had little in common with the middle finger of insurrection extended by Bonnie and Clyde.

				What was an American film supposed to be? The men running the movie business used to have the answer; now, it had slipped just beyond their reach, and they couldn’t understand how they had lost sight of it. In the last year, the rule book seemed to have been tossed out. Warren Beatty, who looked like a movie star, had become a producer. Dustin Hoffman, who looked like a producer, had become a movie star. And Sidney Poitier, who looked like no other movie star had ever looked, had become the biggest box office attraction in an industry that still had no idea what to do with, or about, his popularity. The biggest hit among the five nominees, The Graduate, had been turned down by every major studio and financed independently. Bonnie and Clyde had been financed by Warner Brothers but loathed by Jack Warner, who rued the day he put even a small amount of his company’s money into it. In the Heat of the Night was made because United Artists ran the numbers and realized the film could be produced so cheaply that it would never have to play in the South at all and might still break even. Guess Who’s Coming to Dinner was green-lit only because Columbia Pictures owed its producer-director, Stanley Kramer, a movie. Together, the four films cost about $10 million. The fifth picture, 20th Century-Fox’s Doctor Dolittle, cost more than twice as much to produce and promote as the other four combined; it was the only movie of the five that had been fueled by a studio’s bottom-line goal to manufacture an immense popular hit, and the only one that flopped.

				The Los Angeles Times looked at the list of nominees and called it a battle of the “dragons” against the “dragonflies.” The dragons were Stanley Kramer and Katharine Hepburn and Spencer Tracy and Rex Harrison, the makers of Guess Who’s Coming to Dinner and Doctor Dolittle, and what the paper termed the “armies of greybeard” technicians who had been making movies their way since the dawn of the sound era. The dragonflies—“nervous, rootless, hip”—were Beatty and Hoffman, Faye Dunaway, Rod Steiger, Mike Nichols, Hal Ashby, Norman Jewison, and Arthur Penn, all newcomers, nontraditionalists, or outsiders. The divide was generational, but also aesthetic—these were people who were rejecting what movies had been in favor of what they could be—and the fight was unabating.

				In Hollywood, by the time the 1967 Best Picture nominees were made public, it was increasingly clear that something was dying and something was being created, but the transition between old and new is never elegant or seamless. The dragons couldn’t quite believe that they were running out of firepower, and the dragonflies, still excited to have buzzed their way across the moat and through the palace gates, would have been very surprised to hear that they were about to achieve a great deal more than that. As iconic as the images of Bonnie and Clyde in their dance of death or Mrs. Robinson interposing herself between Benjamin and the bedroom door or Sidney Poitier demolishing Rod Steiger with the line “They call me Mister Tibbs!” became the second they reached screens, they were still anomalies in a world that had just made The Sound of Music the highest-grossing film in history. What paid studio bills in the mid-1960s were James Bond extravaganzas, John Wayne westerns, Elvis Presley quickies, Dean Martin action comedies, and a long-standing willingness on the part of moviegoers to suspend disbelief. Now, suddenly, people also wanted Blow-Up and The Dirty Dozen and Clint Eastwood’s Man with No Name and Bob Dylan in Don’t Look Back, a title that could have served as a rallying cry for a generation of moviegoers that had emerged faster and more forcefully than the studios could have imagined. The old and the new existed in uneasy proximity, eyeing each other across a red-carpeted aisle that was becoming easy to mistake for a battle line. A fight that began as a contest for a few small patches of Hollywood turf ended as the first shot in a revolution.

				All movies are gambles; each one begins with a prayer that what seems like a brilliant idea to its writers and directors and producers and actors at the moment it is kindled will still have meaning after years of fights and compromises and reconceptions and struggles, when it comes alive on a screen. The five movies up for Best Picture did have one thing in common: They had all been imagined for the first time many years earlier, in a world that bore little resemblance to the one in which they arrived in 1967. This is the story of what happened to those movies, to the hopes and ambitions of their creators, and to American filmmaking in the five years between their conception and their birth.
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				One afternoon in the spring of 1963, Robert Benton went to the New Yorker Theater to see François Truffaut’s Jules and Jim. It was not his first time; it may have been his tenth or twelfth. Benton, then thirty years old and the art director of Esquire magazine, was using the movie both to nurse a romantic injury—the painful end of his relationship with his girlfriend, Gloria Steinem1—and to indulge a passion for European films, particularly those of the French New Wave, which was becoming something like a common language among young, smart, city-dwelling moviegoers.

				Jules and Jim, with its delicate love triangle, its studied disregard for the moral and narrative strictures of Hollywood filmmaking (Truffaut himself called it “deliberately boring”),2 and its equal doses of hopelessness and romanticism, was a perfect choice for Benton—and it’s unlikely that he was the only one to travel that May afternoon up from midtown Manhattan to Dan Talbot’s theater on Broadway and 88th Street so he could luxuriate in one more encounter with it. The movie, Truffaut’s third, had opened in New York more than a year earlier to initial business that was only modest, but its cult was devoted, and the film was still holding on, playing one week on the Upper West Side, then a few days in the East Village on Avenue B, then a week on Bleecker Street. The deep chord of longing the picture sounded in many moviegoers was understandable—emotional ambiguity and grown-up sexuality were virtually black market items in American movies of the time. And Jules and Jim’s calculatedly casual visual aesthetic, its diffused light and gentle nods to flickering silent-film imagery, held particular interest for Benton as a magazine designer who always had his eye on the next new thing, particularly when it was an unexpected synthesis of old things.

				But even if Benton hadn’t happened to be so personally taken with Truffaut’s style, he would have had plenty of other places to go that day. The last couple of years had brought an almost unimaginable wealth of world cinema to the United States, starting, always, in New York City and then moving west. Federico Fellini’s La Dolce Vita—an immense exploding flashbulb of a movie—and Michelangelo Antonioni’s L’Avventura— stone-faced, elliptical, unsolvable—had arrived within weeks of each other; Antonioni’s La Notte and L’Eclisse followed quickly, and that spring, Fellini’s 8 1/2 was just weeks from opening. The success of The Magnificent Seven, the American remake of Akira Kurosawa’s Seven Samurai, had spurred the release of five more of the director’s movies—Throne of Blood, The Hidden Fortress, The Lower Depths, Yojimbo, and Sanjuro—in the previous eighteen months, and despite mostly condescending dismissals from Bosley Crowther in The New York Times, some of them were finding audiences. People were still talking about Jean-Luc Godard’s Breathless—and going to see it repeatedly—two years after its U.S. debut. The options were so rich and varied: The mysteries of Alain Resnais’s Last Year at Marienbad, the almost punitive austerity of Ingmar Bergman’s Through a Glass Darkly and Winter Light, the begrimed, rough-hewn carnality thrown onto the screen from England in The Loneliness of the Long Distance Runner and Saturday Night and Sunday Morning. If Benton hadn’t had to get back to Esquire’s offices that afternoon, where his colleague and comrade David Newman, a staff writer and editor, was waiting for him, he could have stayed at the New Yorker for the second feature, Luis Bunuel’s Viridiana, a portrait of a novice in the Catholic Church that was a long way from Audrey Hepburn in The Nun’s Story.

				Whatever destination Benton had selected when he chose to sneak away from work that day (a decision that wasn’t hard, since Esquire was a place where talent could excuse many varieties of midafternoon misbehavior), it’s almost a certainty that he would not have ended up watching a Hollywood movie. In the early 1960s, the American studio film had bottomed out: Even many of its own manufacturers and purveyors felt they had dragged the medium to a creative low point in the sound era. “It wasn’t just that we were sick of the system,” recalls the director Arthur Penn. “At that point, the system was sick of itself.”3 And with good reason: Though a handful of movies, as ever, either transcended convention or executed it with exhilarating skill, what Hollywood was primarily invested in turning out in 1963 were dozens of war movies and westerns (generally with aging stars and increasingly threadbare and recycled plots), biblical spectaculars of great scale and diminishing returns, musicals with an ever more strident sense of nostalgia, tinny, sexually repressive romantic comedies, and huge, unseaworthy battleships like Cleopatra, The Longest Day, and the remake of Mutiny on the Bounty. Many of these films would draw audiences, and every year, at least a couple of them would get Academy Award nominations for Best Picture, in stoic recognition of their bloat and expenditure. But nobody, not even their makers, was particularly inclined to defend them as creative enterprises.

				When a filmmaker who was considered serious-minded would take on an adult subject (usually smuggled into Hollywood in the respectable packaging of a Tennessee Williams or Lillian Hellman play or a novel by John O’Hara), his work would be subjected to the censorious standards of the Production Code, which had barely changed in thirty years, and would end up stripped of meaning and sense. When the results arrived on screen—a Butterfield 8 that was not quite about a prostitute, a remake of The Children’s Hour that, twenty-five years after the first time Hollywood tried to adapt it, still couldn’t refer to lesbianism, an adaptation of Elmer Gantry that had to shield timid sensibilities from the full content of a book that people had been reading since 1927—smart critics groaned, audiences applauded the actors and forgot the movies quickly, and the directors themselves expressed impotent disgust. “If you go to France nowadays…you are constantly involved in passionate discussions about the creative side of moviemaking,” said the veteran Fred Zinnemann. “Here in Hollywood we are going in circles. We have moved into a trap, a self-imposed, self-induced trap with our dependence on best-sellers, hit plays, remakes, and rehashes.”4

				As it turned out, there was no need for Zinnemann or anyone else to go to France; the French, and the conversations he was envying, were coming to America in the form of the movies themselves. Godard and Truffaut had both written for Cahiers du Cinéma—Truffaut’s reviews in particular were both deep appreciations and youthful, swaggeringly belligerent manifestos—and the movies they made were themselves implicit acts of film criticism. And ironically, if Zinnemann had gone to France in 1963, the conversation he would have heard was that the French New Wave was now passé, and the cinematheques he would have visited in Paris were filled with old work by Howard Hawks, Alfred Hitchcock, and underappreciated Americans like Samuel Fuller, Nicholas Ray, and Anthony Mann,5 whose movies had been used to lay the cornerstones of the auteur theory that was becoming central to any movie discussion in the early 1960s. Those discussions filled the air at every cocktail party. Were Bergman’s solemn, unsensual new movies a hermetic retreat from innovation or signs pointing toward a new formal rigor? Was Marienbad solvable, or was the whole point not even to try? Had Antonioni left Fellini in the dust with his defiance of narrative convention, and was he the cold-blooded moralist he seemed, perversely, to claim he was? People who cared about culture armed themselves for an evening out with an arsenal of stances, opinions, and positions that thickened the air as fast as cigarette smoke. Ten years earlier, the topic would have been literature or theater; these days, movies filled the agenda. “When La Dolce Vita and L’Avventura opened at about the same time, there were fights!” says Newman’s widow, screenwriter Leslie Newman. “There were Dolce Vita people and L’Avventura people and you were one or the other. The average American movie at that time we didn’t even go see, except for revivals. We were totally snobs! American movies meant Doris Day and Rock Hudson.”6

				But a hope that the studios could eventually incorporate some elements of European cinema and the French New Wave was very much on the minds of a new generation of directors trained largely in New York television production and theater—Penn, John Frankenheimer, Sidney Lumet. And the possibility that American movies could, one day soon, break the shackles of old-Hollywood thinking excited Benton and David Newman as well. At Esquire, they made a slightly Mutt-and-Jeff-ish pair, Benton low-key, precise, bespectacled, and single and Newman impulsive, hyperkinetic, unruly, and already, at twenty-five, a husband and father. Newman had arrived in New York from the University of Michigan a couple of years earlier. Despite their differences in temperament, they made an exceptionally effective professional team. “He’d ask me to design a story he was writing, I’d bring him in to write the text for something I was working on,” says Benton.7 Their friendship became collegial and then personal. And it was fueled, as much as anything, by their compatible tastes.

				By 1963, Harold Hayes was turning Esquire into the repository of a free-swinging style of writing that eventually became known as New Journalism. It was a place where Norman Mailer could serialize his novel An American Dream, a home for Tom Wolfe, a reporter for the New York Herald Tribune who had just started publishing stories in the magazine that year, and a venue in which Gay Talese was reinventing the magazine profile with long takes on director Joshua Logan and the boxer Floyd Patterson that, in their language, their shaping of scenes, and their sense of drama, felt cinematic in precisely the way American films of the time didn’t. But beyond its status as a home for influential prose, Esquire, under Hayes, was becoming the monthly exemplification of a way of thinking about what it liked to call “today’s man”: urban, sophisticated, unshy about sexual appetite and a love of “the good life,” but also cynical, suspicious of cant, and contemptuous of mediocrity, conformity, and 1950 s-style groupthink (not, however, of hyperbole). The scent of tobacco, Scotch, and heady after-hours arguments wafted off every page. And on many of those pages, style was content, which meant that a collaboration between someone with as keen and witty a sense of presentation as Benton and a writer as sharp as Newman (together, they were largely responsible for the look and tone of the magazine’s famous Dubious Achievement awards) was bound to be fruitful. 8

				Benton and Newman had jobs to do at Esquire, but also time to spare and energy to burn. In 1963, the two of them spent many afternoons and evenings mapping out their own manifesto for the magazine: a massive, sweeping piece they planned to call “The New Sentimentality” that would define by brash dictum what was in and out, arriving and over, modern and hopelessly maudlin, in pop culture. “We were sort of bad kids,” says Benton. “Anything we could do to get attention, we did.”9 On afternoons when their absence might go unnoticed or be justified with a relatively straight face as “research,” they would run over to the Museum of Modern Art, where their friend Peter Bogdanovich, who was helping to curate a six-month retrospective on the career of Alfred Hitchcock, would run the films for his friends at lunchtime. “We came away babbling, excited, thoroughly converted believers,” they wrote later. “There wasn’t a day spent…that didn’t include at least one discussion on what he would have done.”10 Newman and Benton shared other tastes—an appetite for true-crime books, particularly John Toland’s just published history of Depression-era outlaws, The Dillinger Days, and a ceaseless fascination with Godard and Truffaut (whose second movie, Shoot the Piano Player, was based on an American crime novel and had toyed knowingly with Hollywood gangster-film tropes).

				The appendix to Toland’s book made reference to two of the era’s minor criminals, Clyde Barrow and Bonnie Parker. Benton had grown up in the small East Texas town of Waxahachie, and their exploits—they were killed in 1934, when he was two—were more familiar to him than to Newman. “Everybody in Texas grew up with Bonnie and Clyde,” Benton says. “My father was at their funeral. You’d go to a Hallowe’en party as a kid and some boy would always be dressed as Clyde and some girl would be dressed as Bonnie. Nobody ever dressed up as Dillinger.”11

				Neither Benton nor Newman had ever read a screenplay, and they barely knew anyone in the movie business; a few weeks earlier, Benton had gone to a party at the comedy writer Herb Sargent’s apartment and met Warren Beatty, but neither man had then made much of an impression on the other.12 Nonetheless, high on everything they’d been watching and talking about, they decided that summer that the adventures of Bonnie and Clyde would make a great movie. From the afternoon they started working on the script after a midday screening of Hitchcock’s Rope,13 they thought, this could be the movie that brings the French New Wave to Hollywood, “a gangster film,” says Benton, “that was about all the things they didn’t show you in a gangster film.” And if we do this right, they told each other, maybe we can get François Truffaut to direct it.

				“We didn’t know how to write a screenplay,” says Benton, “so we wrote an extended treatment. We described a scene, including camera shots, and we’d write down what characters were talking about, but we didn’t put dialogue in.” Some of that writing took place in Esquire’s offices, behind closed doors, but much of it happened after hours, with Newman or Benton sketching out a scene at home, then giving it to the other in the morning. “The next day we would talk about the scene, and say, no, that’s all wrong, and if David had written it, I would take it home and rewrite it, and if I had written it, David would redo it,” Benton recalls. They would work together into the night, with Flatt and Scruggs and the Foggy Mountain Boys playing at full volume on the phonograph14 and becoming, in effect, the sound track to their experience of writing the movie. “We had an enormous sense of freedom—and we didn’t have skill, which was a good thing,” says Benton. “If you have enough skill, when you get to a trouble spot, you can use that skill to skirt it, which can be dangerous. We didn’t know how to do that.”15

				As they wrote, Benton and Newman tried to give themselves a crash course in both film technique and the gangster era. They’d return again and again to the Hitchcock retrospective, listening to what Bogdanovich, who at only twenty-four was about to publish a monograph on the director, had to say about the ways in which his movies were constructed. They would read and reread what Truffaut had written on the difference between creating shock and building suspense. Benton would leave the office to browse through used-magazine and old-book stalls on Sixth Avenue in the lower 40s, sometimes returning with treasures like the 1934 book Fugitives, written by Bonnie Parker’s mother, Emma Parker, and Clyde Barrow’s sister Nell Barrow Cowan, or vintage crime pulp magazines, including a 1945 issue of Master Detective that included photographs of Parker and Barrow and a story about how “adventure and bloodshed marked the Law’s long pursuit of the Barrows and their murderous molls.”16 And as a touchstone, they kept returning to a sentence about Bonnie and Clyde from The Dillinger Days: “Toland wrote, ‘They were not just outlaws, they were outcasts,’” says Benton. “That line was what hooked us.”17

				In some ways, Parker and Barrow were natural subjects for a movie. They were young—Barrow was twenty-five and Parker twenty-three when they were killed. They had a great hunger and flair for self-invention and self-promotion, taking photographs in which they posed as hardened outlaws as if they were playing dress-up and sending Bonnie’s doggerel about themselves to newspapers. And although Barrow’s record stretched back to his teens, their history together—a string of robberies that often led to murder, interspersed with periods in which they lay low—lasted only about a year and a half, ideal for the compressed narrative of a movie. Parts of their crime spree and relationship had already been appropriated for Fritz Lang’s 1937 pre-noir drama, You Only Live Once, with Henry Fonda and Sylvia Sidney, and 1958’s quickly forgotten The Bonnie Parker Story, which starred Dorothy Provine, had depicted a peculiar version of their lives that turned Clyde Barrow into “Guy Darrow.”

				Benton and Newman were interested in all the historical information they could get their hands on, but not in documentary realism. Already, they knew they were going to leave out certain unromantic details: Parker’s early marriage to another man, Parker’s and Barrow’s separate stretches in jail, and the fact that Parker was severely and disfiguringly burned in a car crash almost a year before she and Barrow were killed.18 Their version of Bonnie and Clyde’s story would not be a history lesson, but a drama that entangled crime and passion, comedy and bloodshed. If Benton and Newman even knew of the Production Code’s rules that “crimes against the law…shall never be presented in such a way as to throw sympathy with the crime,” that “theft, robbery…etc. should not be detailed in method,” and “that throughout, the audience feels sure that evil is wrong and good is right,” hewing to those restrictions would have been the furthest thing from their minds. And the Code, which still maintained that “seduction…should never be more than suggested, and then only when essential” and that “suggestive…postures are not to be shown,” didn’t even have language, other than a general opprobrium on “sex aberration,” that could have adequately expressed the futility of their plan to include a sexual ménage à trois (the Jules and Jim influence at its most apparent) involving Bonnie, Clyde, and their strapping male getaway driver.19

				By November 1963, Benton and Newman were putting what they thought were the finishing touches on a seventy-five-page treatment of Bonnie and Clyde and, says Benton, “specifically writing it for Truffaut.” The constant presence of the director’s name in their bull sessions represented a combination of hubris, sky-high optimism, and a sliver of actual hope. Though neither writer was particularly well connected, Benton knew someone who knew someone who knew someone. While attending the University of Texas at Austin in the early 1950s, he had become friends with fellow undergrads Harvey Schmidt, an aspiring composer, and Tom Jones, a writer and lyricist. All three went on to serve in the army and then came to New York, where Schmidt and Benton roomed together and occasionally collaborated at Esquire and Schmidt and Jones worked on their first musical. That show, The Fantasticks, opened off Broadway in 1960 to mixed reviews but hung on with remarkable tenacity and was now starting the fourth year of its run. Jones’s wife, Elinor Wright Jones, had gotten to know and admire Benton; she had even produced a short film he had created called A Texas Romance 1909, a chapter of his family history told through the paintings of four illustrators. “Bob called me one day and said, ‘David and I want to tell you a story,’” she remembers. Benton and Newman went over to the Joneses’ Central Park West apartment, bringing with them their treatment and their yellowed issue of Master Detective.20

				Jones was dazzled by their enthusiasm and by their conviction that a movie based on their screenplay could bring a Nouvelle Vague aesthetic to as American a subject as Dust Bowl bank robbers. At the time, she was working as an assistant to Lewis Allen, a Broadway producer who was trying his hand at low-budget art films (that year, he had produced a movie of Genet’s The Balcony as well as Peter Brook’s adaptation of Lord of the Flies), and she was eager to start producing as well. Her younger brother, Norton Wright, then a twenty-eight-year-old production assistant, shared her ambition. “In the early 1960s, low-budget pictures were being made in New York City for $350,000, and some of them were good movies,” says Wright, who had learned the ins and outs of working with a tight schedule and minimal budget as a production manager on a number of those films—“indies,” before the term was in common use.21 Wright and his sister shared Benton and Newman’s reverence for the French New Wave and had accompanied Benton on some of his return visits to the New Yorker Theater. And the two writers made a good pitching team: “You kind of had the feeling that Benton had the history and the heart of it, and David, who was very funny, was the sparkplug, the live wire,” says Wright.22

				By the end of the meeting, it didn’t seem impossible that, if the two would-be producers got the script into the right hands, they could raise the money to make a lean, no-frills, black-and-white version of Bonnie and Clyde themselves. And they had a well-placed ally: The Joneses’ attorney was the powerful entertainment lawyer Robert Montgomery of the New York firm Paul, Weiss, Rifkind, Wharton & Garrison. Elinor Jones sent Montgomery the treatment for Bonnie and Clyde almost immediately. Montgomery agreed to send it to another of his clients, Arthur Penn.23 Penn got the seventy-five pages, glanced at them, turned it down on the spot, and barely gave Bonnie and Clyde another thought for two years.24

				 

				By 1963, François Truffaut and Arthur Penn were already friendly acquaintances and admirers of each other’s work. Early that year, while working on what was to become a seminal book about Hitchcock, Truffaut, whose English was tentative and whose insecurity about it was great, had asked Helen Scott, who worked for the French Film Office in New York, whether Penn might be able to review some of the technical passages in his manuscript to make sure the English translation was accurate.25 A few months later, Penn had begun to direct The Train, a World War II suspense drama for United Artists that starred Burt Lancaster. Lancaster had just made a greater foray into European filmmaking than many of his Hollywood peers by starring in Luchino Visconti’s The Leopard, a poorly edited and dubbed version of which had opened in the United States and flopped. Lancaster was now interested in making a hit, not in working with a director whose taste for sophisticated European moviemaking might get in the way of success. “He wanted a lot of hoopla and derring-do and I wanted a serious film with an ironic twist,” said Penn a couple of years later. “He won.”26 Lancaster clashed with Penn and had him fired, replacing him with John Frankenheimer.27 In September, Truffaut had dinner with the dejected Penn and his wife in New York and wrote sympathetically about his firing to Helen Scott, dismissing Frankenheimer as “someone Lancaster can manipulate as he pleases.”28 Soon after, when Penn was considering a film adaptation of William Faulkner’s The Wild Palms, Truffaut recommended his Jules and Jim star Jeanne Moreau as a possible lead.

				Penn, then forty-one, had cut his teeth on New York City’s thriving television production business in the 1950s, working on episodes of The Philco Television Playhouse and Playhouse 90. His first feature, 1958’s compelling revisionist western The Left Handed Gun, which starred Paul Newman as Billy the Kid, was an adaptation of a Philco one-act on which he’d worked. Penn shot the movie in just twenty-three days, only to have Warner Brothers take it away from him and add an ending he called “terrible…. I never heard ‘Boo’ from Warner Brothers, I never saw a cut, nothing. It got a bad review in The New York Times and bing, it was gone.”29 (The film was much more appreciated in Europe, where its maltreatment by a Hollywood studio only helped to burnish its status among critics and directors like Truffaut.)

				Penn walked away from the movie business and went home to New York, where he began a robust career as a Broadway director. In less than three years, he mounted five successful shows, including Lillian Hellman’s Toys in the Attic and the immensely popular An Evening with Mike Nichols and Elaine May. One of them, William Gibson’s The Miracle Worker, became his return ticket to Hollywood. This time, working for a sympathetic producer, fellow TV veteran Fred Coe, and United Artists, a more director-friendly studio than Warner Brothers, Penn was able to make the movie largely on his terms, which included using the Broadway production’s original stars, Anne Bancroft and Patty Duke. The result was a critical and commercial success that, in the spring of 1963, won both actresses Academy Awards and Penn a nomination for Best Director.

				But Penn’s luck soon started running cold again. His demoralizing experience on The Train indicated how little Hollywood capital his recent success had won him, and his return to Broadway resulted in two plays that ran for a combined total of eight performances after they opened. When the Bonnie and Clyde treatment landed on his desk, he says, he was trying to figure out what to do next, and “I was caught up in so many other projects, I just didn’t take it seriously. I was sent that movie, but it was not ‘that movie.’ Yet.”30

				The rejection from Penn came so quickly that Benton and Newman may not even have known he saw their work in the first place. In any case, Elinor Jones wasted no time in trying to get a copy of the treatment to the director whom they had had in mind all along. This time, she used a different connection—her boss.31 Lewis Allen and Truffaut already had a mutual friend in Helen Scott, a New York–born, Paris-raised former journalist and onetime Communist organizer whose remarkable résumé included everything from working as press attaché to the lead American prosecutor at Nuremberg to publicizing French films in New York.32 Allen and Truffaut also had a mutual interest: Both men wanted to make a movie out of Ray Bradbury’s dystopian book-burning novel, Fahrenheit 451, which Truffaut had already spent more than three years planning as his first movie in English.

				Allen was preparing for a trip to France in a couple of weeks to discuss the Bradbury project with Truffaut. Before he left, Jones asked him to bring the director the Bonnie and Clyde treatment and asked Scott if she would set the table for its arrival. Scott agreed and wrote to Truffaut, “You know my embarrassment about these things, but I read it last evening and to my surprise—and for the first time—I was extremely excited. It has every evidence of being excellent. The scenario is created for you…. It’s about Bonnie and Clyde—an authentic pair of young bandits who lived during the 1930s in Texas—the same period and locale as John Steinbeck’s Grapes of Wrath…. May seem banal but for this ironic treatment…. At first I thought it was too American for you—but there are a thousand nuances that make it something special.” Scott urged Truffaut to have his wife, Madeleine Morgenstern, read Benton and Newman’s treatment and find someone to translate it into French for him.33

				Allen, who was preoccupied with Fahrenheit 451, either forgot to bring the treatment with him or never showed it to Truffaut, but Scott’s letter piqued Truffaut’s interest, even though his only knowledge of Parker and Barrow came from a comic strip called Un Ménage de Gangsters34 that he had seen in a newspaper a year earlier. “Allen didn’t say a word about the script you described to me, Clyde Barrow,” Truffaut wrote to

				
			

		

	
		
			*Woodfall was a British production company founded by Tony Richardson and John Osborne; between 1958 and 1963, it produced Look Back in Anger, The Entertainer, Saturday Night and Sunday Morning, A Taste of Honey, The Loneliness of the Long Distance Runner, and Tom Jones.

		

	
		
			*Ford replaced her with Anne Bancroft.

		

	
		
			* Hal Ashby had a similar experience during production of In the Heat of the Night, when he went to see another Fox epic, John Huston’s The Bible. “Great God in Heaven,” he wrote to Norman Jewison, “I hope we never kid ourselves into trying something like that.”

		

	
		
			* Ingmar Bergman was an admirer of Penn’s work on Bonnie and Clyde, but he disapproved of Penn’s decision to shoot in color. “There’s a sensual erotic charm in color, when properly used,” he said. “…But I think color spoils a film like Bonnie and Clyde. That was a film, if any, which ought to have been shot…in coarse-grained black-and-white tones.” At the time of his remark, Bergman had not yet shot a color movie. (Bergman, quoted in Bergman on Bergman, by Stig Björkman, Torstenn Manns, and Jonas Sima, translated by Paul Britten Austin [New York: Touchstone/Simon & Schuster, 1973], p. 227.)

		

	
		
			* In 2007 terms, the film’s total cost would have been in the neighborhood of $190 million.

		

	
		
			Coppola’s assistant on the movie was twenty-three-year-old film school student George Lucas, whose first film, then called THX 1133-4EB, Coppola had promised to produce if Finian’s Rainbow turned out to be a hit. “If suddenly they don’t want me,” Coppola told reporter Joseph Gelmis just before Rainbow opened, “then George has got a problem.”

		

	
		
			* In the movie’s one famous gaffe, Benjamin is shot driving in the wrong direction on the bridge.

		

	
		
			* Jewison’s relationship with the Mirisch Company was friendly but often tense; the original contract the company offered him to direct In the Heat of the Night had so many points that were objectionable to him that he didn’t officially sign the deal to make the movie until it had already been in theaters for a month. Jewison ultimately agreed to a salary of $200,000 plus a share of the profits.

		

	
		
			*“Punky’s Dilemma,” “Overs,” and a completed version of “Mrs. Robinson” with revised lyrics all appeared on the duo’s 1968 album, Bookends.

		

	
		
			*A couple of years later, Hal Ashby stuck a joke about what an easy out the movie provided for its white audience into his Harlem comedy, The Landlord, when Lee Grant, playing an upper-middle-class suburbanite horrified that her son is engaged to a black woman, tries to prove to him that she’s not a racist by saying, “Didn’t we all go see Guess Who’s Coming to Dinner together?”

		

	
		
			*The National Society was, for years, dominated by critics for whom Bergman could do no wrong; the group gave him its Best Director prize again the following year for Shame and Hour of the Wolf, and two years after that for The Passion of Anna.

		

	
		
			*Starr says he was at the meeting as well, although neither Jones nor Benton recalls his presence, and Jones’s notes from the time strongly suggest he is misremembering, conflating the meeting with the earlier lunch at the Algonquin.

		

	
		
			*Simon also accused Mike Nichols of filling the movie with “little New York Jewish touches,” although the lines he flagged as sounding inappropriately “Jewish” came directly from Charles Webb’s novel.

		

	
		
			*Coles was referring to Johnson’s January 17, 1968, State of the Union address, in which he said, “Our nation is accomplishing more for its people than has ever been accomplished before…. Yet there is in the land a certain restlessness—a questioning.”

		

	
		
			*Although one recent biography of Beatty has suggested that Feldman also hurt Beatty’s pride by reminding him of “your money problem,” what Feldman actually wrote was “you too must be mindful of our economic and money problems”—he was warning Beatty that, given his history of balkiness and last minute departures from projects, he expected him to keep his word and show up on time for Pussycat’s September 1964 start date.

		

	
		
			*Although the spring of 1965 had brought the start of anti-Vietnam “teach-ins” and the first major antiwar protest in Washington, D.C., the war was not, at that point, on the political agenda for Hollywood, which was concentrating almost all of its activist efforts on the civil rights movement and on individual political campaigns.

		

	
		
			*Rebner would go on to serve as script supervisor on both In the Heat of the Night and The Graduate.

		

	
		
			*After six years of waiting, Truffaut was finally able to start shooting Fahrenheit 451 in January 1966; after its indifferent reception, he never directed another film in English.

		

	
		
			*In his memoir The Measure of a Man, Sidney Poitier writes that Silliphant’s script originally called for Tibbs to respond to Endicott’s slap with a disdainful stare and then walk out and that he insisted to Walter Mirisch that Tibbs return the slap instantly. But the scene Poitier rejected may have only been an idea that was discussed, since the second slap appears to have been in Silliphant’s screenplay as early as its first draft.

		

	
		
			*Goornicht is Yiddish for “nothing”; Newley was punningly translating the title.

		

	
		
			*The sexuality of Hepburn and, especially, Tracy remains a matter of controversy. In Kate: The Woman Who Was Hepburn (New York: Henry Holt, 2006), William J. Mann gives a scrupulously researched and balanced account of Hepburn’s relationships with women and reports that Tracy may have had sex with men; the vehement disdain with which this possibility was greeted by some critics says much about the persistence of romantic embellishment that attaches itself to the history of Hepburn and Tracy and about the difficulty of sorting out fact, fantasy, and self-invention in their lives, especially since Hepburn herself, as she got older, proved to be such a deft retailer of all three.
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