Buena Vista International

METRO-GOLDWYN-MAYER PICTURES and BUENA VISTA INTERNATIONAL present
a FURTHUR FILMS production

a FRED SCHEPISI film

MICHAEL DOUGLAS KIRK DOUGLAS
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Casting by Music Supervisor Music by
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Costume Designer Editor

ELLEN MIROJNICK KATE WILLIAMS

Production Designer Director of Photography

PATRIZIA VON BRANDENSTEIN IAN BAKER
Co-Producer Executive Producers
MARCY DROGIN FRED SCHEPISI and KERRY ORENT

Produced by
MICHAEL DOUGLAS

Written by
JESSE WIGUTOW

Directed by
FRED SCHEPISI



Unit Production Manager
Christopher G. Goode

First Assistant Director
Todd Pfeiffer

Second Assistant Director
Eric Henriquez

Associate Producer
Joel Douglas

Cast
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Howard
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Principal
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Young Joggers
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Jim Lindsay

Kirk Douglas' Photo Double
Stunt Coordinator
Kirk Douglas' Stunt Double

Production Supervisor
Art Director

Set Decorator
Buyer
Leadman

On Set Dresser

Camera Operator / Steadicam Operator
"B" Camera Operator

1st Assistant "A" Camera
2nd Assistant "A" Camera
Camera Loader

1st Assistant "B" Camera

2nd Assistant "B" Camera
Script Supervisor

Production Sound Mixer
Boom Operators

Video Assist

Chief Lighting Technician
Assistant Chief Lighting Technician
Rigging Chief Lighting Technician
Key Grip
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2nd Company Grip

Property Master

Assistant Property Masters

Location Manager
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Second 2nd Assistant Director

Assistant Costume Designer
Costume Supervisors
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Key Makeup Artist
Makeup Artist
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Casting Associate
Casting Assistant
Extras Casting

Unit Publicist
Still Photographer

Production Coordinator
Assistant Production Coordinator
Production Accountant

First Assistant Accountant

Post Production Supervisor
First Assistant Editor
Assistant Editors

Editing Assistant

Supervising Sound Editor
Post Production Sound
Sound Editors

Assistant Sound Editor
Foley Supervisor
Foley Editor

Foley Recordist

Foley Artists

Music Editors

ADR Re-Recordist
Voice Casting by
Dolby Sound Consultant

Re-Recording Mixing Facility
Re-Recording Sound Mixers

Music Orchestrated and Conducted by
Score Orchestra

Orchestra Contractor

Music Recorded and Mixed by

Music Recorded and Mixed at

Score Supervisor

Score Design and Programming

Maureen Whalen
Jessica Daniels
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Meredith Mills
Colin Cumberbatch
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Marlus C. Harding

Victoria McGarry Lorino
Tina Pacheco
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Peter Drexler
Susan Shufro

Nic Ratner

Mark De Simone
David H. Kramer
Thomas G. Kodros

Digital Cinema™, LLC
Howard Bargroff

Ken Hahn

Grant Maxwell

Paul Grabowsky

Victorian Philharmonic Orchestra

Ron Layton
Robin Gray
Alan Eaton Sound
Yuri Worontschak
Kinesound

"You'll Never Know"

Piano and Vocals
Acoustic Bass

Drums

Guitar

Produced by

Recorded and Mixed by
Pro-Tools Engineer
Assistant Engineer
Song Coordinator

Diana Krall
Christian McBride
Jeff Hamilton
Anthony Wilson
Tommy LiPuma

Al Schmitt, Capitol Studios, Los Angeles

Bill Smith
Jimmy Hoyson
Jill Dell'Abate
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Furthur Films

NY Creative Exec./Asst. to Marcy Drogin
LA Sr. V.P. Production

Comptroller

Assistants to Michael Douglas

Assistants to Kirk Douglas

Assistants to Fred Schepisi
Assistant to Kerry Orent

Set Staff Assistants

Construction Coordinator
Key Construction Grip
Scenic Charge

Transportation Captain
Transportation Co-Captain

Caterers
Craft Service

Dailies Advisor
Color Timers

Negative Matching

James LaVigne
Lisa Bellomo
Angela Congelose

Julianne Berkowitz
Robert Mitas

Lisa Lynn

BethAnn Schebece

Edith Hagigi
Sarah Ritson
Kristan C. Keck
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Japheth Baker
Rebecca Bond
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Yasmina Jacobs
Jessica Lacy

Nick Schepisi

Tom Costabile

Rob Schmitt

Elizabeth Bonaventura

Sonny Volpe
Ralph Volpe

Premiere Catering
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Joe Violante

Don Ciana

Fred Heid

Noelle Penraat, Inc.

Title Design and Digital Visual Effects
BIG FILM DESIGN

Designer/Visual Effects Supervisor
Visual Effects Production Supervisor
Digital Artists

Randall Balsmeyer
Kathy Kelehan
J.John Corbett
Amit Sethi

Manuel Gonzalez

SONGS

WHEN KENPO STRIKES
Written by Red Cloud
Produced by Timothy "rocdomz" Trudeau
Performed by RED CLOUD
Courtesy of Syntax Records

ABET WUBET
Written by Ejigayehu "Gigi" Shibabaw
Performed by GIGI
Courtesy of Palm Pictures www.palmpictures.com

SOFT SPOKEN
Written by Deadbeat
Produced by Timothy "rocdomz" Trudeau
Performed by DEADBEAT aka "Omnipoetics"
Courtesy of Syntax Records

THE SKATERS
Written by Emile Waldteufel
Performed by THE NEW LONDON ORCHESTRA
Courtesy of Hyperion Records, London



CONCERTO IN G MINOR
Written by Vivaldi
Performed by JAROSLOV KRCEK
Courtesy of Naxos of America

HERE | AM IN LOVE AGAIN
Written by Moose Charlap, Chuck Sweeney
Performed by BUDDY GRECO
Courtesy of The Verve Music Group
Under license from Universal Music Enterprises

DOWN BY THE SEINE
Written by Henry Frayne, Brendan T. Gamble,
Lynn M. Canfield
Performed by LANTERNA
Courtesy of Rykodisc

ISYOU IS OR IS YOU AIN'T MY BABY
Written by Billy Austin, Louis Jordan
Performed by DINAH WASHINGTON

Re-mixed by Rae & Christian
Club mixed by Shark
Courtesy of The Verve Music Group
Under license from Universal Music Enterprises

FORGET REGRET
Written by Jacques Schwarz-Bart
Performed by ROY HARGROVE
featuring Stephanie McKay
Courtesy of The Verve Music Group
Under license from Universal Music Enterprises

YOU'LL NEVER KNOW
Written by Mack Gordon, Harry Warren
Performed by BOBBY DARIN
Courtesy of Capitol Records under license from EMI Film
and TV Music

WAVES
Written by Mariangela Assad Simao
Performed by BADI ASSAD
Courtesy of The Verve Music Group
Under license from Universal Music Enterprises

CARWASH ROMANCE
Written by David J. Pino
Performed by DAMONE
Courtesy of The RCA Music Group, a unit of BMG Music
Under license from BMG Special Products

PRETTY DAY
Written by Tobias Kuhn
Performed by MILES
Courtesy of Feel Records/Big Store

FLAWLESS
Written by Paul Alexander, Oliver Stumm, Joseph Tucci,
Gary Turnier, Nashom Wooden
Performed by THE ONES
Courtesy of Touch of Class

A LITTLE BIT OF YOU
Written by Ja'el Baker, Wayne Wallace
Performed by STACY MALLER
Courtesy of Marc Ferrari/Master Source Records

OFF MY BACK
Written by Guy Gerber
Performed by GUY GERBER
Courtesy of Whoop! Records

YOU'LL NEVER KNOW
Written by Mack Gordon, Harry Warren
Performed by DIANA KRALL
Produced by Tommy LiPuma
Diana Krall appears Courtesy of TheVerve Music Group

WHERE OR WHEN
Written by Richard Rodgers, Lorenz Hart
Performed by ELLA FITZGERALD
Courtesy of The Verve Music Group
Under license from Universal Music Enterprises

Original Motion Picture Soundtrack Available on Verve Records
N
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THE PRODUCERS WISH TO THANK THE FOLLOWING:

The NYC Mayor's Office of Film,Theater and Broadcasting
Patricia Reed Scott, Commissioner
New York City Police Department Movie/TV Unit, Lt. John Battista
The NY State Governor's Office for Motion Picture Development
Pat Swinney Kaufman, Deputy Commissioner
MTA Metro North Railroad, Kyle McCarthy
State of Connecticut — Department of Public Safety

Artwork courtesy of The Ames Gallery, Berkeley, CA
IKEA
Alitalia Airlines
Anto Shirtmakers
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Barnard College
Carroll & Company
Columbia University Dialysis Center
Columbia University Law School
George Steinbrenner, Lonn Trust and the New York Yankees
Gourmet, Glamour, Lucky and Self courtesy of Conde Nast Publications, Inc.
Granta
Greenwich House Pottery
Hunter College of the City of New York
Levenger
Jane Hartsook Gallery and Anne Richter
Mikasa
New York Review of Books
Paula Dorf Cosmetics
Photographs from "The Playwright Series" copyright 2001 Susan Johann
Pier 1
Simon & Schuster
Thirteen — WNET New York
Time Out New York
Wamsutta
Wendy Hendelman Sculptures
Harry Lieberman, Alex A. Maldonado, Mark Perry, Barry Simons, David Remfry
Excerpts from "The Jewish Home Advisor" courtesy of Jonathan David Publishers, Inc.
"A Passover Haggadah" courtesy of Simon & Schuster

HOTION PIRE FILM
Dailies by
TECHNICOLOR®
Prints by
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Visit the MGM Website at:
WWW.MGM.COM

THE EVENTS, CHARACTERS AND FIRMS DEPICTED IN
THIS MOTION PICTURE ARE FICTITIOUS. ANY SIMILARITY TO
ACTUAL PERSONS, LIVING OR DEAD, OR TO ACTUAL FIRMS
IS PURELY COINCIDENTAL.

©2002 METRO-GOLDWYN-MAYER PICTURES INC.
ALL RIGHTS RESERVED.

©2002 BUENA VISTA INTERNATIONAL, INC.
ALL RIGHTS RESERVED.

©2002 FAMILY FILMS, LLC
ALL RIGHTS RESERVED.

FAMILY FILMS, LLC is the author and creator of this motion picture
For the purpose of copyright and other laws in all countries throughout the world.

This motion picture is protected under the laws of the United States and other countries.
Unauthorized duplication, distribution or exhibition may result in civil liability and criminal prosecution.

DISTRIBUTED BY MGM DISTRIBUTION CO.

PG -13|PARENTS STRONGLY CAUTIONED <> Running Time: 109 Minutes

Some Material May Be Inappropriate for Children Under 13

DRUG CONTENT, SEXUAL MATERIAL, AND LANGUAGE

viil



