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EXT. SPACE (FX)

TITLE CARD: A long time ago in a galaxy far, far away.... 

A vast sea of stars serves as the backdrop for the main title, followed by a roll up, which crawls up into infinity...

               Episode II ½

              THE CLONE WARS

                                  Chaos reigns throughout the galaxy. Despite

                        the efforts of the Jedi Knights and the Republic’s

                                  CLONE ARMY, the Confederacy of Independent

                                  Systems has gained an early advantage in its’

                                  attempt to overthrow the Senate.

                                  In an effort to turn the tide of battle, Supreme

                                  Chancellor Palpatine has ordered the war

                           effort to focus on the commerce guilds bankrolling

                                  and arming the Separatists.

                                 Under the orders of his secret master, Darth

                                 Sidious, Count Dooku has hired several

                                 assassins, bounty hunters and crimelords to 

                                 join forces with the droid army and exterminate 

                                 their common foe – the Jedi Knights….
PAN DOWN to reveal a distant orange orb. A blur from hyperspace straightens into the distinctive form of Count Dooku’s solar sailing vessel, and the ship’s sails fold up and retract as it approaches the remote planet.

SMASH CUT TO: 

INT. RATTATAK – GLADIATORIAL ARENA

A monstrous reptilian foot stomps down, taking up the camera frame as a thunderous roar is heard. PAN UP to a spike-and-horn-skinned gargoyle-type creature in primitive loincloth, raising a thick spiked mace over his head. He swings down, and the mace imbeds itself in a metal shield. The shield is thrown aside, revealing its’ user to be a one-eyed centipede creature wielding an energy net, three serrated swords and another mace in five of its’ six arms. 

The two fighters circle around each other. The centipede fighter flings its’ net over the reptilian and raises its’ mace arm for the kill. 

INT. RATTATAK – GLADIATORIAL ARENA

A WIDE SHOT reveals the dome-shaped arena to be filled with various fighting beasts of every imaginable type, wielding every imaginable type of melee weapon. It’s a free-for-all. 

EXT. RATTATAK – ROCK FORMATIONS – DUSK

The Solar Sailor sets down on a landing platform hewn from solid rock. COUNT DOOKU steps down off the ship’s ramp and walks over to a robed Rattataki who bows before him. 

RATTATAKI: (subtitled) Everything has been arranged precisely as you have requested, most illustrious Count Dooku. 

COUNT DOOKU: (dryly) Indeed. 

INT. RATTATAK – GLADIATORIAL ARENA 

The blood-soaked frenzy continues, growing more intense by the second.

INT. RATTATAK – GLADIATORIAL ARENA – PRIVATE BOX

The Rattataki shows Count Dooku into a private viewing box just over ground level, with an open view of the battle. 

RATTATAKI: (subtitled) I trust you will find what you seek. 

INT. RATTATAK – GLADIATORIAL ARENA

The ground is littered with humanoid, non-humanoid and droid bodies. The surviving gladiators continue to tear into each other. 

INT. RATTATAK – GLADIATORIAL ARENA – PRIVATE BOX

Dooku and the Rattataki silently sit on rock-carved chairs and watch the fights-in-progress. Camera ZOOMS IN on Dooku, cutting off our view of the Rattataki. 

COUNT DOOKU: Impressive. You mask your presence well. 

The camera zooms back out, revealing a black robed and hooded figure in the Rattataki’s place. 

COUNT DOOKU: Flawless timing, perfect control…you have great skill of infiltration. My host would applaud your abilities…posthumously. However, I am not looking for a spy. 

The hooded figure turns toward Dooku; only two sinister eyes are visible beneath the hood. The figure then looks back towards the fight…and, with a mighty leap, flings herself out of the box and onto the arena floor. 

INT. RATTATAK – GLADIATORIAL ARENA

The woman flings off her hood and robe. She is ASAAJ VENTRESS -- a bald-headed, petite woman with ghost-white skin and severe features. Two of the gladiators (a Gamorrean and an Aqualish) rush at her; she Force-shoves them away. Asaaj leaps to avoid a flamethrower wielded by L8-L9 (a gladiator droid), then moves with unearthly speed and outraces its’ blaster bolts. Several of the fighters are hit and killed by the missed shots. The woman leaps again and lands directly behind the droid, then levitates it all the way up to the spiked ceiling at high speed.

In the box, Dooku lifts an impressed eyebrow. 

L8’s head lands at Asaaj’s feet. She waves for the other fighters to come at her, and come they do. She raises her arms and strains – the arena begins to shake, the ceiling to crack and begin raining rock. The falling rocks kill all but one of the fighters, a wild Wampa. The Wampa reaches the woman’s range, but is suddenly knocked aside by a huge wrecking ball made of rock. 

Ventress spins around and sees the rock attached to a chain; That chain is wielded by the GIANT FLOG, a huge behemoth, ten feet of solid muscle. The Flog swings down with the chain, but the rock lands on empty ground. The woman is already in motion again, pulling out two lightsabers and igniting them (one in each hand). She leaps at the Giant Flog as he swings again, deftly severing the chain. The rock crashes into the arena wall, pulverizing a private box and startling the audience members in their adjacent boxes. The Flog and the woman charge at each other…. and Asaaj bisects him in a single move with both swords. She looks up at Dooku’s private box, and the Count stands and claps. She bows. 

COUNT DOOKU: You are more powerful than I had sensed.    

ASAAJ VENTRESS: The Dark Side is strong in me…for I am Sith.  

Dooku lets out a hearty laugh at that. 

COUNT DOOKU: A bold play, but you are not Sith. 

He rises slowly into the air, levitating out of the box and down onto the arena floor. He slowly advances on the woman as he speaks.

COUNT DOOKU: You wear the trappings of the Sith, you fight like the Sith – but this can be imitated, however. You lack a vital quality of all Sith: Sith have no fear…and I sense much fear in you. 

ASAAJ VENTRESS: You are a foolish old man who knows nothing of the Dark Side!! 

She reignites her two swords. Dooku chuckles. 

COUNT DOOKU: Indeed? 

She charges at him wildly, only to receive a faceful of brilliant Sith lightning. She drops her lightsabers, spasming in agony, and everything goes WHITE…

INT. CHAMBER – RATTATAK -- DAY

Ventress comes to on a curved divan. She jumps up and finds herself in a massive stone chamber with an open view of the rocks of Rattatak outside. At one side of the chamber is a desk, at another is a conference table. She crosses the chamber to the desk where she finds her two lightsabers sitting on a plate. As she starts towards them, a scarlet lightsaber blade hisses to life behind her. She leaps into the sky, and Count Dooku’s blade slashes through empty air. Summoning her swords into her hands, she lands upon the divan and leaps again – Dooku slashes the divan in half. Dooku leaps up as well, and the two clash in mid-air and slowly fall to the ground still fighting. 

COUNT DOOKU: Truly, if you were Sith, would this contest be not over? 

Asaaj roars in anger and slashes, forcing Dooku back. Dooku in turn forces the woman back with a few expert moves. Spotting a stone column behind Dooku, Asaaj reaches out with the Force and shatters the column, tipping it down towards the old Sith warrior. Dooku slashes and cuts it in mid-air; both pieces fall well clear of him. Dooku looks around, but can’t spot the woman anywhere. She suddenly charges at him from behind – but part of the fallen column rises up and intercepts her blades. Dooku waves a hand, and her blades fly out of her hands. He slices down, cutting the lightsaber hilts in half. He then thrusts out a palm and sends Ventress flying across the chamber. She starts up, but finds Dooku’s blade at her neck. 

COUNT DOOKU: It will not be so easy to defeat a Sith. 

ASAAJ VENTRESS: So finish it. 

COUNT DOOKU: We have other plans…you have been watching, Master? 

He looks up to the top of a staircase, where a spider-legged holodisk emits an image of DARTH SIDIOUS, Dooku’s master. The disk moves down the stairs as Sidious speaks. 

DARTH SIDIOUS: I have indeed, Darth Tyranus. The child’s skill with a lightsaber is most impressive…you have found a promising disciple, my apprentice. She shall serve us well. 

ASAAJ VENTRESS: (bows) I am honored. 

COUNT DOOKU: Let me introduce my master, the true Lord of the Sith – Darth Sidious. 

ASAAJ VENTRESS: What is your bidding? 

DARTH SIDIOUS: A Jedi named Anakin Skywalker. You will find him for us…and eliminate him. 

ASAAJ VENTRESS: (snorts) Jedi. Their order’s a fading light in the dark, corrupt and arrogant…they must be punished! The Jedi shall fall! 

COUNT DOOKU: Consider this a gift. 

He presents her with a metal box that opens automatically…revealing two new lightsabers, curved like Dooku’s own. She takes one and ignites its’ crimson blade. 

EXT. LANDING PLATFORM – RATTATAK – DAY

Ventress’ spaceship shoots into the sky as Dooku and Sidious (via holodisk) watch. 

COUNT DOOKU: She will be more than a match for young Skywalker. 

DARTH SIDIOUS: It matters not. She is merely an instrument to bring forth the eradication of the Jedi…

WIPE TO: 

EXT. AXION – DAY

LONG SHOT of a vast rocky plain, broken by distant rock formations. A blur of movement and dust streaks across the sandy wastes. 

CLOSER SHOT: The blur is revealed to be a tiny rider on a two-legged steed. 

TIGHT SHOT: The rider is revealed to be the Jedi Master, YODA. Perched on the back of a horned goat-like kybuck beast, he ignites his lightsaber and points it in an unmistakable “Charge” gesture.

MEDIUM SHOT: Suddenly, from behind and all around Yoda comes the REPUBLIC ARMY. A Jedi Starfighter leads the fleet, flanked by troop gunships; HUNDREDS of CLONE TROOPERS follow in their wake, firing blaster rifles as they run. SHAAK TI leaps into view, running alongside Yoda. 

REVERSE ANGLE: Racing towards the onrushing army is the CONFEDERATE DROID ARMY. Endless hordes of BATTLE DROIDS, SUPER BATTLE DROIDS and SPIDER DROIDS both large and small, also firing as they run. Explosions and flak fly around them as they run. 

YODA: (V.O) Like fire across the galaxy, the Clone Wars spread…

HELICOPTER SHOT: Republic gunships fly over the Clonetroopers and AT-TE tanks, firing downwards at the oncoming enemy army. 

TIGHT SHOT: Rockets from the gunships slam into spider droids and super battle droids, blowing them to pieces in huge explosions. 

HELICOPTER SHOT: SAESEE TIIN is revealed to be piloting one of the Jedi Starfighters. He banks down towards the growing battle, doing a victory roll as he goes. He is followed by a squadron of flanking Jedi starfighters, painted in blue, red and green striping. 

TIGHT SHOT: Hailfire droids shoot missiles up at the oncoming starfighters, but are destroyed as the starfighters fire down upon them. The starfighters fly low to the ground, dropping charges that tumble and roll towards the line of battle droids. The starfighters pull up as the charges reach the droid front lines and explode, decimating hundreds of the metal soldiers. 

EXT. MON CALAMARI – BEACH CLIFF -- DAY

An Aqualish GENERAL shakes hands with the Confederacy leader COUNT DOOKU. Dooku looks out across the ocean, at rolling waves of burgundy water. Alongside him stand the General and over a hundred Aqualish soldiers bearing tridents in their arms. 

YODA: (V.O.) In league with the wicked Count Dooku, more and more planets slip…

EXT. PLANET #1 – VALLEY -- NIGHT 

Racing like bullets through a moonlit night, dozens of Jedi starfighters streak between mountain ranges towards a distant Confederate outpost. 

EXT. ILUM – BATTLEFIELD – DUSK

Fighting alongside each other, LUMINARA UNDULI AND BARRIS OFFEE face off against battle droids and super battle droids that assault them on all sides. 

EXT. MON CALAMARI – UNDERWATER

KIT FISTO leads a group of MARINE CLONE TROOPERS. His green-bladed lightsaber blade ripples and steams in its’ watery environment. 

EXT. DANTOOINE – BATTLEFIELD -- DAY

MACE WINDU leaps into the middle of a group of super battle droids, effortlessly slashing them in half as he runs. 

EXT. PLANET #2 – BATTLEFIELD -- DAY

HELICOPTER SHOT: A pitched rainstorm frames another clash of Republic and Confederate armies. PAN LEFT to show a quartet of Clonetroopers in ponchos perched on a cliff, firing downward at the enemy droids. 

EXT. PLANET #3 – BATTLEFIELD -- DAY

HELICOPTER SHOT: ZOOM IN on a Republic Gunship to reveal OBI-WAN KENOBI and ANAKIN SKYWALKER hanging onto the Gunship’s open door. The two Jedi brace themselves and then leap out of the Gunship, plummeting down toward the battlefield. 

YODA: (V.O.) Against this threat, on the Jedi Knights fall the duty to lead the newly formed Army of the Republic. 

Igniting their lightsabers as they fall, Obi-Wan and Anakin land on their feet and immediately wade into the super battle droids that charge at them. Anakin leaps away from his master and lands in the middle of a circle of thirty super battle droids. Using the Force, he shoves them all several feet away from him. He scowls as he cuts three of the droids down before they can fire on him. 

YODA: (V.O.) And as the heat of war grows, so too grows the prowess of one most gifted student of the Force…

WIPE TO: 

INT. CHANCELLOR PALPATINE’S OFFICE – CORUSCANT – DAY

Obi-Wan and Yoda sit before CHANCELLOR PALPATINE, with Anakin standing beside his master. 

OBI-WAN: The Banking Clan has hidden huge factories on Muunlinist, building huge droid armies and massive warships. We must act quickly. 

PALPATINE: I agree. But who to send? Master Windu still fights on Dantooine. 

YODA: Lead the assault, Master Obi-Wan can. 

OBI-WAN: My army is ready, Chancellor. We can leave immediately. 

PALPATINE: (smiles) Yes…and young Skywalker as well. 

Palpatine rises from his chair and walks over to Anakin, beaming warmly at the young man. 

PALPATINE: I suggest we give him special command of your space forces. His exceptional skill will be quite useful. 

Anakin couldn’t be happier… but a concerned Obi-Wan stands up as well. 

OBI-WAN: Chancellor, I feel Padawan Anakin is not yet ready for such responsibility. 

Anakin’s face registers betrayal…and hatred. 

YODA: True. With his Master, a Padawan’s place is. But undeniably strong he has become. Perhaps – 

PALPATINE: (grandly) Then it is decided. 

Obi-Wan sinks into his chair and shares a very worried look with Yoda. 

WIPE TO: 

EXT. STAGING GROUND – CORUSCANT – DUSK

THOUSANDS of Clonetroopers march into the massive wedge-shaped troop transports. AT-TE’s trundle up the loading ramp alongside the troops. 

On a building ledge high over the staging ground, Obi-Wan watches the procession silently. 

OBI-WAN: (V.O.) I doubt even Master Qui-Gon could have prepared a Jedi for this…

Astromech droids and clonetroopers race across a starfighter launching area. Clone pilots load into red-and-white Republic starfighters (V-19 Torrents) which slowly rise into the air. 

EXT. LANDING PLATFORM – CORUSCANT -- DUSK

Anakin stands before his own specially designed and modified Jedi starfighter. Alongside him is SEE-THREEPIO and ARTOO-DETOO. Anakin throws off his Jedi cloak, which is blown by the wind over a befuddled Threepio. Anakin climbs aboard the starfighter and takes off into the Coruscant sky. The starfighter briefly pauses beside the top of a skyscraper at the apartment where PADME AMIDALA, Anakin’s secret wife, watches sadly. Anakin places his human left hand on the canopy; Padme places her hand on the apartment window. With a stricken look on his face, Anakin banks his starfighter away from the window and upward towards space. 

INT. APARTMENT – CORUSCANT -- DUSK

With Threepio and Artoo flanking her, Padme watches as dozens of the massive Republic warships rises into the sky…

IRIS OUT: 

EXT. SPACE – MON CALAMARI

SLOW ZOOM IN on a single planet, totally blue except for the medium cloud cover. 

YODA: (V.O.) Troubled is the planet Mon Calamari. 

INT. MON CALAMARI – PLANETARY COUNCIL CHAMBER -- DAY

A trio of Quarren stand in the center stage of a large auditorium style Senate chamber. The lead Quarren silently delivers a grand speech to the highly disturbed audience of red-skinned, fish-eyed Calamari. 

YODA: (V.O.) Its’ races have divided. 

EXT. MON CALAMARI – OCEAN SURFACE – DAY

A row of giant cities on stilts (similar but distinct to Kamino’s) looms over the crystal blue ocean, each one pouring smoke and ash into the atmosphere. Three giant hoverships roar over the waters towards the nearest city, packed with rows of battle droids and three Quarren pilots apiece. 

YODA: (V.O.) The droid army of the Quarren Isolation League moves against the Calamari Council. 

INT. MON CALAMARI – PLANETARY COUNCIL CHAMBER – DAY

One of the Calamari audience members lowers his head sadly and closes his great eyes. 

YODA: (V.O.) Alone, the Calamari are no match. 

EXT. MON CALAMARI – OCEAN SURFACE – DAY 

Four huge Republic troop transports rumble in the skies over the endless waters of Mon Calamari. They fall slowly through the atmosphere, followed by three more of the massive warships. One by one, the monstrous vessels gently set down in the water. 

YODA: (V.O.) Intervene we must. 

INT. TROOP TRANSPORT – BRIDGE – DAY

Aboard the bridge of one troop transport, a robed figure stands before a holoimage of Yoda. 

YODA: Master Fisto – in these matters, trust your insight will you. May the Force be with you. 

The holoimage fades out. 

CROSSFADE TO: 

INT. TROOP TRANSPORT – HANGAR BAY – DAY

The robed figure (in same pose as last scene) throws back his hood, revealing the red eyes, green skin and tentacled head of KIT FISTO, Jedi Master. Behind him are rows of modified SCUBA TROOPERS. Fisto removes his robe completely, clad only in swimming trunks. He runs and leaps off the edge of the hangar floor, his lightsaber shooting into the air and landing in his hand in mid-leap; he then dives smoothly into the waters of Mon Calamari. 

EXT. MON CALAMARI – UNDERWATER -- DAY

The Scuba Troopers quickly follow Fisto, wielding heavy waterproof rifles. Fisto ignites his lightsaber (this is the same scene as the montage at the film’s beginning). Quarren soldiers open fire at the incoming Republic troops, and numerous Trade Federation manta droid subfighters launch from the submerged levels of the captured Calamari cities. Fisto and the Scuba Troopers charge directly at them, and Fisto chops one sub in half with a single swipe of his lightsaber. Larger Federation sea vehicles appear, and the Scuba Troopers split off and cling to the droids’ surface while fighting battle droids that emerge from within. Still more battle droids emerge on tiny sea bikes from the submarine’s underside; the troopers open fire on them while still within the launching tube and destroy them. 

Fisto summons the Force and yanks the launched sea bikes violently across the depths, throwing the droid pilots off. From behind, a droid subfighter launches missiles at the Jedi; Fisto spins around and waves his hand. The missiles turn around and destroy their motherships. 

Calamari knights now appear, riding huge purple serpents. One of the armored and shield-bearing warriors lets out a seashell’s call to battle. The mighty serpents engulf the droid subfighters in their jaws, crushing them to scrap. One of the Calamari fires a long spear-like shotgun, blowing apart another subfighter. 

INT. REPUBLIC TROOP TRANSPORT – STAGING AREA

Obi-Wan walks in and surveys a row of Clonetroopers, a pair of blue-striped ARC TROOPERS and a red-striped troop commander, CAPTAIN FORDO. 

OBI-WAN: ARC Troopers – you have been selected for this task because you are the best. The elite. You all know what to do. The success of your mission is the key to our swift victory. When you get into position, send word as planned. Then I will join you. 

He turns and walks out. 

EXT. MON CALAMARI – UNDERWATER – DAY

More and more the subfighters focus on Fisto, and he’s forced to dodge and parry shot after shot. He senses a sudden danger, and lunges aside in the water just as a brilliant light shoots up through the water – 

EXT. MON CALAMARI – OCEAN SURFACE – DAY 

-- and slices one of the troop transports in half!! The shockwave caused by the explosion generates a tidal wave that shoves the other vessels apart from each other. 

EXT. MON CALAMARI – UNDERWATER – DAY

Fisto watches in horror as the beam’s source emerges from the rocky underwater surface; a gigantic cannon with crab-like legs. The cannon fires again – 

EXT. MON CALAMARI – OCEAN SURFACE – DAY

-- and this time the beam emerges between the Republic vessels, causing another tsunami wave that drenches and rocks the ships, knocking clone troopers off into the water. 

INT. HANGAR BAY – REPUBLIC TROOP TRANSPORT

Row upon row of stored Gunships hang on metal racks. PAN DOWN to show various troopers moving about, preparing for battle. Obi-Wan walks across the hangar floor to Anakin’s starfighter, where the young man is lying underneath the ship conducting repairs. Anakin notices his master behind him, but doesn’t speak for a long moment. 

ANAKIN: (finally) Master, I know you don’t think I’m ready for a command of my own. But I am the best pilot in the Order. Chancellor Palpatine knows it, I don’t know why you can’t -- 

OBI-WAN: (sharply) Padawan!! Your skills have never been in question – it is your maturity. I’ve argued this before, but the decision has been made. 

Obi-Wan raises a hand in farewell. 

OBI-WAN: May the Force be with you…Commander.  

He turns and walks away. Anakin sadly watches his reflection stride off on his chrome-plated starfighter’s hull. 

EXT. MON CALAMARI – UNDERWATER – DAY
Fisto swims directly towards the command dome of the cannon-ship, shocking the Quarren crew inside. Gun turrets open up on the Jedi Master; Again he dodges and parries, sending the bolts back into the turrets. He holsters his lightsaber and raises his hands over his head, summoning a growing Force bubble from the water. He flings the bubble like a boulder into the ship’s hull, piercing its’ armor and emerging out of the ship’s other side. The mighty ship crashes down into the silt. The Calamari warriors move in, using their serpents as battering rams. The cannon ship is shoved across the rock and finally over the edge of a volcanic tube. A huge waterspout from the tube announces the cannon’s demise, and Kit flashes his notorious toothy grin. 
EXT. SPACE – MUUNLINIST

The dozens of Republic troop transports streak out of hyperspace and rumble toward the emerald world of Muunlinist. In close orbit over that world are several green space stations that suddenly begin to disgorge hundreds of GEONOSIAN STARFIGHTERS. In response, hundreds of the new Republic starfighters spill out of the transports’ hangar bays. Anakin’s blue-and-white striped starfighter leads the swarm of winged vessels towards the oncoming attack. 

INT. ANAKIN’S STARFIGHTER – COCKPIT

ANAKIN: All squadrons to me!  

EXT. SPACE -- MUUNLINIST

The two hordes of starfighters engage, filling the starry void with explosions and flak. The troop transports use the distraction to launch several squadrons of Gunships towards the planet. 

EXT. MUUNLINIST – SKY -- DAY

Hundreds upon hundreds of Gunships streak down through the planet’s atmosphere and down through the clouds. 

EXT. MUUNLINIST – PLAINS – DAY

The Gunships swoop low and level off just over wide grassy fields.

INT. GUNSHIP – DAY

Obi-Wan raises his wrist comlink as he hangs on to a railing inside the Gunship. 

OBI-WAN: ARC Troopers, deploy! 

ARC TROOPER: (over comlink) Yes sir. 

A blue-striped Gunship peels off from the other vessels and streaks off in another direction. 

EXT. MUUNLINIST – CANYONS -- DAY

The Gunships are now flying into a steep canyon. The vessels’ doors open in preparation for troop deployment. The ships streak up over the ridge of the canyon and towards their objective – the vast, wide city of Harnaidan. Obi-Wan leans out of the Gunship’s open door as the city looms ever closer. 

EXT. MUUNLINIST – HARNAIDAN CITY OUTSKIRTS – DAY

Missiles streak out of several domed buildings on the city outskirts, flying towards the oncoming Gunships. 

EXT. GUNSHIP – DAY

OBI-WAN: Evasive action!!!

EXT. MUUNLINIST – HARNAIDAN CITY OUTSKIRTS – DAY

The Gunships peel off on separate paths, and the missiles explode in empty air. On the ground, several rolling Hailfire droids fire more anti-air missiles at the Gunships. Battle droids and super battle droids start to rush out of the city as the Gunships land in a straight line just outside the city. Obi-Wan and the Clonetroopers leap out of the Gunships and race towards the battle droids. 

The two armies charge into each other, firing blaster rifles. Overhead, more Gunships streak past and begin to bombard the city. 

EXT. MUUNLINIST – HARNAIDAN CITY CENTER -- DAY

In this part of the city, the bombing and battle is distant. The blue-striped ARC Gunship zooms between ornate, regal buildings. On one rooftop, a battle droid appears wielding a rocket launcher. 

BATTLE DROID: Roger roger. 

The droid fires a rocket at the Gunship. The rocket connects, knocking the Gunship wildly through the air. 

INT. GUNSHIP TWO – DAY

The mixed group of regular Clonetroopers and ARC Troopers hang on for dear life. 

INT. GUNSHIP TWO – COCKPIT – DAY

The clone pilot shows no hint of emotion as he steers the burning craft downward. 

EXT. MUUNLINIST – HARNAIDAN CITY CENTER – DAY

The Gunship makes a crash landing, losing one of its’ wings and skidding across the paved street. It falls on its’ side, losing its’ other wing, and continues to skid and spark before finally coming to a halt. 

Silence. Captain Fordo peeks up from the open door, looks around, and raises a pair of fingers and points. He and the other troops leap out of the burning Gunship and begin to spread out through the city. 

High above, their movement is viewed through a sniper rifle. The rifle focuses in on an ARC Trooper. The battle droid wielding the rifle opens rapid fire down on the troopers, who immediately return fire. One trooper falls as another sniper droid joins the first in firing. The surviving troopers take cover behind the wreckage of the Gunship. Fordo holsters one of his two blasters and motions for two regular Clonetroopers to move out from the wreckage and provide covering fire. He then motions another Clonetrooper out with a thermal scanner to search the high ledges of the buildings. 

The Clonetrooper adjusts the thermal scanner and picks up seven battle droids hiding in the high columns. He points them out to Fordo, who then silently orders a bazooka-wielding ARC Trooper to fire in the indicated directions. The well-aimed rocket shots that follow gouge huge holes in the surrounding buildings and silences all sniper fire. After a moment, the Troop Commander gestures his unit to move out. 

EXT. MUUNLINIST – STREET -- DAY  

The troops move through the streets, covering every angle of attack. Captain Fordo takes a potshot at a tiny lizard-creature scurrying across their path. He pauses, and motions for the unit to stop as well. He draws one of his blasters and waits. In the distance ahead, an AAT tank appears at an intersection and fires. The troopers take cover and return fire, and the troop commander motions one troop into action. 

From above the AAT, a rope snakes down. An ARC Trooper slides down the rope and lands behind the tank unnoticed. He leaps up to the overhead hatch and dives in. The tank stops. A moment later, the trooper leaps out and runs clear of the tank before it is blown apart from the inside. Fordo again gestures his unit forward. 

EXT. MUUNLINIST – ANOTHER STREET – DAY

The unit continues forward. Captain Fordo flings a metal sphere into the air, which flies high over the city and slowly spins, taking in a 360 degree view of the city with its’ multiple camera lenses. Far below, a holodisk in the Commander’s hand presents a panoramic view of the city. The view stops at the sight of a particularly large building looming over the rest. Fordo indicates the direction to the Clonetroopers. 

EXT. MUUNLINIST – ALLEY – DAY

The unit is now hiding in an alley across from the building. With macrobinoculars, the Commander takes in the sight of a giant turret atop the building, firing at the distant air battle on the outskirts. He takes in the view of battle droids at the turret’s controls and base, then programs up the image of Obi-Wan on his holodisk. 

CAPTAIN FORDO: General Kenobi – target sighted. 

OBI-WAN: Very good, Sergeant. Proceed with the next phase. 

EXT. SPACE – MUUNLINIST

The space battle between Republic and Confederacy forces is at full howl. Electric blue and neon red laser bolts fill the air, along with explosions and crisscrossing starfighters. 

Anakin is now in his element. Weaving and spinning through the void like a bird, his starfighter scores kill after kill after kill in mere seconds.  

EXT. MUUNLINIST – STREET – DAY

The streets are completely deserted and silent. Only the distant plumes of smoke on the horizon indicate any life. 

EXT. MUUNLINIST – HARNAIDAN CITY OUTSKIRTS – DAY

The Confederate droid army is being decimated. A long row of SPHA-T artillery tanks now line one end of the battlefield, pumping hundreds of turbolaser bolts into the city. A medium-sized building buckles and collapses under the hail of fire, leaving a deafening boom and a tsunami of smoke in its’ wake. Battle droids, AATs and Hailfires are wiped out almost instantly. It’s no contest – the Republic Army’s firepower is overwhelming. 

INT. WAR CENTER – MUUNLINIST – DAY

In a darkened strategic center, SAN HILL of the Intergalactic Banking Clan stares in horror at the crimson holographic tactical view on the table before him. 

SAN HILL: Those guns are destroying our forward positions. The Republic is breaking through!  

EXT. MUUNLINIST – TURRET BASE – DAY

Grappling hooks grip into the walls beneath the turret. A single blaster shot decapitates the guard droid above the hooks, and Captain Fordo leaps up onto the base with twin blasters firing. The rest of the unit follows, taking down the battle droids with pinpoint precision. The bazooka-wielding ARC Trooper takes out the turret’s control room in a single shot; the Commander twirls his blasters and returns them to his holster before he motions for charges to be placed all along the length of the turret’s gun barrel. The troopers then fire their grappling hooks higher along the side of the building and climb upwards quickly, just barely clearing the turret’s fiery demise. Reaching the pinnacle of the tower, they rest on the roof and view the incoming swarm of Gunships.

INT. WAR CENTER – MUUNLINIST – DAY

Hill, a NEIMOIDIAN and several other Muuns jump as the room around them begins to rumble. The sound of army fire can be clearly heard around them. One of Hill’s lieutenants looks to him in panic. 

LIEUTENANT: Sir, our cannon at the base of the tower has been destroyed. 

LIEUTENANT #2: Their range is greater than we thought…

LIEUTENANT #3: It must be their artillery! 

SAN HILL: (shakes his head) What are we going to do? What are we going to do?!?
He points angrily across the room at an EIGHT-FOOT-TALL, COMPLETELY METAL MAN standing half in shadow. Bulky and armed to the gills, the man’s features cannot be seen through his grilled mask. A skull-like emblem has been painted crudely across his wide chestplate. 

SAN HILL: I don’t know why Dooku sent you here if all you’re going to do is stand ar—

The man lashes out with a grey metal arm, wrapping his fist around Hill’s throat and squeezing hard. 

SAN HILL: (choking) I mean…. whenever you’re ready…

INT. TOWER COURTYARD – MUUNLINIST – DAY

A row of jet-black IG-series assassin droids sit atop rust-colored speeder bikes. The metal man, DURGE, walks across the row of robot soldiers and mounts his own, larger speeder bike. Accepting a yard-long black lance from another droid, Durge leads almost fifty of the bike-riding droids out of the burning tower. They rush out onto the streets in single file. 

EXT. MUUNLINIST – HARNAIDAN CITY OUTSKIRTS – DAY

The Republic forces continue to advance into the city, keeping the battle droids in steady retreat. AT-TE tanks have now advanced onto the field, as AAT’s are hit by bazooka-wielding Clonetroopers. Suddenly, from the fireball of a destroyed tank, out flies Durge on his speeder bike! The IG droids, all wielding jousting lances, blur through the front lines of the Republic forces and run the clonetroopers through. Durge’s lance rips right through the armored underbelly of an AT-TE, ripping it almost in half lengthwise before an explosion finishes it off. The other tanks are similarly disposed of by the jet-black assassin droids. 

In mere seconds, what seemed certain victory for one side has become a rout for the other. Durge leads the IG droids out of the city, pausing long enough to gun down a clonetrooper shooting at him from behind. They race at nearly 300 miles an hour towards the row of artillery tanks, lowering their lances as one as they close the distance. They attack the tanks sideways, ripping long gashes through their armor and setting off a chain reaction of blasts. The IG droids fling charges at the sides of the tanks they don’t directly hit, wiping them out as well. As the last SPHA-T explodes, Durge raises his lance in the air and lets out a feral roar. 

EXT. MUUNLINIST – COMMAND CENTER – DAY 

A command center has been set up within the city. As Clonetroopers view tactical screens overlooking the battle, Obi-Wan surveys the battleground with macrobinoculars. 

CLONETROOPER: General Kenobi, our cannons are being destroyed!! 

Obi-Wan looks out with the binoculars in the direction the clonetrooper points. 

OBI-WAN’S POV: He zooms in on the attacking IG droids…and then on Durge. 

Obi-Wan lowers the binoculars, scowling. 

OBI-WAN: Mount up. 

CLONETROOPER: Yes sir. 

EXT. MUUNLINIST – HARNAIDAN CITY OUTSKIRTS – DAY

The IG droids continue to stab into AT-TE’s, causing catastrophic explosions. Suddenly several white blurs shoot across their view, and the droids and bikes shatter into scrap. Durge whirls around to spot a Hailfire droid be torn in half by a man on a speeder bike, wielding an energy lance. He’s clearly Obi-Wan, albeit wearing a clonetrooper helmet. Zooming into view behind Obi-Wan are thirty clonetroopers on speeder bikes, all with lances. Durge and the IG droids come around and zoom straight towards the oncoming enemy. 

Obi-Wan and the clonetroopers lower their lances into jousting position; Durge and the IG droids do the same. The two lines of speeder bikes crash into each other at top speed, and droids and troopers alike are thrown into the air briefly. Explosions dot the battlefield as speeder bikes (and their riders) on both sides are decimated almost instantly. Durge circles the battlefield, looking for Obi-Wan’s bike. When he spots it, he finds the Jedi bearing down on him. Durge kicks his bike into gear, and the two warriors zoom at each other on a collision course. They collide…and Obi-Wan’s helmet and shattered lance goes flying off into the distance. But he and the bike are still intact, and they come around for another go. He ignites his lightsaber in place of his lance, and zooms to meet Durge’s second charge. Obi-Wan slices Durge’s lance in half, then slashes down at the enemy’s speeder bike. The bike is blown apart, and Durge sent flying through the air. 

Obi-Wan skids to a halt, scanning the fireball for Durge. The bounty hunter rises from the flames, untouched! The Jedi charges again, but Durge sees him coming and grabs the front of the bike and yanks upward. Obi-Wan tumbles off, but spins and flips gracefully and lands on his feet. Durge runs at him, wielding the bike like a club; Obi-Wan chops it in half and then runs Durge through. 

A long moment…and then Durge laughs. He starts punching Obi-Wan, knocking him backwards. With the lightsaber still buried in his belly, Durge scores blow after blow on the shorter Jedi warrior, and finally knocks him to the ground with a right hook. He raises his gauntlet, which begins to shoot out razor-sharp darts. Obi-Wan throws up a hand, and the darts are deflected away from him by the Force. Durge then ignites a flamethrower on his other arm, but again Obi-Wan deflects it with his powers. Obi-Wan closes his hand into a fist, and the flamethrower is crumpled by an invisible vise. A spiked mace on a chain shoots out of Durge’s right gauntlet, and the bounty hunter grips it and lashes out at Obi-Wan. The Jedi summons his lightsaber out of Durge’s chest and back into his hand, and he cuts the chain. The bounty hunter whips out his twin blasters, only to see the barrels sliced off. He activates energy shields on his forearms to block Obi-Wan’s incoming swings, but is steadily forced backward by the strength of Kenobi’s blows. 

Again and again Obi-Wan slashes at Durge – and finally he connects, severing the bounty hunter’s right arm and revealing wriggling purple flesh at the stump. He then slashes across, cutting Durge in half. The two halves of Durge fall to the dirt, motionless. Obi-Wan raises his wrist comlink, which projects a holoimage of the ARC troop commander. 

CAPTAIN FORDO: General Kenobi, we are in position. 

The Jedi strides over to his fallen bike and rights it. 

OBI-WAN: I’m on my way. 

He takes off across the ruins. Back on the ground, tentacles slowly emerge from the severed parts of Durge. They begin to intertwine with each other, to fuse, to pull the severed parts together…

EXT. SPACE – OVER MUUNLINIST

The battle rages on. Anakin chases two Beakwings along the side of a Confederate space station. They race through a jagged trench with ninety-degree turns, weaving over and under obstacles. They shoot upwards, circling around and around a control tower. Anakin fires again and again, but only hits the surface of the station. Finally they streak back out into space, and Anakin blows up both fighters. 

A WIDE PAN takes in the full scope of the firefight. Troop transports move in at close range to the stations and trade fire; the sky is filled with dueling starfighters. 

Four gold-striped V-19’s pursue a Beakwing, but one is hit from behind. 

INT. V-19 – COCKPIT

Clone Pilot Gold Two reacts to the explosion. 

GOLD TWO: We lost Gold Leader!! 

EXT. SPACE – OVER MUUNLINIST 

Nearly a hundred Beakwings zoom down into the battle, spraying a sea of fire at the Republic ships. 

INT. V-19 – COCKPIT

GOLD TWO: Commander! Enemy reinforcements coming in, point three five! 

EXT. SPACE – OVER MUUNLINIST

Anakin’s starfighter veers back towards the firefight. 

ANAKIN: (V.O.) Clear out, Gold Two – I’m coming in! 

INT. ANAKIN’S STARFIGHTER – COCKPIT

ANAKIN: Arfour – switch all power to forward shields! 

The Arfour droid, bolted just ahead of the cockpit, beeps its’ acknowledgment. 

EXT. SPACE – OVER MUUNLINIST

Anakin’s starfighter stands alone against the incoming Beakwing swarm. 

INT. ANAKIN’S STARFIGHTER – COCKPIT
Anakin clenches his teeth, and presses down on the firing button with his droid hand. 

EXT. SPACE – OVER MUUNLINIST

Anakin’s starfighter spins wildly, firing as it does. Four Beakwings are instantly obliterated; Five more join them a second later. 
INT. ANAKIN’S STARFIGHTER – COCKPIT

The young Jedi smirks. 

EXT. SPACE – OVER MUUNLINIST

The Beakwings fly head-on into a hail of fire from the lone starfighter, exploding in a chain reaction. Three Beakwings get behind Anakin, who steers back towards one of the stations. Their blaster fire only hits the station. Anakin swoops up and flips, settling behind the trio of Beakwings. Bang bang bang. The enemy fighters are vaporized. Anakin swoops back into space, only to find twenty Beakwings at his rear. Arfour beeps in panic. 

INT. ANAKIN’S STARFIGHTER – COCKPIT

ANAKIN: (annoyed) I know, I know. 

EXT. SPACE – OVER MUUNLINIST

Anakin flies towards one of the Republic warships, weaving and rolling, the swarm of Beakwings closing in and narrowly missing him with their fire. 

INT. ANAKIN’S STARFIGHTER – COCKPIT

ANAKIN: Red Leader, fire all your missiles across the bow of Cruiser Eight!

INT. RED LEADER’S V-19 STARFIGHTER – COCKPIT

RED LEADER: But Commander, there’s nothing out there -- no targets! 

INT. ANAKIN’S STARFIGHTER – COCKPIT
ANAKIN: DO IT NOW, TROOPER!!!

EXT. SPACE – OVER MUUNLINIST

The V-19’s fire their missiles just over the surface of Republic Cruiser Eight. 
INT. ANAKIN’S STARFIGHTER – COCKPIT
Arfour squawks as the underside of Cruiser Eight looms closer and closer. Anakin squints his eyes in concentration. 

EXT. SPACE – OVER MUUNLINIST 

Anakin’s starfighter flies over the side of the cruiser, just narrowly missing the incoming hail of missiles. The Beakwings pursuing him are not so lucky. A huge fireball erupts alongside the cruiser…and then more missiles appear, homing in on Anakin. The Jedi skirts the side of another station, leading the missiles. At just the right second, he flies across an open hangar bay spilling out Beakwings and into the hangar itself. The missiles slam into the launching fighters and the interior of the station itself. Explosion after explosion builds as Anakin streaks out of another hangar bay. The station is wracked with chain-reaction explosions, and finally shatters. Red Squadron forms up alongside the triumphant Jedi warrior. 

Anakin watches as the Republic warships gang up on the remaining stations and bombard them with turbolasers, wiping them out as well.

EXT. MUUNLINIST – STREETS – DAY 

A vast view of the burning and shattered city of Muunlinist, which PANS DOWN to show Obi-Wan flying over the empty road in his speeder bike. He picks up speed, faster and faster, and moves up the sloping side of the Intergalactic Banking Clan headquarters. Just before the point his bike can lose momentum, the Jedi warrior leaps out of it and into the sky – flung as though from a catapult to the very top of the tower… 

EXT. MUUNLINIST – TOWER ROOF – DAY 

…where he lands smoothly on his feet before Captain Fordo and the ARC soldiers. 

CAPTAIN FORDO: We’re set, General. 

OBI-WAN: Very well. (rests a hand on the Commander’s shoulder) Let’s end this battle, Commander. 

INT. WAR CENTER – MUUNLINIST – DAY
San Hill and his Muun lieutenants watch the tactical display in horror, as artillery tanks spray fire upon the city. They recoil at a sudden explosion from the roof above, and the battle droids flanking them look up and open fire. The Troop Commander and the ARC Troopers leap down from the cloud of fire on grappling lines, shooting down at the droids as they plummet. The battle droids are instantly decimated. As Hill and his men take cover, three DROIDEKAS wheel into the room and shift into battle configuration. As they open fire on the Republic troops, Obi-Wan jumps down from the gaping hole in the roof and lands behind, slicing two in half before they can raise shields. He blocks incoming fire from the third – with his palm – and flings his lightsaber into the robot’s innards. He then summons it back to his hand as the third droideka blows itself apart. 

CAPTAIN FORDO: General! 

Obi-Wan turns as the Commander pushes San Hill into the Jedi’s view. San is shaking with terror. 

SAN HILL: Mercy, I beg you! I am merely a banker…! 

OBI-WAN: That is entirely up to you – and your unconditional surrender. 

He suddenly starts and ignites his lightsaber as a noise grows from the row of windows above and behind him. The noise grows louder and louder…and suddenly a whole and undamaged Durge smashes through on his jetpack! San dives to the floor. The clone soldiers open fire on the intruder, pummeling him backwards and finally blowing his jetpack off. Durge lands on his back and is soon hidden from view by the numerous tiny explosions from the clones’ blaster fire. Alongside Obi-Wan, a trooper with a shoulder-mounted missile launcher appears and aims at the fireball. One shot, and the fireball doubles in size with a huge rumble. 

TROOP COMMANDER: Control room secured, General. 

OBI-WAN: (uneasy) One can never be too sure, Commander. 

Clone troopers march tentatively towards the smoke where Durge fell, blasters up and ready. A mass of purple tentacles suddenly launch up out of the smoke, bowling the troopers over like a giant club made of flesh.  The smoke clears, and the tentacles are revealed to be Durge’s right arm (with gloved hand at the end). The assassin’s armor has been completely blown off save for the helmet and one shoulder pad. He stands revealed as a writhing mass of cilia in a roughly human form. He looks up and shoots his left tentacle arm out at Obi-Wan. The Jedi dodges the blow and chops the end of the arm off. The tentacle shoots back to Durge and assumes its’ arm form. With a leap, the creature limps on one foot towards Obi-Wan. He raises both “hands” to smash down on Obi-Wan, but his opponent is too quick and his fists smash into the tactical display table. As he rises to his “feet”, he is speared by over a dozen grappling lines – Clone troopers streak down the lines firing. Absorbing the blaster bolts with a roar, Durge snaps the lines and sends the troopers flying wildly through the room. 

He again launches himself at Obi-Wan, ignoring all the other beings in the room, and wraps his cilia around the Jedi warrior in a smothering crush. The Jedi knight is literally swallowed whole into Durge’s body, his lightsaber clattering to the floor. Fordo fires another grapple line that attaches itself to Durge’s helmet, and then electricity shoots along the line and over the creature’s body. The Durge-creature writhes, then sends the electricity back across the line. The troop commander is flung into the air and across the room. Seemingly grown to giant-size, Durge flings the other troopers aside and stomps towards the fallen Commander. He grows bigger and bigger, and stops as he senses something wrong. His body twists and distorts, swelling like a balloon. Finally he bursts, flying apart in hundreds of tiny pieces. At the center of the flesh-explosion is Obi-Wan, alive and well, who falls to the ground gasping for air and drenched in ooze. The Commander climbs to his feet and walks to the general. 

CAPTAIN FORDO: General – are you all right? 

OBI-WAN: I’m fine. Seems I’ve created quite the mess now, haven’t I?

CAPTAIN FORDO: Yes, sir.

Obi-Wan retrieves his lightsaber, then lifts the broken holotable into the air with the Force. Beneath it is San Hill, covering himself and shaking uncontrollably. 

OBI-WAN: Now…where were we? Ah yes – I believe you were surrendering. 

San hits the floor with his head and his fist in frustrated defeat. Obi-Wan kneels down and picks up the empty helmet of Durge. He stares at it grimly as the troopers lead San and his lieutenants away. And unnoticed, on the floor, bits and pieces of Durge crawl away…

INT. RED LEADER’S V-19 STARFIGHTER – COCKPIT
RED LEADER: Commander Skywalker, almost all the gun platforms are destroyed, and only – wait, what’s that? 

Outside the canopy, one of Red Leader’s wingmen is blown apart. A split second later, Red Leader himself is blown to bits. 

INT. ANAKIN’S STARFIGHTER – COCKPIT
Anakin reacts as his wingmen are violently disposed of from behind. 

CLONE PILOT: Commander, we just lost Blue Squadron! A rogue fighter has –

ANAKIN: I see. 

EXT. SPACE – OVER MUUNLINIST 

Asaaj Ventress’s fanblade spaceship streaks behind the remaining Republic starfighters, destroying at will. She flies in front of Anakin’s starfighter, daring him to follow her. 

INT. ANAKIN’S STARFIGHTER – COCKPIT
ANAKIN: Form up the fighters as planned. This one’s mine. 

EXT. SPACE

Anakin’s starfighter streaks after the solar sail vessel, which spins around to face him. The two starfighters charge at each other, firing… and pass each other, unscathed. They spin around and charge again, each other’s fire shooting past each other. Finally, Anakin scores a glancing blow on Asaaj’s ship as they pass each other. 

INT. ANAKIN’S STARFIGHTER – COCKPIT

ANAKIN: (smirks) Got you.

EXT. SPACE

Asaaj brings her ship around and strafes the top of Anakin’s ship. It punches several holes in the starfighter’s armor, coming perilously close to hitting the dome of the ship’s Arfour droid. Anakin goes into open pursuit, chasing the fanblade at high speed. 

INT. ANAKIN’S STARFIGHTER – COCKPIT

Anakin watches as, on his tactical display, the fanblade moves into his crosshairs. 

ANAKIN: I have you now – 

He jabs hard on the firing button with his metal droid finger -- 

EXT. SPACE 


-- and the sailship has a burst of speed and shoots out of view, just an instant before Anakin’s shots can reach it. 

INT. ANAKIN’S STARFIGHTER – COCKPIT

Anakin gasps in surprise.  

ANAKIN: Increase power to the thrusters, Arfour! This is no droid pilot. 

EXT. SPACE – NEAR MUUNLINIST

Anakin fires his thrusters, and the chase resumes even faster than before. Both ships are swerving, spinning, weaving through the void like dancers. Asaaj steers toward Muunlinist, plunging toward the green planet like a meteor. Anakin follows. 

INT. ANAKIN’S STARFIGHTER – COCKPIT

On the tactical display, Asaaj’s sailship manages to stay just out of the crosshairs, weaving back and forth. The young Jedi’s frustration grows. 

ANAKIN: Come on…

EXT. MUUNLINIST – HARNAIDAN CITY

The two starfighters burst below the clouds and level off over the burning skyline of Harnaidan. Anakin keeps firing, but his shots only hit buildings. The fanblade flies low and fast over the streets, making ninety-degree swerves at intersections. 

EXT. MUUNLINIST – IBC HEADQUARTERS

Obi-Wan and the Clonetroopers react to the nearby sound of starfighter fire. 

OBI-WAN: What was that…??

CAPTAIN FORDO: I don’t know, General. 

A split second later, the army is buzzed by Asaaj’s sailship -- 

OBI-WAN: That’s not one of ours! 

CAPTAIN FORDO: No, General. 

-- followed by Anakin’s starfighter. 

OBI-WAN: That was Anakin!! 

CAPTAIN FORDO: Yes, General. 

Obi-Wan contacts Anakin on his wrist comlink. 

OBI-WAN: Anakin – 

INT. ANAKIN’S STARFIGHTER – COCKPIT

ANAKIN: (cutting Obi-Wan off) It’s under control, Master. 

EXT. MUUNLINIST – IBC HEADQUARTERS

The two starfighters shoot by overhead again, so close that Obi-Wan has to duck and the Clonetroopers have to dive for cover. 

OBI-WAN: You’re supposed to be in space, leading our forces! 

INT. ANAKIN’S STARFIGHTER – COCKPIT

ANAKIN: It’s under control!!

EXT. MUUNLINIST – IBC HEADQUARTERS

Obi-Wan watches as, high overhead, the two starfighters fly around each other like bees. 

OBI-WAN: “Under control”?!? I don’t think so. Your place is with your squadron, young one, not -- 

The two fighters swoop low over Obi-Wan again, then disappear back into the skyline.  

OBI-WAN: -- not chasing one ship through the city streets!!

INT. ANAKIN’S STARFIGHTER – COCKPIT

ANAKIN: Master, this is no droid pilot – and the Force is with him!! I can’t let him get away!! 

INT. ASAAJ’S STARFIGHTER – COCKPIT

The Dark Jedi’s grinning, having the time of her life. 

EXT. MUUNLINIST – HARNAIDAN CITY
The two ships fly back up into the clouds, leaving the burning city behind. 

EXT. MUUNLINIST – IBC HEADQUARTERS

OBI-WAN: Anakin, I’m also sensing something strange. But you must let that ship go! It’s baiting you!!!

INT. ANAKIN’S STARFIGHTER – COCKPIT

Arfour beeps and whistles in alarm. 

ANAKIN: Jumping into hyperspace? Did you get his coordinates??

Arfour whistles: Affirmative. 

ANAKIN: Then plug them in!! He’s not losing us!! 

OBI-WAN: (over comlink) Anakin – 

ANAKIN: Master, the battle up here is more than won. I can handle this. 

OBI-WAN: (over comlink) Do not follow that ship!! Anakin, do you hear me?!? DO NOT FOLLOW THAT SHIP, THAT IS AN ORDER!!! ANAKIN!!!
The young Jedi apprentice is past listening. 

ANAKIN: Sorry, sir. Your signal is breaking up. 

OBI-WAN: Padawan, if you don’t -- 

He deactivates the com channel. 

EXT. SPACE – OVER MUUNLINIST

The two ships leap into hyperspace. 

EXT. MUUNLINIST – IBC HEADQUARTERS

Obi-Wan stares up at the sky, disappointment etched on his face. He whirls upon the troop commander. 

OBI-WAN: You have the coordinates?

CAPTAIN FORDO: Yes, General. 

OBI-WAN: Take a squad and follow him. 

EXT. MUUNLINIST – HARNAIDAN CITY – MOMENTS LATER

A Republic CR-20 troop carrier rises into the sky as Obi-Wan watches from below. 

OBI-WAN: (whisper) I’ve got a bad feeling about this…

WIPE TO: 

EXT. DANTOOINE – FARM COMPLEX -- DAY

A wind-powered farm complex sits amid a vast prairie, on a partly cloudy day. Through the wheat, nine-year-old PAXI SYLO runs barefoot, gasping for breath. He races up a round hill, and stops at the summit. He looks down in wide-eyed wonder at the view below him: A valley filled with battling Republic and Confederate armies. Streaks of blaster fire dart across the battleground, as explosions cloud parts of the sky. 

Suddenly, Paxi ducks as a Republic gunship shoots through where he stood a second ago, racing down towards the battlefield. A missile blows the gunship to bits before it can strike. 

EXT. DANTOOINE – VALLEY BATTLEFIELD -- DAY

All-out carnage. Clonetroopers, Super Battle Droids, spider droids – all are being blown sky-high or blasting each other apart. Some Clonetroopers resort to fisticuffs against the armored war machines; others fire rocket launchers into them. 

Into this melee, a purple lightsaber blade hums and strikes. Mace Windu, leader of the Jedi Council, wades into rows of Super Battle Droids with a steely vengeance. No blaster bolt can slip past his weapon; no armor can withstand it. He leaps, swings, reflects fire; dozens of Super Battle Droids are cut in half in mere seconds. He rejoins his troops in a mighty jump, defending the Clonetroopers and standing tall against the droid hordes. 

The droids cease fire. The Clonetroopers hold their breath, anticipating a surprise. A rumbling sound fills the air…and a black shadow falls over the opposing forces. A monstrous HOVER TANK, several dozen meters high, towers over the battlefield. From his hillpoint view, Paxi gasps in awe as the monstrous, box-like vehicle rumbles through the air over the soldiers. 

Finally the vehicle comes to a halt, 30 meters over the ground. A beat – and then a huge metal driver shoots down from the tank and HAMMERS the ground. 

The one hit sends a mighty shock wave through the battlefield. The ground itself undulates and ripples. On the hill, Paxi loses his balance and falls on the shaking earth. 

Clonetroopers are flung into the air by the shock wave, even higher than the earlier explosions. Only Mace enters the sky willingly, in a Force-propelled leap; he lands smoothly on the sand as it collapses into a dust bowl the Clonetroopers (living and dead) slide down the slopes of. He spins around and leaps again, over the lip of the artificial crater. Those droids and troopers outside the crater start to come to as the giant seismic tank begins to move again, rumbling over them. The troopers open fire at the tank, to no avail. 

High on the top of the tower, inside its’ command bridge, battle droids pilot the craft. 

BATTLE DROID #1: Fire at will! 

BATTLE DROID #2: Roger roger. 

The hover tank stops over the hundreds of Clonetroopers – and again the driver slams down. This time Mace is caught off guard and flung skyward, his lightsaber knocked out of his hand. 

When the dust clears, he pulls himself to his feet – and finds himself encircled by HUNDREDS of Super Battle Droids. 

A tense, silent moment. The Super Battle Droids all raise their weapons. 

Then Mace throws out his arms – and the droids are knocked backwards as though by a shockwave from the hover tank. In seconds, all the droids are on the ground and Mace stands free. 

Several droids regain their feet and move to surround Mace again. They open fire, and the Jedi Master moves in a blur of superspeed out of the crossfire. He sprints into the droids, punching and shoving with all the power of the Force behind his blows. He unleashes kung fu upon the droids, hammering some with twenty blows at once. 

Far behind him, the seismic tank strikes the ground again. Mace whirls around, but the shockwave overtakes him and knocks him down. He jumps up and repulses dust and droids away from him telekinetically. Having cleared a path between himself and the tank, he sprints toward it at a hundred miles an hour. 

INT. SEISMIC TANK – BRIDGE

BATTLE DROID #1: Recharge accelerators. 

BATTLE DROID #2: Roger roger. 

INT. SEISMIC TANK – ENERGY CORE

The driver starts to move upward inside its’ firing tube, readying to strike again. 

INT. SEISMIC TANK – BRIDGE

The battle droids continue to ready the craft. Displays show the energy building within the tank. 

EXT. DANTOOINE – VALLEY BATTLEFIELD -- DAY

Mace leaps high into the sky, spinning like a top. He thrusts out his arm, and two-dozen battle droids are knocked clear of the ground. He lands there a second later. He resumes running, dodging battle droid fire and dismantling every machine in his path with invisible Force arms. He rips the gears and bolts out of one droid, then flings them into (and through) several others at high speed. The droids are instantly ripped to shreds. 

INT. SEISMIC TANK – BRIDGE

BATTLE DROID #1: Fire!!

BATTLE DROID #2: Roger roger. 

EXT. DANTOOINE – VALLEY BATTLEFIELD – DAY

The driver rams the ground again. Again Mace is knocked backwards, away from the tank, in a tsunami of dust. 

But this time, the Jedi spots something in the sky with him – his electrum-plated lightsaber. He summons it to his hand as he lands on the feet, igniting it as he does. He races again at the tank, as a tidal wave of earth looms before him. In a superhuman leap, he clears the tidal wave and shoots hundreds of feet in the air, towards the bridge of the hovertank. 

INT. SEISMIC TANK 

A purple lightsaber blade shoots through the outer wall of the tank, spearing a battle droid’s head. Alarms ring out, and armed battle droids surround the wall where a ring of fire is being created. The wall buckles inward, knocking down the droids like tenpins. Mace leaps into the room, slashing at everything in sight. 

INT. SEISMIC TANK  -- BRIDGE 

BATTLE DROID #2: Internal explosions – all over! We are losing controls. 

The door to the bridge slides open, revealing a scowling Mace. 

BATTLE DROID #1: What – 

An instant later, Battle Droid #1 is decapitated. Ten other battle droids are brutally flung through the windows of the bridge. 

EXT. DANTOOINE – VALLEY BATTLEFIELD – DAY 

Mace leaps out of the tank through the broken windows, just ahead of a huge explosion. The hovertank tips, fire pouring out of its’ sides, then crashes and spreads itself over the ground in a monstrous fireball. 

On the hilltop, Paxi watches slackjawed as Mace flies through the air like a comet…. and smoothly lands beside him. He raises his lightsaber in salute to the boy and then extinguishes it. 

A moment. Then, with a warm smile, Paxi unhooks a canteen from his belt and offers it to the Jedi warrior. Mace smiles as well and takes a long swig. He then returns the canteen and leaps back towards the battlefield. The wind knocks Paxi’s floppy hat off, but the boy doesn’t care. All his admiring eyes see is Mace flying through the air like an avenging angel. 

IRIS IN: 

EXT. ILUM – DAY

A meteor shoots down into the windswept tundra of the icy world of Ilum, landing with a dull thud. From the impact crater, a brown droid rises up and scans the horizon. 

Droid’s POV: It focuses on a mountain with a cathedral-style entrance. 

The droid rises fully out of the crater and starts toward the mountainside on four large pincer-legs. 

INT. ILUM – CRYSTAL CAVE -- TEMPLE

Luminara Unduli stands in the center of a cave filled with glowing crystals – blue and green hues. Across from her, young Bariss Offee picks up a blue crystal and holds it up for her inspection. 

LUMINARA: The crystal is the heart of the blade. The heart is the crystal of the Jedi. The Jedi is the crystal of the Force. The Force is the blade of the heart. All are intertwined. 

The crystal rises from Bariss’s hand, suspended in mid-air. From opposite directions, components of a lightsaber float to the crystal and smoothly interlock together. 

LUMINARA: The crystal…the blade…the Jedi. You are one. 

The lightsaber finishes assembling itself, and Bariss grips it with both hands. A laser blade as blue as the crystal that formed it springs out of the lightsaber, whole and strong. She bows and lowers her blade before the older woman. 

BARISS: You have taught me well, Master Luminara. 

LUMINARA: Remember always, the crystal is the heart of the blade. Bariss Offee…your training is complete. 

Her head bows as well…and then snaps up, alarmed. 

LUMINARA: Something trespasses on sacred ground. The Temple is breached!!

Luminara ignites her emerald lightsaber blade. 

INT. ILUM – CRYSTAL CAVE – CAVERN

Now joined by an identical partner, the spidery droid affixes a mine to the ceiling of the cave. They then scuttle backwards.

WIDE SHOT: There are SEVERAL DOZEN of the spider droids, affixing hundreds of blinking, beeping explosives to the cavern ceiling and walls. 

The head spider droid pauses and emits a signal. Holographic cloaking shields sheathe each of the spider droids, hiding them from view. 

Far below, Luminara and Bariss ascend a stone spiral staircase, lightsabers ready. 

BARISS: I sense a presence, yet see nothing. 

LUMINARA: They are here. 

Beat – and then the two Jedi simultaneously slash backwards. Cut in half, a spider droid swims into visibility. The two Jedi women Force-shove the droid off the stairway; it explodes in mid-air. Behind them, two more spider droids decloak. Moving as one being, the two women block the blaster fire from the droids and cut them down. They leap into the sky and move in different directions, bouncing off the walls of the caverns just a step ahead of the droids’ fire. Luminara beheads two droids in mid-air; Bariss forces the rock under another pair to crumble with her mind, then sends a stalactite down from the ceiling on yet another pair. 

The two Jedi join each other’s side, back-to-back and slashing at the chameleon droids as they surround and approach. Luminara summons three of the bombs from the wall and sends them into a droid. The bombs detonate, shattering the droid. Bariss does the same, destroying two. 

More and more spider droids are coming at the Jedi from either side of the staircase. The air is thick with their rapid blaster fire. And then the mines on the cave walls give a quick chime – and EXPLODE. 

The cavern begins to buckle in on itself. The two Jedi are sent plunging down the artificial pit of the staircase, landing smoothly on the bottom and shooting aside just before a boulder can crush them. They cut upwards at other boulders as they come down on the women, then reach out with their hands and suspend the boulders in mid-air. More and more boulders come down, accompanied by shards of crystal, finally forming an artificial dome covering the Jedi. 

Bariss strains as the weight of the boulders press down on her; Luminara closes her eyes, sinks to her knees and meditates. Realizing the boulder dome is now stable, Bariss sits on her knees and follows her master’s example. Numerous crystals hang suspended around them like still fireflies. Above them, boulder after boulder continues to pile up over the dome. 

EXT. SPACE 

The chrome-plated personal yacht of Padme Amidala streaks through hyperspace. 

INT. YACHT – STOREROOM

Meditating in the center of a darkened storeroom, Yoda looks up. 

YODA: Hmm…to Ilum we must go. 

INT. YACHT – MEETING ROOM 

Senator Amidala sits in her customary royal chair, as CAPTAIN TYPHO scowls at Yoda from beside her. At her other side, See-Threepio and Artoo-Detoo watch the conversation. 

CAPTAIN TYPHO: Absolutely not!! You cannot risk the Senator’s life like this! M’Lady, I must protest…

YODA: Very little time there is, Senator. Our only hope to rescue Jedi. To Ilum we must go…now. 
CAPTAIN TYPHO: This is not a rescue ship. May I remind our Master Jedi we have a pressing mission? 

YODA: (waves his hand at Typho) A slight detour. Jeopardize the mission it will not. 

CAPTAIN TYPHO: (hypnotized) A slight detour. Jeopardize the mission it will not. 

Padme starts at Typho’s vacant expression…then smiles knowingly at Yoda. 

YODA: Be put in danger, the Senator will not. 

CAPTAIN TYPHO: Be put in danger, the Senator will not. 

Threepio and Artoo share a confused look. 

YODA: Save the lives of Jedi, we must. 

CAPTAIN TYPHO: Save the lives of Jedi, we must. 

PADME: Master Yoda, I am convinced. I will not require my captain’s further…persuasion. 

CAPTAIN TYPHO: (puts a hand to his head) Huh? 

Yoda smiles. Padme rises from her chair. 

PADME: Captain, make best possible speed to Ilum. 

CAPTAIN TYPHO: Yes, M’Lady. 

The three leave the room, and Threepio looks perplexed over at Artoo. 

THREEPIO: Ilum? That planet is on the other side of the system! 

Artoo beeps at Threepio as he rolls after the others. 

THREEPIO: “A slight detour.” Well, actually, I don’t have a more important place to be…

WIPE TO: 

EXT. ILUM – ICE PLAIN -- DAY

The yacht lands in the middle of the roaring blizzard of Ilum, before the mountain of the Crystal Cave. Yoda totters alone down the ramp of the yacht on his cane. He pauses at the foot of the ramp. 

YODA: Stay on the ship, you must. Much danger I sense.

PAN UP the ramp, to show Padme in a skintight white winter suit (with a fur-lined cloak and cape) and wearing a holstered blaster at her waist.  

PADME: (starts down the ramp) Master Yoda, I can’t let you go off to attempt a rescue mission alone. 

YODA: Yet alone I must be, for the rescue to succeed. 

Padme seems troubled by this. Yoda scowls, but can’t help but be touched at her concern. 

YODA: Call you I will, if assistance I require.  

Padme now beams eagerly. Yoda turns and starts up the slope of the mountain toward the Temple entrance. 

EXT. ILUM – TEMPLE ENTRANCE – DAY

Yoda arrives at a bluff overlooking the entrance. His eyes go wide at an unseen danger, and his lightsaber flies into his hand and ignites. He moves in a blur down the bluff, cutting and slashing. Six chameleon droids decloak as they collapse around him. He leaps on the back of another and decapitates it. Around the ancient Jedi Master, thirty of the spider droids decloak in a circle around him. With a terrifying expression on his face, Yoda sprints through the one open path in the circle chopping down droids as he goes. A spider droid appears atop another bluff, firing; Yoda leaps atop it, spins around and deflects the blasts from the droids behind him. He leaps backward as the blaster fire strikes the droid below him, and lands in a clearing below the cliff. With a telekinetic shove, Yoda sets off an avalanche that rumbles down and buries the droids on the cliff. He then turns back towards the Temple entrance. 

INT. ILUM – CRYSTAL CAVE – TEMPLE

Yoda hobbles into the cave and beholds the vast cave-in damage caused by the chameleon droids. He closes his eyes and concentrates, and slowly the vast boulders begin to lift… 

EXT. ILUM – ICE PLAIN – DAY 

Padme stares out at the icy terrain of Ilum through her macrobinoculars; Captain Typho, at her side, does the same. Threepio and Artoo stand nearby, closer to the yacht. 

PADME: I have a bad feeling about this…Master Yoda has been gone far too long. I should have never let him go alone…

CAPTAIN TYPHO: He’s a Jedi Master, M’Lady. He’s quite capable of handling whatever might be out there. 

THREEPIO: Master Yoda did assure you he would contact you if he requires help. 

Artoo bleeps out in disagreement. 

THREEPIO: Traveling alone in a blizzard on an uncharted planet is commonplace for a Jedi – but not a Senator! Miss Padme is safer where she is. 

Artoo protests some more, but Padme answers him sadly. 

PADME: Threepio is right, Artoo. 

CAPTAIN TYPHO: I’ll run a diagnostic on the communication array. This weather’s been giving us some low-band interference. 

Typho walks up the ramp into the yacht. Padme waits until he’s out of earshot before speaking again. 

PADME: Artoo. Does this weather affect your sensors? 

Artoo beeps in reply. 

THREEPIO: “Not in the slightest.” Or…so he says. 

Padme’s face grows determined. 

PADME: Good. I’m going to look for Master Yoda. 

THREEPIO: Alone?!?

PADME: No – you two will accompany me. 

Artoo gladly starts to follow Padme, but Threepio hangs back. 

THREEPIO: Oh dear…

WIPE TO: 

EXT. ILUM – MOUNTAIN PLATEAU – DAY

Padme and the droids trudge across the icy tundra. Artoo pauses, looking around. 

PADME: What is it, Artoo? 

THREEPIO: (translating for Artoo) Oh – it seems there are multiple objects approaching from that direction. 

Padme looks in the direction Threepio indicates, and sees nothing. 

PADME: Where?!?

Blasterfire streaks past the trio, seemingly out of thin air. Padme dives behind a huge rock, followed by Threepio and Artoo. 

THREEPIO: Oh, I knew this was a bad idea!!

Threepio can’t quite get turned around fast enough, and Padme grabs his arm and yanks him behind the rock. 

The blasterfire stops. Padme peeks out from behind the rock, gripping her laser pistol. Again, she sees nothing. She thinks for a moment… then beams and unhooks her cloak. She flings it out into the wind, where it’s carried several feet. She watches as blasterfire spears the fallen cloak, and fires two shots at its’ source. A plume of smoke rises, and the hidden chameleon droid decloaks and falls over. 

PADME: Gotcha. 

Artoo beeps, whistles and shakes in panic. 

THREEPIO: Artoo says there are two more still out there!!

PADME: Two more?? (thinks again, then grins) Uh, Threepio…could you get my coat? 

THREEPIO: Of course, Miss Padme! 

His protocol instincts taking over, the droid walks out from behind the rock and toward the fallen cloak. Laser fire streaks past him, but he keeps going (fretting all the way). 

THREEPIO: I must be out of my circuit – OH!!

As he picks up the cloak, the two chameleon droids swim into view before him. Padme hits the button on a grenade and flings it at the trio. It lands at the foot of a chameleon droid and explodes. The chameleons are blown apart by the blast; Threepio is flung backward into the snow, still gripping the cloak. 

THREEPIO: Help – Help!! I’ve been buried alive!! 

Padme walks up and kneels beside the droid, taking up her cloak and putting it back on.  

PADME: Thanks, Threepio. 

THREEPIO: Oh…it was a pleasure, Miss Padme. 

Artoo scans the area and beeps a quick report. 

PADME: What is it, Artoo? More droids? 

More beeping. Padme whips out her pistol; Threepio flails in the snow. 

THREEPIO: Ohhh….oh no….

Slowly, out of the snowy expanse, the figures of Luminara, Bariss and Yoda emerge. 

PADME: Master Yoda!

Padme lowers her pistol and runs over to the Jedi. She kneels before Yoda and takes his hands in hers.

PADME: I’m so glad you’re all right.

YODA: Successful, my mission was. Saved the Jedi are…but pained my heart is. 

PADME: What troubles you, Master Yoda? 

YODA: Nearly destroyed the Temple was. Revealed its’ secret location is…but by whom, I know not.  

In the background, Artoo rolls up to the wreckage of a chameleon droid and inspects it. It pulls out a computer interface arm and connects itself to the other droid. After a moment, Artoo shines a holograph into the air – that of Count Dooku. 

COUNT DOOKU: You will find the Temple on Ilum. Destroy it. 

YODA: Dooku…
The old Jedi’s eyes narrow in profound disappointment. 

WIPE TO: 

EXT. SPACE – YAVIN 

Anakin’s starfighter emerges from hyperspace and streaks toward the vast red planet of Yavin. He accelerates around the planet towards a distant blue-and-green moon on its’ far side. 

EXT. YAVIN IV – JUNGLE 

The starfighter zooms over a verdant, thick jungle. In the distant, an ancient stone temple can be seen. 

ANAKIN: (V.O.) Do you have his position? 

Arfour beeps and whistles.  

ANAKIN: (V.O.) That’s close enough, Arfour. We’ll just have to search the immediate area on foot. 

Arfour whistles some more. The starfighter circles over the jungle and finally lands in a clearing. 

EXT. YAVIN IV – JUNGLE CLEARING

Anakin pulls himself out of his ship. 

ANAKIN: Watch the ship, Arfour. This won’t take long. 

The young Jedi sets off into the huge, oppressive jungle. He pushes aside branches and vines as he searches for his unknown attacker. Behind him, the sound of turbolaser fire fills the air. Anakin whirls and runs back to the starfighter. 

The clearing has been expanded by fire from above. As Anakin watches, the Republic carrier ship sets down next to his own. Clonetroopers immediately disembark and march up to the young warrior. 

CLONETROOPER SERGEANT: (to the others) Secure the area! 

ANAKIN: Sergeant! 

CLONETROOPER SERGEANT: Commander Skywalker! 

ANAKIN: Obi-Wan? 

CLONETROOPER SERGEANT: Yes, sir. 

ANAKIN: Gave you orders to follow me? 

CLONETROOPER SERGEANT: Yes, sir. 

Anakin scowls – again his master shows no confidence in him.

ANAKIN: FINE!! Have some men protect the ships – the rest can circle the clearing. Prepare to sweep the jungle! 

The troops move into action. In the distance, thunder and storm clouds loom on the horizon. Anakin pulls his cloak over his head as he leads the troopers into the trees.

EXT. YAVIN IV -- JUNGLE

The troopers move slowly, alert and ready at an instant’s notice. They wade through waist-high grass, keeping their blaster rifles over the foliage as they look around them. Anakin continues ahead of them, reaching out with all of his senses. 

Behind him, one of the troopers is suddenly yanked through a bush by an invisible arm. An instant later, another troop drops into the grass. A moment after that, a trooper is yanked into the sky and slammed repeatedly and savagely against a tree before being yanked out of view. All by an invisible force. 

One by one, the troopers realize the threat around them. Yet they can do nothing as no target presents itself -- nothing except be sent facefirst into the trees, flung through the sky, plunged into rivers, and generally treated like rag dolls handled by a very naughty child. 

ANAKIN: Something’s not right. I can feel it. 

He looks behind him, and only now realizes how alone he is. He starts at the distant scream of a Clonetrooper (as he’s dragged across the ground), and races back toward the ships. 

EXT. YAVIN IV – JUNGLE CLEARING 

Anakin bursts into the clearing, the Republic carrier and Jedi starfighter ahead of him. 

ANAKIN: Trooper?!? Trooper…

The Clonetrooper’s been dragged right next to the ships. He groans and starts to pull himself up. 

ANAKIN: Trooper, are you all right? What happened??

KABOOM!!!! The Republic carrier explodes before Anakin’s horrified eyes, vaporizing the unlucky Clonetrooper instantly. 

ANAKIN: Arfour!! 

The red-domed Arfour unit turns in Anakin’s direction and squeals in panic – just before another explosion turns Anakin’s ship into scrap metal. Arfour’s shattered dome lands at the Jedi’s feet. 

Then the flames part before the shocked Jedi…and Asaaj Ventress walks calmly up to him. 

ANAKIN: I’m going to make you pay for what you’ve done…

The albino woman flings off her cloak and ignites her twin lightsabers. 

ASAAJ: Come, Padawan. Your fall will be my ascension to the Sith. 

The young man ignites his blade, not needing to be asked twice. The two leap at each other, crossing blades in mid-air. Anakin swings with bold, strength-filled strikes; Asaaj blocks them and counterswings with chilling speed and precision. She thrusts out a hand, and Anakin is slammed backwards into a tree. He ducks and rolls as Asaaj moves to decapitate him, and her blade flashes through the tree. Anakin leaps clear as the tree falls, yet Asaaj is just as fast and lands beside him. Anakin tries to Force-shove Asaaj, yet she resists and is only pushed back a few feet. 

Anakin leaps into the sky, lightsaber raised over his head. Asaaj looks over at some of the fallen tree branches, which immediately shoot into the sky at the young man. Anakin chops the branches before they can strike, but still more fly at him from every direction as he lands. Finally one catches him and sandwiches him between itself and another tree. Anakin flings the branch aside and meets Asaaj’s blade with his own in mid-swing. 

Asaaj now leads the attack, forcing Anakin backwards through the grass. Anakin manages to knock one of the lightsabers out of her hands, and then the other. He rushes at her with a huge swing; Asaaj leaps up into the trees. Her lightsabers follow her up a moment later. Anakin coils himself and springs up into the trees himself, landing on a thick high branch. Hiding behind another tree, Asaaj jerks a finger. The branch snaps under Anakin’s feet. As he falls, the Jedi summons a vine into his free hand and swings. Asaaj leaps and severs the vine several feet above the boy’s head, and the two fighters land on opposing branches. 

The two fighters stare at each other for a moment. Then Asaaj runs and leaps back into the air, followed by Anakin. The two leap from branch to branch, tree to tree, swinging on vines, clashing blades over and over again in mid-leap. The fight grows more ferocious by the second, yet neither one has a clear advantage. 

EXT. YAVIN IV -- TEMPLE 

Finally the fight again reaches the ground, and Asaaj Force-shoves Anakin out of the foliage. He slides to the foot of the massive stone temple. Asaaj leaps over him and lands on the path into the temple. As Anakin runs at her, floor stones rip out of the earth and shoot at him like bullets. He can only block one; the others slam into his shoulder and his chin. The Jedi falls off the path, back to the ground. 

Lightning crackles over a smiling Asaaj as she drags Anakin back through the grass. When he finally pulls himself back up, his clothes are torn and his breathing is rough. He looks up at Asaaj, towering over him from atop a temple roof. 

Rain begins to fall. The lightsabers smoke and hiss as the water touches the blades. The two fighters regard each other, gathering their strength as the sprinkle becomes a torrential downpour. The staredown lasts for several long seconds. 

Then Anakin, gripping his lightsaber with both hands, leaps up onto the rooftop and sends his blade down in a mighty chop on Asaaj’s. He continues charging forward, spin-kicking Asaaj in the face. He unleashes a Force-shove of his own – one so powerful that Asaaj is knocked off the rooftop, smacking into debris, and finally is flung all the way back into the entrance of a temple building. 

Anakin leaps down after her, but she’s already scrambled inside the pitch-black interior of the building. He slowly walks in after her. 

INT. YAVIN IV -- TEMPLE

The only light in the building is Anakin’s blade, reflected in the water pooled on the ground. Anakin walks slowly, methodically, reaching out with the Force – and finally whirls and catches Asaaj’s blade in mid-swing. Gritting his teeth, he forces Asaaj backwards. 

Again the young man presses the attack. He Force-flings water in Asaaj’s eyes; she leaps back onto a stairway and brings a stone column crashing down at Anakin. He stops it in mid-air and sends it flying back hard into Asaaj, knocking her up the stairway. She tries to Force-push him again, but he blocks it and sends her flying through the wall of the temple and back outside. 

EXT. YAVIN IV -- TEMPLE

The fight continues on the upper steppes of the temple. Asaaj is in all-out retreat; Anakin is fast gaining the upper hand as he forces her up the main outer stairway. Up and up they go, until finally they are on the stairway’s peak. Behind them, where a bridge once stood, is a sharp dropoff. 

Asaaj’s moves become more and more desperate. The young man’s raw strength is overwhelming. Finally she manages to break his grip on his lightsaber, and it clatters down the stairway. She swings – and Anakin grabs both of her wrists and holds them in a vise-grip. He forces her arms down, regarding her with an icy, almost inhuman stare. His droid arm’s grip tightens, and one of the lightsabers falls from her hands. He shoves her back…and takes the red-bladed lightsaber from the ground, takes it in his droid hand. 

His eyes suddenly go wide open, and a kill-crazy shriek rises from his lips as he charges at Asaaj with her own lightsaber. She’s sent reeling backwards, now completely terrified, back to the lip of the fallen bridge. She falls on her rear, holding her blade for dear life as Anakin swings down on it over and over and over again, screaming. The ground beneath them cracks, and images flash across Anakin’s eyes: Qui-Gon Jinn, Obi-Wan Kenobi, Yoda…

…and finally the lip of the bridge gives way. Asaaj, screaming, plummets down hundreds of feet down a canyon…and out of view. Anakin stares down at that abyss for a long moment, then let loose a final blood-curdling primal SCREAM that echoes across the temple grounds. 

Silence. Anakin tosses the red-bladed lightsaber into the abyss, after its’ owner. He stands staring into the darkness for a long time. 

SLOW FADE TO BLACK. 

EXT. MUUNLINIST – HARNAIDAN CITY – DAY 

The battle continues. A line of thirty battle droids take position across from smoking ruins. In the distant, a green lightsaber blade appears through the smoke. 

BATTLE DROID: Blast him!!

The droids fire, but it is no use. A wolf-like Shistavanen Jedi named VOOLIF MONN charges the line of battle droids, slashing them in half. Over his head, a row of Republic gunships open fire on the remaining machines. Bombs are dropped on the droids from above, and Clonetroopers march up alongside Voolif as they fire. 

After a moment of intense battle, the remaining battle droids shut down and collapse. Obi-Wan’s voice is heard over the Jedi’s wrist comlink. 

OBI-WAN: The IG Banking Clan has surrendered. The day is ours. The Republic is victorious! 

Voolif and the Clonetroopers let out a hearty victory cheer. 

EXT. MUUNLINIST – HARNAIDAN CITY – CLEARING

The Republic warships have landed in the center of the city. San Hill and his various aides are herded up the ramp of one warship, along with other prisoners taken from the city. Numerous other warships hang low and ominous over the skies. The city itself looks like an earthquake hit it. 

Captain Fordo walks up to Obi-Wan, who is surveying the scene. 

CAPTAIN FORDO: General Kenobi, a ship is approaching that matches the one Commander Skywalker followed into hyperspace. I have batteries standing by. 

Obi-Wan looks up, as the fanblade starfighter flies into view. He smiles. 

OBI-WAN: Hold your fire, Captain. 

After a few more aerial acrobatics, the fanblade closes its’ wings and lands before the Jedi general. The cockpit dome opens to reveal –

CAPTAIN FORDO: Commander Skywalker! 

The young man is drenched in sweat, and his Jedi robes have been reduced to a tank top, pants and boots. He leaps out of the starfighter and walks up to Obi-Wan. He holds the elder’s gaze for a moment…then lowers his head. 

ANAKIN: I’m sorry, Master. You were right, it was a trap. Laid out by the Sith…and I ran headlong into it. (smirks) But I emerged victorious. 

OBI-WAN: Indeed. But that battle should never have been fought. I find the Sith’s interest in you most troublesome. This is precisely why you must follow my orders, young one. Another defiance could lead us into a dan—

Obi-Wan’s wrist comlink beeps for attention. He answers it, and the holoimage of Jedi Master DAAKMAN BARREK appears over the comlink. He appears to be in the midst of a fierce battle, blocking blaster bolts with one lightsaber-wielding hand as he speaks into the comlink on the other. 

DAAKMAN: (through static) General Kenobi…. General Kenobi?!?

OBI-WAN: Yes, Master Barrek? 

DAAKMAN: Need immediate evac from planet Hypori. Our forces are totally destroyed!! On…Only a few of us left… new droid general…he’s unstoppable! Can’t hold out for long…general is hunting us…must – 

The holoimage breaks up. 

OBI-WAN: Master Barrek?!? Come in!!!

EXT. HYPORI – DAY 

Barrek’s lifeless body collapses. The comlink falls out of his hand and rolls along the ground. When it lands, Obi-Wan’s holoimage briefly appears. 

OBI-WAN: Master Barrek, come in!!! 

A metal, four-clawed foot SMASHES the comlink flat. 

WIDE VIEW: A blasted plain, with the wreckage of a Republic warship dominating the view. Several dozen super battle droids march along the smoky battlefield, firing a stream of laser beams across the land. 

WIDER HELICOPTER VIEW: There are THOUSANDS of the droids swarming toward the wrecked warship, pouring fire into the burning wreckage. 

A metal hand similar to the foot rises and signals “Halt!” The super battle droids cease fire and stop in their tracks. 

EXT. HYPORI – WARSHIP WRECKAGE – DAY 

A lone figure darts to and fro amid the wreckage, trying desperately to stay hidden. From behind a piece of bulkhead, a disheveled and bloody KI-ADI-MUNDI peers out at the seemingly endless swarm of super battle droids. 

KI-ADI MUNDI: Why have they stopped…? 

A voice from behind pipes up. 

VOICE: Master….? 

KI-ADI MUNDI: Go. Go!!

Ki races deeper into the wreck and into an alcove. 

INT. WARSHIP – ALCOVE

Inside is a group of exhausted and wounded Jedi. K’KRUHK, a tusk-faced Whiphid; TARR SEIRR, a younger Jedi of the same Cerean race as Ki-Adi; AAYLA SECURA, SHAAK TI and SHA’A GI, a human Padawan on the edge of an emotional breakdown. 

K’KRUHK: (gasping for breath) Unstoppable…he is unstoppable…

SHAAK TI: Never have we been outmaneuvered by droids…his strategy is without flaw. 

SHA’A GI: This is the end. We’re all doomed. 

KI-ADI MUNDI: Our predicament is dire…but do not despair. Focus. We are Jedi!! 

K’Kruhk nods, regaining some determination from Ki-Adi’s own. Shaak Ti smiles. 

A BOOMING, ECHOING METALLIC VOICE: JEDI!!!
The Jedi snap to, igniting their lightsabers and scattering into positions of cover. 

VOICE: YOU ARE SURROUNDED. YOUR ARMY IS DECIMATED. MAKE PEACE WITH THE FORCE NOW, FOR THIS IS YOUR FINAL HOUR. BUT KNOW THAT I, GENERAL GRIEVOUS, AM NOT COMPLETELY WITHOUT MERCY; I WILL GRANT YOU A WARRIOR’S DEATH. PREPARE. 

The voice falls silent. For a long moment, nothing happens. The Jedi stare nervously through cracks in the wreckage. 

TARR SEIRR: I can’t see anything…

SHAAK TI: What’s that noise? 

A distant set of footsteps, pounding like a drumbeat. 

KI-ADI MUNDI: He is coming. Alone. 

SHA’A GI: We can’t face him!!! 

KI-ADI MUNDI: We must try, Padawan! 

Seconds tick by, as the thud of the footsteps come closer. Sweat pours down the terrified face of Sha’a Gi. The Jedi begin to crowd together, back to back. 

TARR SEIRR: It’s close. But from where?? 

SHA’A GI: It’s all around us!! 

KI-ADI MUNDI: Calm yourself…

The footsteps come closer…closer…

KI-ADI MUNDI: (beginning to sweat himself) Steady…

…and stop. 

KI-ADI MUNDI: Steady…

A long beat. Nothing happens. Sha’a Gi’s control snaps. Screaming wildly, he bolts. 

KI-ADI MUNDI: NO!!

The young man is past listening, past thinking. Pure blinding terror shooting through his veins, Sha’a runs out of the alcove, out into the open. He makes it only three feet before he is literally crushed under the feet of GENERAL GRIEVOUS as he leaps upon the Jedi. 

One look at the droid general explains Gi’s fear. Wrapped in a white cape, Grievous is a TWO METER TALL skeletal silver figure. His skull-like head has insect-like mandibles. Though clearly a machine, he has no visible bolts, hydraulics or gears. But most frightening of all is his eyes…yellow eyes that, while in machine sockets, are undeniably organic. Alive. 

As Ki-Adi skids to a halt before the General, he throws open his cape. Metal “ribs” and “muscles” split apart to reveal hidden weaponry – including four lightsabers. 

KI-ADI MUNDI: (igniting his lightsaber) Get back!! 

Grievous stoops – and then leaps into the sky like a cricket, dozens of feet straight up. Ki-Adi retreats back into the circle of Jedi, who retreat further back into the alcove. Five lightsaber blades stick out from the circle like spears. 

Unnoticed, high up in the metal, Grievous hangs from his clawed feet. His hands grasp two of his lightsabers. Then he drops and crashes right in the middle of the Jedi. They scatter in different directions. 

The Jedi all rush him – and he blocks their blows with ease. His entire upper body starts to spin, forming a laser-edged walking buzzsaw. He falls on his hands, and his feet take the lightsabers and start swinging. He bounces off a wall and slams into the ground like a cannonball, knocking the Jedi off their feet. 

K’kruhk charges at him and knocks one lightsaber out of his hand – Grievous easily retakes it in mid-air and sends it into the Whiphid’s body. Gasping in shock, Shaak Ti lifts a hunk of scrap from the wreckage around her and flings it at Grievous. He chops it into metal suey in an instant. Tarr Seirr charges at the General in the same instant; Grievous grabs his face with his clawed foot and slams it with inhuman force into the ground. He then flips, flinging Tarr’s body (and Aayla as she leapt at him) across the alcove. 

Three down, two to go. 

His hands start to twirl, faster and faster; the lightsabers are now twin lightsaws. He kicks Ki-Adi Mundi thirty feet into the wall, and turns his attention to Shaak Ti. The woman is clearly outmatched as the robot bears down on her. Ki-Adi slowly pulls himself up. 

SHAAK TI: Hurry!! 

The robot knocks the Togrutan woman’s weapon out of her hand with only one lightsaber -- He’s a split-second from cutting her in half with the other. With a burst of focused Force power, she deflects the blade with her hand. The sheer power behind the blow instead hurls her into the opposite wall. 

KI-ADI MUNDI: No!! Shaak Ti!!!

Grievous whirls on the Cerean Jedi. His yellow, alien eyes glare balefully at his wounded foe. Ki-Adi moves to summon his lightsaber to his hand; Grievous’s foot intercepts it in mid-air and pins it to the ground. The foot picks up the lightsaber – and ignites it. Wielding it as though it were a hand. Ki-Adi reaches out again, and snags one of the numerous lightsabers on Grievous’s belt. Grievous leaps into the sky, all three lightsabers swinging down at Ki-Adi – 

INT. JEDI TEMPLE – COUNCIL ROOM – AFTERNOON

-- and Yoda’s eyes snap open, in shocked realization. 

He’s all alone in the Council chamber. Outside, clouds fill the sky. Thunder rumbles, lightning flashes across the cityscape. 

YODA: Hmm. Darker, the coming storm grows. I fear the dark cloud of the Sith shrouds us all…

FADE TO BLACK.

INT. REPUBLIC GUNSHIP 

CLOSE SHOT of the head of a Republic Clone Commander, with the reflections of several ARC troopers reflecting off his visor. A pair of hands scoops up the head – and we realize we have been staring at an empty helmet. The real Clone Commander, Captain Fordo, raises the helmet over his head and dons it. Around him, the ARC troopers prepare for action – strapping on belts, sliding magazines in shoulder holsters, loading rifles, etc. As the Commander twirls his pistol and holsters it, an ARC trooper addresses him. 

 

ARC PILOT: Commander, we’re approaching target. 

CAPTAIN FORDO: Begin jamming signals.

ARC PILOT: Yes sir. 

 

EXT. HYPORI – PLAINS – DAY

The Republic gunship soars at very low altitude over the rocky ground. This particular gunship has been painted with a devil’s face at the prow.  In the distance ahead, the wreckage of the Republic assault ships loom. 

 

CAPTAIN FORDO: (V.O.) Open doors. 

 

The side doors of the Gunship slide open. The ARC Troopers grip ceiling hooks, bracing for the incoming attack. 

 
INT. REPUBLIC GUNSHIP

ARC PILOT: Approaching droid parameter. We are undetected. 

CAPTAIN FORDO: Gun it! 

ARC PILOT: Sir! 

 

The pilot throws the throttle wide open. 

 

EXT. HYPORI – PLAINS – DAY

The Gunship hurtles itself at the thick circle of Super Battle Droids surrounding the wrecked assault vessel. It runs over the top of the droids, ripping the heads of some of them off. From the bottom of the Gunship, proton grenades roll out of a trapdoor and down to the feet of the droids. The droids glance down at the beeping grenades, then raise their arms and open fire at the Gunship. The Republic vessel spits missiles into the wreckage, blowing open a hole in the side for it to fly through. 

 

INT. REPUBLIC ASSAULT SHIP – WRECKAGE 

The Gunship quickly lowers down enough for Fordo and the ARC Troopers to leap out. 

 

CAPTAIN FORDO: (checks his hand scanner) Three lifesigns – one in the rubble, another in the rafters. 

ARC TROOPER: Sir! 

ARC TROOPER #2: Yes sir! 

 

At the Commander’s hand gestures, two of the ARCs split off from the main group toward the lifesigns. 

 

CAPTAIN FORDO: Everyone else with me. Move out! 

 

The ARC Troopers finish embarking from the Gunship and sprint through the wrecked ship. A few specialized troops are carrying heavy guns slung over their shoulders. The Gunship lifts back up into the sky and up to the hole. The super battle droids can be seen rushing toward the wreckage. The Gunship’s nose guns open up to hold the droids back. 

 

On the ground, Fordo continues to gesture ARC Troopers off in varying directions as he races through the metal obstacle course with pistols in both hands. Finally he comes upon General Grievous, only a split-second away from killing Ki-Adi Mundi. The droid general pauses as he spots the troops facing him with weapons ready. As Ki-Adi scrambles for cover, the troops open fire. Grievous leaps over the laser bolts and behind a metal bulkhead. The specialized troopers fire mini-missiles and Gatling-style laser machine guns in his direction, kicking up a cloud of fire and dust. Moving with inhuman speed, Grievous climbs the walls of the assault ship with his metal feet. 

 

KI-ADI MUNDI: Shoot him down! SHOOT HIM DOWN!! 
The troopers are trying their best, but Grievous is too fast and agile. He finally reaches the top of the roof and leaps down into the midst of the troopers, slashing several in half with a single swipe. 

 

CAPTAIN FORDO: (into his wrist communicator) Backup – NOW!! 

 

Suddenly the Gunship rips through a metal wall and shines brilliant spotlights upon a startled Grievous. The nose guns open up, but again Grievous manages to dodge and evade the blasts. Leaping, spinning and twirling, Grievous manages to keep wreckage between himself and the laser blasts. The Gunship switches to missiles, to no avail. 

 

CAPTAIN FORDO: Everyone out! Move!! 

KI-ADI MUNDI: We must pursue! 

 

The commander grabs Ki-Adi and holds him back from going after Grievous. 

 

CAPTAIN FORDO: General, we can’t. The survivors will die – we have no time. 

 

Ki-Adi reluctantly joins the Commander and the Troopers as they board the Gunship. The Gatling trooper provides covering fire as the Gunship rises into the sky. 

 

INT. REPUBLIC GUNSHIP

The survivors have already been loaded aboard. Ki-Adi stares in horror at Aayla Secura lying on a bunk stretcher, with Shaak Ti lying beneath her on another bed. Both are on full life support. 

 

KI-ADI MUNDI: Aayla…Shaak Ti…

CAPTAIN FORDO: They’re stabilized, sir. They just might make it. 

KI-ADI MUNDI: And the others? 

CAPTAIN FORDO: They are all dead, sir. 

 

INT. REPUBLIC ASSAULT SHIP – WRECKAGE

General Grievous stoops over the corpse of K’Kruhk and picks up his fallen lightsaber. He straps it to his belt where the other lightsabers are all hanging. 

 

EXT. HYPORI – PLAINS – DAY

At the instant the Gunship flies through the hole in the wrecked assault ship, the Clone Commander detonates the grenades on the ground. The circle of super battle droids is shattered, allowing the Gunship to fly out safely. Grievous walks out of the assault ship and calmly watches the Gunship fly away. 

 

GENERAL GRIEVOUS: Heh heh…Jedi, run. You have only delayed the inevitable. 

 

FADE TO BLACK. 

 

CAPTION: “TWO YEARS LATER…” 

 

EXT. DAGOBAH -- DREAM SEQUENCE 

Anakin Skywalker, as the little boy he was when we first met him on Tatooine, stares up at QUI-GON JINN. 

 

ANAKIN: Did you hear that, Master Qui-Gon? 

QUI-GON JINN: Yes, Anakin. It calls to you. 

 

The two stand in a thick fog before a large, twisted and gnarled tree in a musty swamp. 

 

ANAKIN: The tree? 

QUI-GON JINN: Yes. You must enter it…alone.  

ANAKIN: I’m…afraid, Master. 

QUI-GON JINN: (kneels down and puts an arm around Anakin’s shoulder) Control your fear. You are the Chosen One – and you must be tested. 

ANAKIN: What’s in there? 

QUI-GON JINN: Only what you take with you. 

 

Anakin looks helplessly at Qui-Gon… then summons up his courage and walks toward the tree. 

 

QUI-GON JINN: Your final test is at hand…trust in the Force. 

 

As the boy reaches the foot of the tree, the fog thickens, obscuring everything…

 

INT. MEDITATION ROOM – JEDI TEMPLE

….and on his cushion in his private meditation chamber, Yoda opens his eyes. 

 

YODA: Hmm….

 

INT. JEDI COUNCIL CHAMBER – DAY 

The Jedi Council is in session. Ki-Adi Mundi stands in the center of the chamber, speaking passionately. One of the eleven sitting Jedi, we realize, is Obi-Wan – now a full fledged Council member. 

 

KI-ADI MUNDI: We may have been exhausted, but when was the last time someone stood up to five Jedi and held his own? This must be dealt with! 

MACE WINDU: I agree. This General Grievous is changing the shape of the war. 

KI-ADI MUNDI: Our numbers were dwindling before, and now this…

SHAAK TI: Yes….we need more Knights. 

OBI-WAN: I know this will generate debate….but I suggest that in this time of war, we forgo the Trials and promote my Padawan Anakin to Jedi Knight. 

OPPO RANCISIS: This is preposterous! We can’t set aside our most hallowed traditions! 

KI-ADI MUNDI: (back in his seat) In this time of need, why do we hold back the Chosen One? 

MACE WINDU: Whether or not he is the Chosen One is still to be determined. 

EETH KOTH: Hmm…Palpatine has been requesting this for months now.  

MACE WINDU: (coldly) Politicians have no voice in Jedi matters.

KIT FISTO: Without doubt, he is a cunning warrior and our best pilot. 

ADI GALLIA: But he is reckless with his gifts. 

OBI-WAN: Sometimes in the past, yes -- but regardless Anakin has been through things more difficult than the Trials. Surely he passed a trial of skill when he defeated that dark assassin on the fourth moon of Yavin. And he endured an atrocious trial of the flesh at the hands of Count Dooku. But he continued to pass every test of courage this war has dealt him. 

The Council members nod at the truth of Obi-Wan’s statement. 

AGEN KOLAR: It would seem he would have but one trial left to face…

SHAAK TI: Testing spirit. 

EETH KOTH: Facing the mirror. 

OPPO RANCISIS: And that is what concerns me. To walk the path of the Jedi, one’s spirit must be strong. That requires discipline… (points at Obi-Wan) and he has often disobeyed you – has he not, Master Kenobi? 

 

Obi-Wan sadly nods. Yoda has kept quiet throughout, struggling with the meaning of his vision earlier. Now he silences the Council’s debate with his voice. 
 

YODA: Did you not disobey me from time to time in your youth, Master Rancisis? (to Mace) A just debate this is. But in these days of war, need all the knights we can. Unorthodox young Skywalker’s career has been. So too will be his trials. Trust in the Force I do. A Knight he shall be. 

 

WIPE TO: 

 

EXT. STREET – CORUSCANT – DUSK

Anakin walks in the midst of a thick crowd in the lower levels of Coruscant. He keeps his hood pulled over his face, and regards each of the various alien riffraff around him. These are the people he’s sworn to protect? His face twists with disgust and contempt. With a sudden gust of speed, he moves into an alley. 

 

A moment later, a second robed figure walks down the same robe. Anakin thrusts out his robot arm and yanks the second figure into the alley with him. He ignites his lightsaber just as the second figure pulls down her hood – Padme. 

 

PADME: Ani…

 

Anakin doubletakes, then extinguishes his weapon as he pulls his wife in for a deep and slow kiss. 

 

ANAKIN: I’ve…. missed you so much….

 

He stares at Padme for the longest time, caressing her face with his human hand. Suddenly he jerks up and pulls her deeper into the alley. He waits a long moment, as if listening for something. Then his eyes close tightly in frustration. 

 

ANAKIN: I’m tired of all this. Our love should not be hidden like it’s some kind of immoral thing!

PADME: Ani, you’re almost a Jedi Knight. And then – 

ANAKIN: And then what?? Jedi aren’t supposed to be married. (sigh) Well, it doesn’t matter. 

PADME: (gently) It does matter. You knew it would be like this. Perhaps things can change after the war…but for now, the Republic needs you. And in the shadows of Coruscant – or any other city – you’re most importantly in my heart. I will always love you. 

 

Anakin’s pain fades in the light of Padme’s words and eyes. He slowly smiles in gratitude. 

 

ANAKIN: Well…you do look really good in the dark. 

PADME: Ani…

 

The two kiss again, oblivious to everything but each other... 

 

THREEPIO: (O.S.) Miss Padme??? Miss Padme!!!

 

The kiss is interrupted. The two look out into the street, where Threepio is wearing a robe and hood and walking through the street, looking desperately in every direction. 

 

ANAKIN: (groans) Oh no….Threepio….

THREEPIO: Miss Padme?? Miss Padme?!? Oh dear, where did she go?? Miss Padme?!? Miss – 

 

Anakin finally grabs the protocol droid and pulls him into the alley. 

 

THREEPIO: (his back turned to the others) Please don’t damage me, I’m only a droid! 

ANAKIN: Nobody’s going to hurt you, Threepio. 

THREEPIO: (turns) Master Anakin…? Oh, Miss Padme, thank goodness you’re unharmed. I was so worried… 

 

Anakin rubs his chin as he studies Threepio – underneath the robe and hood, the droid’s metal skin is now a shining gold. 

 

THREEPIO: You left without notifying -- 

ANAKIN: You look different, Threepio. 

THREEPIO: (pulls down his hood) Oh – it must be this disguise. 

PADME: No, Threepio, it’s your new gold plating. 

ANAKIN: Gold plating? 

THREEPIO: Oh, yes. In the service of a Senator, one must be presentable. 

ANAKIN: Well, let’s see it. 

THREEPIO: (jerks, clutching the robe) Here? Now?? In this neighborhood? Very well, if you wish. 

 

He pulls off the robe, showing his body is now golden from head to feet. Anakin and Padme both grin at the sight. 

 

ANAKIN: Impressive. Most impressive. 

THREEPIO: Yes, I rather fancy it myself. 

 

Anakin’s wrist communicator crackles. He lifts it up just as a miniature hologram of Obi-Wan appears. 

 

OBI-WAN: Young one, the Council requires your presence immediately. 

ANAKIN: I’ll be right there, Master. 

 

Anakin deactivates the signal as Threepio starts to pull his robe back on. 

 

ANAKIN: I don’t want to go. 

PADME: You must, Ani. 

ANAKIN: I love you. 

 

She kisses him one last time. 

 

WIPE TO: 

 

INT. JEDI TEMPLE – FOYER – NIGHT

Anakin walks up to Obi-Wan, who waits alongside a vast window looking out at the Coruscant skyline. 

 

OBI-WAN: Anakin, you’re late. 

ANAKIN: (depressed) I know. 

OBI-WAN: When the Council requests your presence, it is always of great importance.

ANAKIN: If I’m late for another scolding, does it really matter? 

OBI-WAN: (startled) “Scolding?” You’re not a little boy anymore, but as long as you are my student you will heed my wisdom.       

 

Anakin stares out the window, refusing to look Obi-Wan in the eyes. 

 

ANAKIN: You’re right. I’m not a little boy. (spins around to face Obi-Wan) And as far as your ‘wisdom’ goes, you’re no Qui-Gon Jinn…. 

 

His words hit Obi-Wan like a knife to the heart. The Jedi Master actually staggers. Anakin is instantly sorry he said it, and lowers his head. 

 

ANAKIN: …Master. F-forgive me, I didn’t mean – 

OBI-WAN: I know. I miss him too. (smiles sadly as he puts a hand on Anakin’s shoulder) Not a day goes by that I don’t look to his wisdom for guidance. I’ve done my best to pass his teaching to you….and in our time together, you have proven to me that you are capable of all he believed you would be. 

 

It’s the most open and honest Obi-Wan has ever been, and Anakin is greatly moved. 

 

OBI-WAN: And now we must leave our roles as master and student. It is time we became…brothers. 

ANAKIN: (cocks an eyebrow) Master…? 

 

Behind the two, a door slides open – the door into the Council chamber. It is totally dark beyond the door. 

 

INT. JEDI COUNCIL CHAMBER

Anakin walks into the pitch black room. Obi-Wan follows him in just before the door closes, cutting off the only light in. 

 

A beat – and then twelve lightsabers light up around Anakin. The Jedi Council stand assembled in a circle around the young man. Anakin is ecstatic – this is the moment he’s been waiting half his life for. 

 

YODA: Step forward, Padawan. 

Anakin kneels in front of Yoda, who is standing on top of his small chair. The other Jedi’s lightsabers lower. With an expert’s skill, Yoda rests his lightsaber blade just short of Anakin’s shoulder – and with a slight jerk, lops the lad’s hair braid off. 

 

YODA: Anakin Skywalker, by the right of the Council – by the will of the Force – dub thee I do Jedi Knight of the Republic. 

 

Anakin stands tall as the lightsabers rise skyward again in salute. He has finally succeeded. This is the greatest moment of his life. 

 

INT. VERANDAH, PADME’S APARTMENT – CORUSCANT – NIGHT

Threepio walks across the vast and ornate verandah of Padme’s apartment to where the female Senator stands beside the vast picture windows. He raises up his hands, displaying to Padme Anakin’s severed braid. Padme is overjoyed. She carries the braid over to a small golden box where a familiar relic – the japor snippet Anakin gave her so many years ago – rests. She now places the braid alongside the snippet. She closes the box and clutches it to her heart warmly as Threepio and Artoo watch.  She notices the two droids in the mirror before her, and gets an idea. 

 

INT. STARFIGHTER HANGAR – JEDI TEMPLE – DAY

Anakin stands before a row of newly-redesigned Jedi Interceptors – metal spheres with slanted yellow wings on either side. Artoo rolls up and whistles for attention. As Anakin kneels, the little droid projects a holoimage of Padme. She silently gestures to the droid, and then to Anakin. The Jedi Knight beams in delight and gently passes his metal hand through the holograph – trying to grip the intangible figure. 

 

Moments later, Artoo is lowered into the droid socket of one of the new Interceptors. Anakin manipulates the controls inside the cockpit, and the Interceptor rises into the sky. 

FADE TO BLACK. 

EXT. FORTRESS – BOMIS KORRI IV -- DAY 

CLOSE SHOT: A pair of blue eyeballs with purple pupils. 

ZOOM OUT: ORO DASSYNE, a yellow-skinned alien general in a burgundy military uniform, stands on the battlements of a monstrous armored fortress. A droid armada is at his back. Alongside him, one battle droid stares out with electrobinoculars. 

GENERAL DASSYNE: (chuckling throughout) I wonder how many they’ll send. We’ve got so much firepower in here -- these walls are rayshielded. They can’t take this fort. It’ll probably be, uh…fifty Jedi. They’ll need at least that many. Or maybe a hundred Jedi – they’ll never take this base with less. They’ll need an army of Jedi! 

He laughs until the battle droid speaks. 

BATTLE DROID: I have a visual. 

GENERAL DASSYNE: Jedi? 

BATTLE DROID: I think so. 

GENERAL DASSYNE: How many? A thousand? 

BATTLE DROID: No. 

GENERAL DASSYNE: (looks over at the battle droid) Eighty? 

BATTLE DROID: No, sir. 

GENERAL DASSYNE: What – fifty? 

BATTLE DROID: Less. 

GENERAL DASSYNE: Forty?? Come on, how many? 

BATTLE DROID: Two. 

GENERAL DASSYNE: WHAT?!? Give me those!! 

He snatches the binoculars out of the droid’s hands and looks himself. 

GENERAL DASSYNE’S POV: Through the binoculars, we see two cloaked men on horses galloping through a dust cloud towards the city. 

The general lowers the binoculars, cocking an eyebrow. Then a shadow falls over him. 

He looks up – the shadow is covering the entire fortress. The sun has been eclipsed by a Venator-class Star Destroyer. Three other Destroyers can be seen flanking it. The warships are launching ARC-170 starfighters that scream down toward the fortress raining down laser fire. 

General Dassyne recoils as the droid troops behind him explode. The two men on horseback leap over the walls of the fortress, flying over the shocked alien general, and launch themselves off the backs of their steeds in midair. The two men flip and land on the ground with lightsabers high and ready, cutting and slashing into the surviving droids. The super battle droids are caught offguard and are decimated. After a moment, the dust clears…
It’s Anakin and Obi-Wan. Some more time has passed – the older man has cut his graying hair short, while the younger now sports a mullet. 

BEGIN MONTAGE: 

EXT. SPACE 

A Jedi Interceptor is chased by three Separatist Tri-Fighters.  

INT. SAESEE’S JEDI INTERCEPTOR – COCKPIT

Saesee Tiin, his formerly damaged horn almost fully regrown, strains with his controls as he tries to dodge the fire of the Tri-Fighters behind him. 

EXT. SPACE 

From out of nowhere, Anakin’s Interceptor swoops over Saesee’s and blasts the Tri-Fighters to scrap metal. From his cockpit, Saesee smiles approvingly. Anakin banks his Interceptor and flies back into the thick of battle, blasting Tri-Fighters as he goes. 

WIPE TO: 

EXT. ICE PLANET – DAY 

A six-meter tall Separatist crab droid (aka “the Muckracker”) stomps across rocky ground to join three other crab droids firing down at three Jedi (Aayla Secura, Agen Kolar and a Shistavanen “wolfman”). The crab droid projects three bubble-like forcefields that trap the three Jedi and neutralize their weapons. 

Suddenly Anakin swoops down, slicing one of the droids’ pincers in half. The crab droid explodes, and Anakin sends part of a shattered pincer flying into a second crab droid. He cuts the third one down the middle. After cutting down the fourth, he smiles and waves his hand at the Jedi. The forcefields go out with a pop, and the three Jedi cheer their rescuer.  

WIPE TO: 

EXT. THEED CITY – NABOO – DUSK 

Anakin’s Interceptor comes to a landing inside Theed city. A cloaked Padme watches the Interceptor set down right beside her. Artoo beeps a greeting from his socket. Anakin gets out of the fighter and approaches his wife. He pulls back his hood – and reveals a hideous slash down the side of his face, just barely missing his right eye. Padme gasps in horror, then traces the scar with her fingers. Anakin gently pulls her hand away with his mechanical one, then draws her in for an embrace. 
WIDE SHOT: A single light burns in one of the apartment buildings of Theed. As night descends, the light goes out. 

END MONTAGE. 

WIPE TO: 

EXT. TRENCH – DAY 
Obi-Wan Kenobi lies on the dirt-covered bottom of a trench, his hood pulled over his head. He’s trying to sleep, but a persistent drip of rainwater beats upon his head. He sighs and shifts position, only to have more rain dripping down on him from the edge of the trench. Above on the surface, it’s pouring.  

He finally gives up and gets up, pulling his robe close to him to try to keep warm. A hissing noise makes him look up – a jetpack-wearing clone commander hovers down into the trench. 

CLONE COMMANDER: General Kenobi? 

OBI-WAN: Commander Cody. 

CLONE COMMANDER CODY: The siege goes well. With our continued barrage, the shield should be down in three months. 

OBI-WAN: But we’ve been here a month already…

CLONE COMMANDER CODY: Yes sir. We’re right on schedule. 

Cody jets away, into the sky. Obi-Wan groans. Anakin walks up to him, a bag slung over his shoulder. He drops it on a small table between him and Obi-Wan, rubbing his hands in anticipation. 

OBI-WAN: What is that? 

ANAKIN: Lunch. 

He opens the bag – revealing a variety of worms, beetles and mud. The inside of the bag also has a map drawn on it. Anakin starts happily munching on the beetles; Obi-Wan recoils in disgust. 

OBI-WAN: How can you eat that?? 

ANAKIN: But Master, you’re the one who always taught me to feed off the Living Force. 

OBI-WAN: That’s not what I…. 

He sees the twinkle in Anakin’s eyes as he eats and gives up in mid-sentence. Anakin keeps chowing down on the bugs, mud dribbling out of his mouth as he does. 
OBI-WAN: Where did you get that stuff anyway? 

ANAKIN: From the enemy camp. 

OBI-WAN: What?? You were there?!? What were you doing? 

ANAKIN: Reconnaissance. 

OBI-WAN: How did you penetrate the shield? 

Anakin pauses to suck up a meter-long worm (like a piece of spaghetti) before pointing down at the map and answering. 

ANAKIN: I found this ancient sewer that goes right under the old city. 

OBI-WAN: So I assume the plan is to crawl through the sewer, work our way to the shield generator, fight our way through the defenses, blow up the generator - knocking out the shield, and all our troops swarm in and overwhelm the enemy. 

ANAKIN: (brushing himself off as he gets up) Yep. Let’s go. 

Obi-Wan can’t help a tiny smile. 

EXT. CITY – DAY 

In close proximity to the large city in question (covered by an energy dome), Obi-Wan and Anakin descend into the sewer through a hole in the battle-torn ground. 

INT. SEWERS

The Jedi wade up to their elbows in vile effluent on their way to the city. 

OBI-WAN: What an incredible smell you’ve discovered. 

They reach a caved-in section blocking off their route. 

OBI-WAN: What now? 

ANAKIN: We swim. 

Anakin plunges into the filthy water, diving under the pile of rocks. 

OBI-WAN: I knew you were going to say that. 

He takes a deep breath and dives in. 

INT.CITY – DAY 

The Jedi emerge right in the middle of the bombed-out city. They pull themselves out of the water and start climbing a ladder up the wall. 

INT. SHIELD GENERATOR BUILDING – DAY 

Anakin peeks from under a grating at the humming shield generator and the four battle droids guarding it. 

ANAKIN: Let’s go! 

He starts to spring out of the grate with his lightsaber ignited, but Obi-Wan holds him back. 

OBI-WAN: Anakin no, wait! 

Behind them, a pair of battle droids jerk at the sound of the Jedi’s voices. 

BATTLE DROID: Did you say something? 

BATTLE DROID #2: Negative. 

OBI-WAN: (low to Anakin) There are alternatives to fighting. 

Under his robe, Obi-Wan is wearing clonetrooper armor. He removes a handful of small spherical grenades from his utility belt and gently places them at the edge of the grating. He gestures outward, and the balls roll along the ground and spread across the room. 

ANAKIN: That’s no fun. 

Some balls stop at the feet of battle droids. Others stop at the foot of the generator. 
INT. CITY – DAY 

When the grenades explode, the Jedi are already plunging back into the water. 

EXT. CITY – DAY 

Commander Cody watches the dome disappear over the city. A legion of clonetroopers stand ready. 

CLONE COMMANDER CODY: All units attack! Let’s go!! 

He blasts into the sky, flying toward the city. The troopers are right behind him. 

Anakin and Obi-Wan calmly walk away from the city as clonetroopers, AT-RT’s and ARC 170’s scream past them. Obi-Wan puts a hand on Anakin’s shoulder. 

OBI-WAN: (warmly) Nice job, my friend. Nice job. 

WIPE TO: 

EXT. FOREST – KASHYYYK – DAY 

A peaceful afternoon in a lush forest. A horned goat-creature grazes happily on the thick underbrush, at peace with himself and the universe. He looks up at the sound of branches rustling above, and runs off. 

Up in the branches of the trees, a Wookiee warrior named TARKOV and his young cub JACOBBA watch the fleeing animals. The older Wookiee points down at the prey and grunts for his son to hunt it. Wielding a spear, the young cub swings down on a vine at the goat-creature and flings his spear at it. The spear misses – and breaks in half at some large obstruction, covered in moss. 

Jacobba swings down and lands in front of the obstruction, confused. Tarkov lands alongside him and pulls the moss away – revealing a Trade Federation lander that immediately opens and begins dispensing troop transports. The two Wookiees run in panic from the sight of the mechanical war machines. 

Fleeing to the top of a large tree, the two Wookiees watch in horror as the forest fills with endless rows of troop transports, hover tanks, Hailfire platforms and – of course – battle droids. 

EXT. PLANET – DUSK 

A Separatist warfleet fills the sky. Robed aliens are carted away in chains under close escort by battle droids. 

EXT. PLANET #2 – DAY 

Spider droids rise like monsters from the sea and stalk up the beach, firing at houses built into the cliffs. What they don’t fire at, they simply smash under their metal feet. 

EXT. PLANET #3 – DAY

Again the Separatist warfleet dominates from above. A platoon of clonetroopers are surrounded on all sides by super battle droids and spider droids. They are forced to drop their weapons and surrender. 

EXT. ORTO – DAY 

Battle droids are everywhere, marching in perfect precision. The blue, elephant-like Ortolans can only watch in mute terror from against broken walls. 

INT. TRAINING ROOM 
Count Dooku and General Grievous spar with their lightsabers. Grievous uses two lightsabers to Dooku’s one, yet the Count easily keeps him at bay. 

COUNT DOOKU: Stop using the standard attacks! Use the unorthodox! 

Dooku knocks one of Grievous’s lightsabers away. The cyborg begins using his other arm and feet as weapons as well until he scoops his lightsaber back up. 

COUNT DOOKU: How often must I tell you – control my central line! 

Grievous slashes downwards – and Dooku neatly sidesteps the blow. 

COUNT DOOKU: Good. 

He throws out his hand, and Grievous is hurtled sideways into a stack of barrels. 

COUNT DOOKU: You’re holding the saber too tight --
He knocks the lightsaber out of Grievous’ hand again. He grabs it in mid-air. 

COUNT DOOKU: -- now too lightly. (studies the lightsaber) Hmm. A new one? 

Grievous extinguishes his other weapon. 

GENERAL GRIEVOUS: Your training has served me well. It has awarded me many trophies.

He puts his lightsaber back on his belt – where four others now hang. 

COUNT DOOKU: Don’t let your pursuit of trinkets cloud your reality. Remember what I taught you, General: If you’re to succeed in combat against the best of the Jedi, you must have fear, surprise and intimidation on your side -- for if any one element is lacking, it would be best for you to retreat. You must break them before you engage them. Only then will you ensure victory -- and have your trophy. 

He levitates the “trophy” out of his hand and into the air. Grievous takes it. A holoimage of Darth Sidious appears beside the cyborg and the Count, projected from the holodisk droid. 

DARTH SIDIOUS: Wise counsel, my apprentice. Most wise. 

COUNT DOOKU: (bows) My master. 

DARTH SIDIOUS: Report, General. What news from the front? 

GENERAL GRIEVOUS: The strategy is working perfectly, my Lord. The Jedi and their forces are stretched thin across the Outer Rim worlds in a vain attempt to contain our new offensive. 
DARTH SIDIOUS: Good, good. Now is the time to strike. Now is the time to launch our final operation. Is everything ready for your special mission? 

GENERAL GRIEVOUS: Yes, Lord Sidious. The unsuspecting fools know not what awaits…

EXT. PLANET #4 – DAY 
Obi-Wan and Anakin watch as a Juggernaut tank rolls past them. In the background, troops are boarding a Republic cruiser as Star Destroyers take off into the skies. 

OBI-WAN: Typical. The weather clears as soon as we’re leaving. 

Commander Cody rushes out of the strategy tent behind the two Jedi. 

CLONE COMMANDER CODY: General – urgent message from Coruscant! 

INT. STRATEGY TENT – DAY 

The two Jedi sit across from a holodisk. Images of Supreme Chancellor Palpatine and Mace Windu appear. 

PALPATINE: We are most pleased with your performance – the both of you. With your command of the Third Army, I am sure we are well on our way to achieving victory in this war. 

MACE WINDU: But for every system that is liberated, it seems another is taken – prolonging this conflict. We must stop this war at its’ source – 

ANAKIN: -- Grievous. 

MACE WINDU: We have questionable intel on this at best. 

PALPATINE: On the contrary, my intelligence assures me my information is quite accurate. 

Mace narrows his eyes at this. 

PALPATINE: General Grievous has been spotted on a number of occasions traveling to the planet Nelvaan, deep in the Outer Rim territories. I am told he is there right now. 

MACE WINDU: I do believe Grievous is the key to bringing an end to this conflict. 

PALPATINE: One can only hope. You are to leave immediately. 

MACE WINDU: May the Force be with you. 

The holoimage fades out. 

OBI-WAN: Sending us on a reconnaissance mission? This doesn’t feel right…

ANAKIN: Don’t look at it that way, Master. Think of it as… (punches his hand) reconnaissance in force. 

OBI-WAN: (smiles) Your favorite. 

The two laugh. 

EXT. SPACE 

The Republic warfleet leaves hyperspace and approaches the blue orb of Nelvaan. 

INT. STAR DESTROYER BRIDGE – NELVAAN 

Commander Cody joins Anakin and Obi-Wan as they survey Nelvaan and its’ single moon. 

CLONE COMMANDER CODY: Sir, the scan shows no enemy forces in the area. 

OBI-WAN: You’re sure? 

CLONE COMMANDER CODY: Yes, sir. Just strange geothermal readings in Sector Eight. 

ANAKIN: We’ll check it out. 

CLONE COMMANDER CODY: Sir. 

EXT. SPACE – NELVAAN 

A Republic transport drops from the Star Destroyer’s hangar bay and flies down toward the surface of Nelvaan. 

EXT. ICE PLAINS -- NELVAAN 

The transport descends through dark, ominous skies and lands on the snow-covered plains of Nelvaan near an ice lake and a large mushroom-shaped rock complex. 

EXT. FOREST – NELVAAN 

The two Jedi march toward the complex through a forest of snow-covered, leafless trees. Clonetroopers keep pace behind them, weapons ready. On a branch of the tree, a single gray rat watches them pass. Higher on another tree, a monkey-creature hoots. The clonetroopers freeze at a sound from below – their weapons swivel to a raccoon that’s just jumped from a bush. The raccoon takes one look at the troops and scurries back under cover. 

ANAKIN: (dryly) I don’t think it’s lethal, trooper. 

CLONETROOPER: Yes, sir. 

The monkey-creature screeches and leaps away, bouncing from tree to tree. The group stops again. 

ANAKIN: Something’s startling these creatures…

OBI-WAN: …and it’s not us. 

ANAKIN: I feel it too. 

OBI-WAN: A disturbance. 

The two Jedi look all around them, concentrating. All is silent. 
OBI-WAN: I’ve got a bad feeling about this…

The clonetroopers cock their weapons, poised to attack the first thing that moves. Suddenly the trees before the party are shattered and tossed aside by a HORAX, a gigantic 15-meter gray beast that scoops several troops up in its forward horns and flings them skyward. The other troops open fire on the horax – it absorbs the laser fire and stomps the troopers flat with a giant hoof. Anakin ignites his lightsaber as the beast continues stomping and smashing trees with its’ tail. Then he lunges forward and slices one of the hoofs down the middle. The Horax screams and leaps at Anakin, who dodges, pivots and leaps skyward -- 

OBI-WAN: WAIT!! NO WAIT – 

Too late. Anakin lands on the beast’s skull and skewers it with his blade. It raises up on its haunches, lets out a last cry, and crashes to the ground dead. Anakin leaps down to the ground, pleased with himself. His smile fades when he sees the dismay on Obi-Wan’s face. 

ANAKIN: What? 

As the smoke clears from the Horax’s body, several robed beings appear around the Jedi – robed beings wearing primitive tribal masks. A young blue-skinned alien with a dog-like face emerges from among the group, shaking his spear at Anakin and swearing violently in his language. 

OBI-WAN: (to Anakin) I don’t think you should have done that. 

One of the natives pulls off her mask, revealing herself as an adult of the young alien’s race. 

INT. JEDI TEMPLE – YODA’S APARTMENT – DAY 
Yoda sits hunched on his cushion, deep in meditation. Suddenly his eyes snap open – his face a mask of utter shock. He spins around and raises a hand, raising the blinds of his apartment windows. 

The skies of Coruscant are filled with descending Trade Federation landers, Trifighters and vulture droid starfighters. The unimaginable has happened – the Clone Wars have come to the very heart of the Republic itself. 

Mace Windu rushes into the room, every bit as shocked. 

MACE WINDU: The city is under attack!! 

Yoda is jarred out of his reverie, and regards Mace with a determined stare. 

YODA: Defend the city we must. 

EXT. CORUSCANT – DAY

The Separatist fleet swarms over the city-planet like a black cloud of locusts. The landers smoothly touch down on the streets, immediately disgorging super battle droids, hover tanks and troop transports. Spider droids begin to indiscriminately step on passing landspeeders. 

INT. JEDI TEMPLE – STARFIGHTER HANGAR – DAY 

Mace strides through the starfighter hangar as Interceptors lift off and streak past him. Saesee Tiin runs up to his side. 

SAESEE TIIN: Master Windu, the enemy starships continue to spill out of hyperspace. Our forces are holding, but they need help. 

MACE WINDU: Get up there and take command!! 

The two Jedi leap into separate Interceptors – Mace’s is purple, Saesee’s is green.

MACE WINDU: May the Force be with you. 

SAESEE TIIN: And with you. 

The canopies close, and the two Interceptors lift off escorted by several ARC-170 starfighters. Already explosions can be seen outside the hangar as hundreds of clonetroopers rush out into the streets. 

WIPE TO: 
EXT. NELVAAN -- DAY 

The Jedi are riding white-furred goat-creatures the size of a landspeeder. Each of the natives from earlier are escorting on furred creatures as well. Each person is wielding a wooden branch with which to prod the creatures on. 

The caravan leaves the forest and heads down a slope towards a series of mushroom-like rock formations looming over the icy plains. They head up another slope, a ramp carved from the side of the rock structure, towards a village carved into the mountainous formation’s side. 

ANAKIN: Master…? 

OBI-WAN: Yes, Anakin, I know. They are only women and children. 

The villagers – all of the same alien race – regard the two Jedi with revulsion. Shame and gloom settles over Anakin. 
The caravan stops and disembarks. The two Jedi are led by the aliens into a cave. 

INT. SHAMAN’S CAVE – ROKRUL VILLAGE – NELVAAN – DAY 

The first male of the Nelvaanian race we’ve seen sits in the cave before a smoldering fire – ORVOS, an extremely old and wise figure. The female alien, Chieftain TUZES-ADAZ, angrily tells him about the Jedi’s actions as Obi-Wan and Anakin wait across from him. 

OBI-WAN: (to Anakin) It seems you’ve interrupted the boy’s rite of passage – or test. 

ANAKIN: How do you know what they’re saying? 

OBI-WAN: (smiles) When you travel the universe with Qui-Gon Jinn, you tend to learn a few things. (listens) Something plagues their land. Champion after champion have been sent out – but none have returned. They were choosing another one when you intervened. 

Tuzes-Adaz finishes her tirade. The shaman speaks in a slow rasp. 
OBI-WAN: I’m not sure if I’ve heard this right…it seems you have to journey into fire. 

ANAKIN: (jumps) What?!? 

EXT. CORUSCANT – STREETS – DAY 

Hailfire droids roll down the streets of the city, firing indiscriminately at anything and anyone in their path. One missile flies straight into the side of the Senatorial apartment building, leaving a gaping hole that a frantic See-Threepio looks through. 

THREEPIO: AHHH! AAHHHHH!! WE’RE ALL GONNA DIE!!! 

As he jabbers incoherently, Padme (wearing a large flowing dress) is pulled away from the hole by Captain Typho. 

CAPTAIN TYPHO: M’Lady, we must get you to safety! 

PADME: No! We have to evacuate the building! Get everyone to a shelter! 

CAPTAIN TYPHO: Yes, M’Lady. 

Typho runs off as Threepio takes in the scene below him. 

THREEPIO: I don’t believe my sight…an army of droids?? Here? (loudly, wagging a finger at the army below) I’d like to have a serious talk with your programmer – 

PADME: (pulls him away) Come on, Threepio! 

Outside, Mace’s Interceptor streaks past firing at Tri-Fighters. Two Tri-Fighters fall in behind him and open fire. Mace steers his craft tightly between buildings, bobbing and weaving; the enemy fighters try to follow only to fly right into the walls of the skyscrapers. He continues his one-man rampage against the other Tri-Fighters….and then he flies into a cloud of metal hornets – nearly a hundred Vulture starfighters who smash relentlessly into his Interceptor and pass in a series of hit-and-run collisions. Mace loses control, and his smashed craft downspirals toward the street below. He leaps out of the canopy and out into the sky, holding his arms out as he falls dozens of stories. He finally lands right on top of a Vulture, and quickly he slices the top of the droid’s head off with his lightsaber. He sinks a fist into the droid’s innards and pulls out a tangle of sparking wires. The droid loses power and falls….then, as he twists and manipulates the wires like puppet’s strings, the Vulture comes back to life and resumes flying – steered by Mace’s movements. A missile flies past, is knocked off course when a fin connects with the side of the Vulture, and spirals into another building. 

Mace steers the Vulture after three other droid starfighters as they pursue and fire upon an ARC-170 craft. The ARC-170’s rear gunner fires back at the pursuing ships. 

INT. ARC 170 – COCKPIT 

CLONE GUNNER: We’ve got three on our tail. (on a beeping alarm) Now four. 

CLONE PILOT: Take them out. 

The gunner again opens fire, but he doesn’t connect with any of the starfighters. 

EXT. CORUSCANT – STREETS – DAY 

Mace comes up from behind, lightsaber slashing the Vulture starfighters in half. 

INT. ARC 170 – COCKPIT 

CLONE PILOT: Good shooting! 

CLONE GUNNER: Uh, it – it wasn’t me. 

Mace pulls his Vulture alongside the ARC-170, and the pilot spots him. 

CLONE PILOT: G-General Windu! 

Mace pulls away, back into the battle. 

WIPE TO: 

EXT. CORUSCANT – DAY 

Saesee Tiin’s Jedi Interceptor streaks up toward space, followed closely by a swarm of ARC-170’s. 

EXT. SPACE – CORUSCANT 

The sight is mindboggling. There are hundreds of Star Destroyers filling the skies, and an equal number of Separatist warships to match. Three more Separatist battleships decelerate from hyperspace – one right into the hull of a Star Destroyer, destroying both. Saesee quickly pulls his Interceptor into the open hangar of one of the more heavily-damaged Destroyers. 

INT. REPUBLIC STAR DESTROYER – MAIN HANGAR 

Saesee lands his ship and leaps out. A Clone Commander rushes up to meet him. 

CLONE COMMANDER: General Tiin, the ship is lost! 

SAESEE TIIN: It’s time to get a new one. 

CLONE COMMANDER: Yes, sir. 

EXT. SPACE – CORUSCANT 

The crippled Destroyer rumbles towards a passing Separatist warship. 

INT. REPUBLIC STAR DESTROYER – MAIN HANGAR 

Saesee is now clad in a full spacesuit – complete with a custom-shaped helmet reminiscent of the clonetroopers. He turns and addresses a squadron of nearly a thousand clonetroopers.  
SAESEE TIIN: Prepare to board! 

CLONETROOPERS: SIR!!

The hangar doors open, revealing the hull of the Separatist warship directly (and dangerously close) ahead. 

SAESEE TIIN: ATTACK!!

Saesee leaps out into open space, closely followed by the rifle-wielding rocket-pack wearing clonetroopers. They drift across the interstellar void to the enemy vessel. Saesee buries his blade in the vessel’s hull and cuts it open. As the clonetroopers fire on thundering laser towers projected out of the hull, he leaps down into the ship itself. 

INT. SEPARATIST WARSHIP – CORRIDOR 

Saesee is immediately attacked by hordes of battle droids. He blocks their fire as the clonetroopers leap down after him, firing back. He takes off down the corridor, slashing through everything in his path. 

INT. SEPARATIST WARSHIP – BRIDGE 

The Jedi warrior smashes his way into the bridge and slices the droid pilots apart. He then grips the controls. 

EXT. SEPARATIST WARSHIP 

The laser towers cease fire, turn, and begin firing on other Separatist craft. The clonetroopers cheer. 

EXT. NELVAAN – ROKRUL VILLAGE -- NIGHT 

A bonfire illuminates the mountain village. Orvos intones a blessing as the Jedi and the other villagers seated around the fire watch. 

ANAKIN: What’s he saying? 

OBI-WAN: There’s something in the spirit of the fire….the mother weeps. She is sick. All her warriors have failed….failed to heal the mother. Into the neverending winter, a stranger comes to tell us why he has come. What is his purpose? 

The shaman lifts up a bowl, scoops up a handful of powder and thrusts it into the fire. The fire flares brightly. The smoke above twists, becoming the image of a hand. The natives murmur in wonder, all turning to stare at Anakin. 

OBI-WAN: They’re saying….”ghost hand.” They think – 

Obi-Wan gasps in sudden realization, and grabs Anakin’s mechanical arm. He tears the leather glove away, revealing the golden mechanical workings underneath. He holds the hand skyward – a mirror image of the smoke. 

OBI-WAN: Hokazet! HOKAZET!! 
Orvos moans. 

ANAKIN: What are you doing…?? 

OBI-WAN: No, it’s what you’re doing. 

EXT. CORUSCANT – STREETS – DAY 

The endless horde of battle droids continue their rampage down the streets of Coruscant. Only one lone figure stands in their, perched atop the wreckage of a crashed ARC-170: 

Yoda. 

He raises a hand, and dozens of droidekas rise into the sky. A swarm of Tri-Fighters fly right into the airborne minefield and explode. Behind Yoda, a Trade Federation lander begins to eject troop transports. Yoda’s hand again rises, and the leading transport stops and backs up into the one behind it. The transports are in turn shoved right up the lander’s ramp, and the hatch slams shut. Then the lander itself is pushed backwards, trailing sparks along the ground. Yoda raises his other hand, and a nearby lander is knocked off-course in the process of landing and crashes into the other. He claps his hands together, and two more descending landers fly into each other and explode. The comlink on Yoda’s belt beeps. 

CLONE COMMANDER: (on comlink) Alert! We are losing ground in Sector 4! Repeat – losing ground in Sector 4! 

Yoda leaps off the wreckage onto the back of his trusty kybuck. It begins to trot towards Sector 4. 

INT. ORVOS’ CAVE – ROKRUL VILLAGE -- NELVAAN – NIGHT 

The shaman’s bowl is now filled with fat, wriggling leeches. He scoops up a handful and rasps something to Anakin, now shirtless. 

OBI-WAN: He says this may hurt a bit. 

Orvos flings the leeches out onto Anakin’s chest. The leeches begin to wriggle across the young man’s flesh, leaving a blue ink trail in their wake. The trail grow and spread across Anakin’s body, forming an intricate tattoo reminiscent of a machine circuit board. 

ANAKIN: (grunting, his eyes shut) Is this really necessary?!? 

OBI-WAN: It’s part of their ritual. You must be respectful. 

One leech tattoos Anakin’s eye scar. 

OBI-WAN: (translating from the shaman) You must follow the wind, for it is the mother’s cry. Travel her tears, they are frozen with fear. Enter the mother’s mouth to awake her inner flame.  

EXT. ROKRUL VILLAGE – NELVAAN – DAWN 
The villagers watch as Anakin saddles and mounts his beast. The completed tattoo covers his upper right arm, his right-side torso and back, and the eye scar. Obi-Wan approaches him. 

OBI-WAN: Anakin, though you’ve never had the official trials, this war has tested you more than the trials could….save one. Master Yoda foresaw this. The Force has guided us here for your final trial, the one you’ve never truly faced. 

Anakin is somber. 

ANAKIN: Master, I haven’t always been a patient student, but I have proven myself. I am a Jedi Knight. I won’t fail you. 

OBI-WAN: No, Anakin. Don’t fail yourself. 

A respectful moment of silent farewell passes, then Anakin turns and starts his beast down the slope. 

OBI-WAN: (quietly) May the Force be with you. 

EXT. SENATE CONCOURSE – CORUSCANT – DAY 

The Separatist onslaught has reached the foot of the Senate building itself. The clonetroopers desperately try to hold a bridge leading toward the capitol building, but the sheer numbers are telling on them. 

CLONE COMMANDER: (into his comlink) Sector 4 needs reinforcements! We are being overrun!! Repeat, we are -- 

The clonetroopers alongside him are blasted away by an oncoming super battle droid. The Clone Commander turns and blasts it away with his rifle, then knocks another droid down and fires into its’ chest at point blank range. He spins around and flings the rifle into a third droid, pulls out a pistol and blows its’ head off. He keeps firing as he kneels to pick up the rifle, but there are over a dozen super battle droids now charging at him. He opens up with both weapons. 
CLONE COMMANDER: Fall back!! FALL BACK!! 

The clonetroopers still alive behind him begin to do so. 

YODA: HOLD YOUR POSITION!! HOLD YOUR POSITION!!! 

Yoda’s kybuck suddenly leaps over the Clone Commander’s head, and the Jedi Master slashes out with his blade and deflects the blaster fire aimed at the trooper’s head. He charges into the midst of the super battle droids, cutting them to scrap. The kybuck rams several with his horned head. Overhead, Mace’s Vulture starfighter screams down towards the droids. Mace leaps off at the last second, and the starfighter smashes an empty path through the ranks of the droids like bowling pins. Mace begins punching and chopping the droids with lighting speed before igniting his lightsaber. 

YODA: Master Windu! 

Yoda and Mace both throw their arms out. An invisible hurricane of Force power hurtles the droids backwards into the sky, over the sides of the bridge. But another solid wall of charging droids immediately fills the gap. 

MACE WINDU: Attack!!

The two Jedi lead the way as the clonetroopers rally. The air thunders with laserfire and explosions. 

INT. CHANCELLOR PALPATINE’S APARTMENT – CORUSCANT – DAY 

The distant explosion rattles a porcelain teacup on a small endtable beside the huge picture window. Sitting on a divan, Chancellor Palpatine picks up the cup and sips it as he watches the carnage unfolding outside. He seems completely unfazed by the events around him, almost unnaturally calm. From behind, a beeping sound. 

PALPATINE: Come in. 

The door to his office opens, revealing several Jedi: Shaak Ti, Moudama (a furry Talz) and Roron Corobb (a hammerheaded Ithorian). Behind them are several clonetroopers and royal guards.
The Jedi and the troopers quickly fill the room as Palpatine stands up. 

SHAAK TI: Supreme Chancellor, we must get you to your shelter immediately.

PALPATINE: But the battle is so far off. 

SHAAK TI: Please, Supreme Chancellor, we must follow safety protocol and get you to – 

PALPATINE: I will not cower in the face of this treacherous attack!  

A hollow thumping sound is heard. Everyone looks around, anxious. 
PALPATINE: What is that…what is that sound? 

Shaak Ti shivers and gasps in horror as she recognizes the sound – metal claws on metal. 

SHAAK TI: WE HAVE TO GO!! NOW!!! 

The thumping sound stops just over the picture window – immediately behind Palpatine. The old man lifts an eyebrow and looks behind him. Several seconds pass. 

PALPATINE: Hmm. See? It was nothing. 

The upside-down head of General Grievous appears outside the window. 

SHAAK TI: CHANCELLOR!!!

The window shatters inward, and Palpatine is flung to the floor. Grievous flips down into the building, almost on top of the old man. Palpatine slowly picks himself up and brushes himself off. 

PALPATINE: How dare you barge into my private residence!! WHO DO YOU THINK YOU ARE?!? 

The cyborg just stares at him. 

SHAAK TI: Chancellor, I don’t think – 

PALPATINE: I’ll take of this. (back to Grievous) I am Supreme Chancellor Palpatine of the Galactic Republic, and I will not be bullied by any thug who happens to – 

Grievous lashes out with a metal talon – and grabs only air. Palpatine is yanked backwards by the power of the Force into Shaak Ti’s arms. 

PALPATINE: Unhand me!! How dare you!! 

SHAAK TI: Take him!! 
The Jedi retreat backwards with Palpatine and the aides, and the clonetroopers and royal guards charge forward and open fire at Grievous. He flips over their heads and ignites his lightsabers. 

INT. SENATE APARTMENT BUILDING – CORRIDOR 

The Jedi, two clonetroopers and the aides charge down the corridor, Shaak still gripping Palpatine tightly. The Jedi rush up to a turbolift and Shaak jabs the button. They wait, as the sounds of lightsabers and blaster fire echo up the corridor. More seconds pass…and the sounds stop. 

SHAAK TI: Stay behind me. 

PALPATINE: (now finally a little scared) Yes. 

The Jedi tense up as more seconds pass and nothing happens. Corobb jabs on the turbolift button repeatedly. Then the door to the apartment smashes apart and Grievous charges at the group like a maddened bull. Moudama throws out an arm, and a wall panel explodes a split-second after Grievous leaps off it. Corobb does the same to the other wall – again, Grievous is too quick. Shaak Ti throws out her arm – and this time, Grievous is caught in the explosion and flung to the floor. 

Ding. The turbolift opens, and the Jedi and clonetroopers haul Palpatine in at top speed. Grievous leaps up to his feet. Corobb fills both of his lungs with air and lets out a devastating sonic scream that brings the ceiling down on top of the cyborg. The turbolift door closes. 

INT. TURBOLIFT – SENATE APARTMENT BUILDING – CORUSCANT – DAY 

The turbolift shoots downward. Palpatine stares sourly at Corobb, who is gasping for air. 

SHAAK TI: Ithorians. Four throats. Quite powerful. 

PALPATINE: (scratches an ear) So I’ve heard. 

INT. TURBOLIFT SHAFT – SENATE APARTMENT BUILDING – CORUSCANT – DAY 

The doors to the level the Jedi just vacated are ripped open by metal claws. Grievous stares downwards at the retreating turbolift. 

INT. TURBOLIFT – SENATE APARTMENT BUILDING – CORUSCANT – DAY 

The turbolift passes out of the metal-walled portion of the shaft into a transparent portion. Palpatine and his entourage look out at the city. Then they start in shock – Grievous is running down the side of the building’s wall, keeping pace with the fast turbolift. One of the clonetroopers raises a rocket launcher and aims it at the droid general, firing through the transparent wall. Smoke fills the shaft, and Palpatine coughs as everyone’s view of the city is obscured. 

EXT. SENATE APARTMENT BUILDING – FOYER – CORUSCANT – DAY 

The elevator stops at the ground floor of the apartment building, and everyone rushes out. 

SHAAK TI: Hurry. Get to the ship. 

The group stops short as they take in what’s in front of them – an endless horde of super battle droids have surrounded the building. Grievous triumphantly lands on the ground in front of them and rises to his feet. The droids raise their gun arms and start forward. 

Corobb fills his lungs and lets out another blast aimed at the metal plates of the ground before him. The plates are ripped off the ground and knock the droids off their feet. Grievous sinks the talons of his own feet into the ground and remains standing. He draws his head and arms into his chest like a turtle and starts fighting against the sonic wind, moving step by painful step towards the Jedi. Corobb finally loses his wind and the blast stops. The group rushes along the side of the building, fleeing the relentless droid general. 

SHAAK TI: Trooper, call for support!! 

CLONETROOPER: We’re being jammed! We have no communication! We’re on our own…

Suddenly two MagnaGuards land in front of the group and block their path. (MagnaGuards are advanced battle droids especially built for General Grievous, specializing in melee combat. They both wield and spin metal staffs with electrified ends powerful enough to withstand a lightsaber blade.) Shaak Ti keeps running and leaps over the MagnaGuards’ heads, right off the ledge of the street. The other Jedi (Moudama holding Palpatine) follows suit. The clonetroopers stay behind and aim their weapons; the MagnaGuards effortlessly knock the weapons out of the troops’ hands with their staffs and send them falling off the ledge to their deaths. The droids then turn and leap off the ledge themselves, to land on another bridgeway the Jedi are fleeing down. Grievous lands in front of the MagnaGuards and joins the pursuit, two lightsabers ignited and ready.  
WIPE TO: 
EXT. NELVAAN – NIGHT 
A shirtless Anakin rides his beast through a roaring snow blizzard. 
OBI-WAN: (V.O.) You must follow the wind, for it is the mother’s cry. 

EXT. NELVAAN – ICE PLAIN – MORNING  

Anakin rides over the ice of a frozen river. 

OBI-WAN: (V.O.) Travel her tears, they are frozen with fear. 

EXT. NELVAAN – CAVE MOUTH – NIGHT 

Anakin stands at the entrance to a cave filled with a red-orange light. His beast waits nearby. 

OBI-WAN: (V.O.) Enter the mother’s mouth, to awaken her inner flame.  

INT. CAVE – NELVAAN – NIGHT 

Anakin walks through a vast, icy cavern. He sidesteps a tiny geyser as it erupts, hissing out steam. Then another. He moves deeper into the cavern as it descends downwards. He enters an area filled with thick steam, and continues on despite his inability to see through the clouds. 

He pauses, sensing something, and waves a hand through the steam to clear it. He finds the wall of the cavern are covered with primitive hieroglyphics of the Nelvaan people. He waves the steam away behind him, and finds more of the same on the other side. The images are of a peaceful prosperous village. All around him, more geysers erupt and fill the room with steam. He grabs his head as the room begins to spin around him – there’s clearly more to the steam than met the eye. Then, as he watches in growing horror, the images on the cave wall begin to move…

A herd of beasts trudge across the rocky wall, to be speared by the chalk-made villagers. The Nelvaanian women peacefully collect fruit from nearby trees. Then a monster appears – a creature made of jagged angular lines. It eats one woman, and the other turns and flees back to the village. Tentacles spread out from the monster, pursuing the woman as she rushes up to a male warrior to warn him. He turns to face the oncoming monster and fights it with his spear. He manages to wound the beast badly and drive it back, away from the village. 

The tentacles, we belatedly realize, match the tattoos on Anakin’s body. 

Then, as he turns to gloat and cheer his victory, a tentacle lashes out and eats one of the warrior’s arms. The woman rushes up to the wounded warrior and tends the stump of his arm….which sprouts an angular tentacle of its own. The warrior turns and attacks a different fish-like beast with the tentacle. Then a bird-like beast. Then a massive rhinoceros-style monster. With each victory, the tentacle grows larger and more elaborate, resembling the original monster more and more. 

By the time the fourth beast is dispatched, the tentacle has grown to enormous size. The villagers cheer on the warrior’s victories. But then…the tentacle-arm begins to sprout more tentacles. They grow and reach around the warrior, devouring the screaming villagers. They wrap and close around the warrior, who holds the female close to him with his real arm…until the female is ripped out of his grasp and eaten as well. The warrior screams in anguish as the tentacles wrap around him, twisting his appearance to match the original beast….then forming a different image, the strange image of a black helmet and mask….
PADME: (V.O., echoing) ANAKIN!!!!

Anakin crashes to the ground, almost unconscious. He is roused by the sound of whirring machinery in the near distance. He looks up and sees a massive automated energy reactor drilling into the ground. Electricity sparks from the reactor up to a round metal plate set into the cavern’s ceiling. Anakin climbs to his feet and studies the edifice closely. 

WIPE TO: 

EXT. CORUSCANT – STREETS – DAY 

The Jedi (with Palpatine) leap from bridge to bridge, street to street. Grievous and the MagnaGuards stay right behind them. Two more MagnaGuards ambush Shaak Ti and attack her, forcing her to momentarily stay behind and cover the retreat of the others. She breaks and runs as Grievous approaches. 

The group leaps off another ledge and lands on a passing passenger ship. Corobb growls out a warning. 

SHAAK TI: No! 

The MagnaGuards land on the ship and attack. Corobb joins Shaak in repelling their assault. The third MagnaGuard runs at Moudama and Palpatine, and the Talz Force-shoves him off the ship. The MagnaGuard extends one of his arms on a cable, and it catches the underside of the ship. Grievous and two more MagnaGuards land on the roof, and Grievous sinks his lightsaber blades into the ship’s engines. The vessel begins to plunge downwards towards a neon sign. The Jedi (with Palpatine) leap off the roof just before the ship crashes through the sign and then down to the ground. Grievous and the MagnaGuards leap off the wreck, undamaged, and the chase resumes. 

INT. MAG-LEVEL TRAIN STATION – CORUSCANT – DAY 

The two groups sprint through the turnstiles into a station from where rows of hovertrains move through the city. 
TURNSTILES COMPUTER: Please deposit two Republic cr—please deposit two Repub-please deposit two Republic credits – Please de-please de-please depos--

Grievous slashes up the turnstiles as he passes them. 
The Jedi leap over passing trains and empty tracks. Grievous and the MagnaGuards do the same. The Jedi are cornered, and a desperate melee begins as both sides dodge trains moving at over a hundred kilometers an hour. Shaak Ti manages to slice one MagnaGuard into several tiny pieces. She flings the pieces at another MagnaGuard, but he twirls his staff and deflects the scrap metal. She thrusts out an arm and splatters it along the side of a train. Corobb cuts another MagnaGuard in half before it can reach Moudama and Palpatine. Moudama squeaks out his thanks. 

PALPATINE: Yes, brilliant job. Master Yoda would be – 

SHAAK TI: (interrupts) We have to leave! 

Suddenly Grievous is right behind her, right on top of them all. All the MagnaGuards are gone, and he’s taking on all the Jedi at once. He knocks Moudama and Corobb aside and backs Shaak and Palpatine up against a wall of the terminal. 

GENERAL GRIEVOUS: And so it ends. A valiant effort. But as you can see, ultimately futile. 

Shaak Ti narrows her eyes. Unnoticed by the droid general, a corner of his cape rises and wraps itself around a pole sticking from the side of a waiting train. Palpatine raises an eyebrow and smiles slightly. 

GENERAL GRIEVOUS: Now, Jedi, prepare yourself – for you are about to leave this world. 

SHAAK TI: (smiles) I don’t think so.  

A beeping noise and the train takes off at bullet speed – taking the general with it. Shaak gives a huge sigh of relief. 

PALPATINE: Excellent work, Master Jedi. 

The other three Jedi climb to their feet and rejoin the two. 

SHAAK TI: Hurry! 

The group rushes to a window. Shaak shatters it with a wave of her hand, and they leap down towards a lower level of the city. Two MagnaGuards appear at the window a second later and stare down at the fleeing Jedi. 

INT. FACTORY CAVERN – NELVAAN

Foot by painful foot, Anakin slowly climbs the stone wall of the large hollow cavern the reactor is sitting within. The rock gives way to metal and then to several vast floors of a factory platform built into the cavern. The young Jedi pulls himself onto the lowest level and sprints across, remaining out of the sight of patrolling battle droids. He climbs, leaps and flips up to another floor. Then to another. 

He pauses alongside a wall as he hears approaching metallic voices – two gas-masked and robed Skatotians, flanked by a battle droid.  
SKATOTIAN: …soon. The brain modulations aren’t fully integrated or tested yet. Specimen control cannot be guaranteed. 
SKATOTIAN #2: No matter. Grievous grows impatient. 

The Skatotians enter a computer chamber where schematics of General Grievous’ droid body are displayed. Anakin watches them from a nearby hiding spot. 

SKATOTIAN #2: (con’t) We must deliver prototypes. 

SKATOTIAN: But we’re just not ready! 

SKATOTIAN #2: Our concerns are of little consequence to General Grievous. Begin the final phase and bring the last specimen forward. I will perform the procedure myself. 

Anakin has heard enough. He backs out of his hiding spot and turns around…to face a grisly sight. 

Within a glass tube filled with bubbling fluid, a male of the Nelvaanian race floats. 

ANAKIN: (gasps) Nelvaan warrior?? What are they doing to you?!? 

He looks behind the tube and sees several rows of identical tubes all containing Nelvaanian males. The warriors have metal tubes protruding from their back and out of their mouths; some have cybernetic hands grafted onto their arms. 

Past the tubes, Anakin enters a round chamber where, surrounded by several battle droids, a glass cone descends over a young brawny Nelvaanian warrior, HARVOS (tattooed similarly to Anakin) strapped to an operating table. As the cone seals the area around the warrior, bubbling green fluid begins to rise from drains in the floor. The two Skatotians (joined by a third) manipulate controls at a nearby console, and the warrior begins to convulse from electrical shocks. 

ANAKIN: NO!!! 

He ignites his lightsaber and charges the droids, slicing two in half with his first swing and the rest with his second. 

SKATOTIAN #2: JEDI!! 

Anakin continues to slash through the attacking battle droids. Behind him, the Nelvaanian warrior’s skin begins to pulse and ripple. 

SKATOTIAN #2: Unleash the specimens. 

SKATOTIAN: But they’re not ready! 

SKATOTIAN #2: I said UNLEASH THEM!! 

He rips a remote control out of the other Skatotian’s hand and activates it. A door irises open revealing several transformed Nelvaanians – all wearing cybernetic arms and a metal chestpiece with a glowing green light. .   

SKATOTIAN: Attack! ATTACK!! 

Moving like zombies, the hulking Nelvaanians start towards Anakin. 

ANAKIN: Wait! I’m here to help -- !! You’ve been altered! You must gain control of yourselves!! Please stop – I don’t want to harm you…

The warriors show no sign that they hear him. They all raise their cybernetic arms with a roar, aiming laser cannons at the ends at the young Jedi hero…

EXT. CORUSCANT – CITY STREETS – DAY 
The battle rages on. A Clone Commander leads his regiment against an advancing line of AAT hover tanks.

CLONE COMMANDER: Forward! Keep up the pressure on the right!! 

CLONETROOPER: Sir, what about our left flank? 

CLONE COMMANDER: The Jedi have the left. 

He looks to his left flank, where Mace Windu is cutting through a series of super battle droids like a hot knife through butter. With every slash and every Force shove, more droids go down. Alongside him, Yoda tramples and rams droids with his kybuck. Behind the droids, new enemies become visible – spider droids. 

YODA: (to the kybuck) Go now. No longer safe for you it is. 

Yoda leaps off the beast, which gallops to safety. He charges the spider droids, spinning, tumbling and slashing at top speed. Mace deflects the laser fire of one of the droids to reflect back on the others and blow them up before turning the laser back on its’ creator. The two Jedi put their backs to each other as they fight. 
YODA: Strange is the enemy’s strategy. 

MACE WINDU: A massive invasion, but no attempt to take the Temple or Senate. 

YODA: Unless….an elaborate distraction? 

MACE WINDU: To hide their primary objective…

The realization hits them like a lightning bolt. 

YODA AND MACE WINDU: PALPATINE!!! 

Mace instantly leaps skyward, over fifty feet up into the back of a passing Gunship. 

CLONETROOPER: General Windu?!? 

MACE WINDU: Pilot, turn this ship around!! 

CLONE PILOT: Yes SIR! 

The Gunship veers back in the direction it came. 

INT. SUBWAY TUNNEL – CORUSCANT -- DAY
Shaak Ti takes up the rear as Moudama and Roron Corobb load Palpatine into an emergency subway car. She stops at the foot of the entry ramp. 

SHAAK TI: Get inside. Get to the bunker. 

Moudama warbles an “affirmative.” 

PALPATINE: My dear, what about you? 

SHAAK TI: I will stay and hold him off. 

PALPATINE: But we don’t know for sure if they’re still following…

SHAAK TI: Make no mistake – they are coming. 

She affectionally pats Moudama and Corobb in farewell. 

SHAAK TI: Protect the Chancellor. 

Moudama warbles out “May the Force be with you.” 

SHAAK TI: And you. 

PALPATINE: This selfless sacrifice will be long remembered in the archives of the Jedi Order. 

Then Shaak turns and steps off the ramp. She resolutely faces the tunnel she just ran through. The subway car closes up and shoots down the tunnel at almost five hundred miles an hour. Shaak stands stiff as a board, lightsaber clenched in her hand, waiting. Several seconds pass. 

Then NINE MagnaGuards appear. Shaak ignites her blade, ready. 

WIPE TO: 

INT. FACTORY – LABORATORY – NELVAAN

Anakin raises his blade, desperate yet defiant. The Nelvaanians stand poised to fire. 
ANAKIN: You’re not yourselves. You’re being manipulated. You are Nelvaan warriors. You must control yourselves. You MUST STOP. I WILL defend myself. 

The Nelvaanians open fire. Anakin blocks the laser fire and Force-shoves the Nelvaanians back, but doesn’t yet use lethal force. Behind him, the bubbling Nelvaanian in the tube watches the growing melee in horror and dismay. Straining with all his might, Harvos manages to snap the wrist bindings and smash through the tube’s glass exterior. He charges at Anakin, who turns and stands ready to strike. 
But the warrior runs past Anakin, plowing into one of his mutated brethren like a quarterback. He seizes the green sphere at the center of the mutant’s chestpiece and rips it out, causing the other one to scream as sparks arc across its’ skull. Harvos turns to Anakin and holds out the chestpiece, growling out a quick explanation. 

ANAKIN: What? 

The Nelvaanian does it again with another mutant. The second mutant screams….then blinks, confused, and lowers his weapon. This time Anakin takes the hint and he starts slashing into the chestpieces of each of the mutants. One by one the mutants scream, heads sparking…then they return to their senses and regard their metal appendages with growing shock and anger. Harvos addresses the mutants, points to Anakin, and gives his people’s version of a rousing call to arms. He points to the distant sparking reactor core, with a crystal spinning inside, and indicates that Anakin should smash it. 

ANAKIN: I understand. 

INT. SUBWAY TUNNEL – CORUSCANT – DAY

Inside the subway bullet car, Moudama, Corobb and Palpatine wait. The Chancellor is serene, the Jedi are poised to pounce at the least little movement. The car reaches a junction and plummets straight downwards towards the waiting bunker and safety. 

Back at the departure point, Shaak is giving it her all against the MagnaGuards. Running up the tunnel wall and bouncing off it, she’s quickly finding herself overwhelmed and retreating. Finally a staff crashes down on her wrist, and her lightsaber goes flying. She quickly grabs one of the droids from behind and uses its’ arms like a puppetmaster, fighting through it. Then she grabs another staff from one of the MagnaGuards and beheads another with it. She starts to build up momentum against the droids…

INT. FACTORY – LABORATORY – NELVAAN

…as Anakin does against the droids on Nelvaan. He leaps and climbs upward, higher and higher, onto a balcony overlooking the reactor system. Below, led by Harvos, the mutants are smashing through battle droids like bulldozers. They shatter tubes and free their captured comrades from the chestpieces. The Skatotians are in full panic-filled retreat. 

Anakin builds up a head of steam as he runs across the balcony, then leaps outward towards the reactor below.  He hits the reactor’s metal shaft with his droid hand, using it to slow his fall. He lands on an overhang just over the core and the spinning crystal. He ignites his blade and jabs it towards the crystal – the energy field it generates blocks the blade easily. He frowns, thinks. The crystal is just within reach. He reaches out with his droid hand and pushes it through the field. He shrieks in sudden agony as the hand penetrates the field, but strains farther and farther. Summoning all the power of the Force at his command, he lures the crystal out of its’ place in the field and into his droid hand. He crushes the crystal in his fist – and the crystal blows his metal hand to bits. 

Anakin leaps up, grabbing the shaft with his remaining hand. Below him, a chain reaction of explosions takes out the reactor machinery. 
EXT. LANDING PLATFORM – NELVAAN – DAY 

Up on the surface, the Nelvaanians chase the Skatotians up towards their waiting starship. A row of droidekas covers the aliens’ retreat until the ground is blown out from under them by the mounting explosion below. 

The wind blowing through the ice fields stops. The ice floes begin to break up. The clouds part, and the sun begins to shine through. The Nelvaanians celebrate their victory. 

Anakin pulls himself up through a fissure in the ground and stands up just before the Techno Union starship. The Skatotians turn to see the blazing hatred in the young Jedi’s eyes. If looks could kill…

Anakin thrusts out his metal stump, and the Skatotians’ rifles are crumpled into scrap. The aliens are sent flying down toward the waiting Nelvaanians, breaking their necks on the ground below. The starship’s entry ramp shatters. The ground heaves beneath the remaining Skatotians’ feet before steam explodes out from under it. Behind Anakin, one Skatotian raises a gun…and then the young Jedi turns, hauls him up into the air and crushes his metal breathing apparatus along with the alien inside it. 

The Nelvaanians look up with awe at Anakin. A new resolve comes over the warriors. One by one, they rip their laser gun arms out of their arms and leave sparking stumps themselves. They all raise their remaining organic arms to Anakin, hailing him like a supreme leader. 

Or a god. 

EXT. NELVAAN – ROKRUL VILLAGE -- DAY
The female Nelvaanians look up from their work and jump to their feet at a distant sight: The male Nelvaanians are returning, in a side-by-side row, with Anakin at their head. Obi-Wan watches alongside the old shaman Orvos as the procession nears. 

The females gasp as the full extent of their mates’ injuries becomes evident. The males stop a few feet short of the horrified females and wait. The females don’t make a move. One actually steps backward. Dismay grows on the males’ faces. 

Then a single child separates from the crowd and walks up to the group of males. He looks up at the lone whole warrior – evidently his father – and touches his arm. 

CHILD: Apwu. 

Harvos smiles and raises his son up into the sky in a tender embrace. The females’ eyes fill with tears, and they one-by-one move up to hug their long-lost mates. Obi-Wan and the shaman smile, content that everything has worked out. Anakin, looking as lost and forelorn as ever, remounts his beast.  

EXT. NELVAAN – ROKRUL VILLAGE – NIGHT

The females have woven ceremonial wood-and-feather coverings for the males’ stumps. The warriors regard the coverings with joy and pride. Mask-wearing females dance around a roaring bonfire as the men and children watch. From an adjacent cliff, Anakin and Obi-Wan watch. Anakin has a similar covering over his arm stump. 

OBI-WAN: You’ve done a great thing for these people. Well done, Anakin. But tell me more of your experience in the cave…

ANAKIN: (won’t meet his master’s gaze) I listened to the mother, just as the shaman said. I was shown a vision. 

Obi-Wan is disappointed at the lacking explanation, but doesn’t press the matter further. 

ANAKIN: Do you think… they’ll be able to reclaim their old lives? 

OBI-WAN: I sense they will….as long as each of them is willing to accept himself. 

Anakin winces as if struck. 

WIPE TO: 

INT. SUBWAY TUNNEL – CORUSCANT – DAY
The bullet car stops before the entrance to the emergency bunker. Moudama is out first pulling Palpatine behind him, with Corobb right behind him. Two cavernous metal doors shut behind them as they enter the bunker. Then another row of doors behind them. Then another. Then another. 

INT. EMERGENCY BUNKER – CORUSCANT – DAY 

Finally they pass the last set of doors into the dark bunker, and the doors shut. Blue emergency lighting comes on. 

Then lightsabers ignite as General Grievous drops down from the ceiling like a giant bat. 

Both Jedi instantly leap to the attack, as Palpatine slowly moves backwards into the shadows. His expression goes from surprised to ice cold as Grievous’s arms split down the middle and two more lightsabers are taken from his belt. 

INT. SUBWAY TUNNEL – CORUSCANT – DAY

Shaak Ti reclaims her lightsaber in mid-air as she continues to use the staff in her other hand. The MagnaGuards all rush her at once, and she catches their staffs with her own. 
Suddenly the droid bodyguards pull back. They all disengage and move away from Shaak Ti into the shadows, as if responding to a silent signal. The Jedi woman stares in confusion and horror as the MagnaGuards flee. She cocks her head, as if listening for something – and gasps. 

SHAAK TI: No…
She takes off down the tunnel in a blur, moving as fast as the bullet car earlier. 

INT. EMERGENCY BUNKER – CORUSCANT – DAY 
General Grievous’s lightsaber-wielding arms move with chilling accuracy and speed, slashing over and over into Moudama and Corobb. 
INT. SUBWAY TUNNEL – CORUSCANT – DAY

Shaak Ti strains to run faster, at the uppermost level of her powers. 

INT. EMERGENCY BUNKER – CORUSCANT – DAY 
Grievous almost casually extinguishes his weapons and presses a wall button to open the many metal doors. He gets right in Palpatine’s face. 

GENERAL GRIEVOUS: You’re mine, old man. 

PALPATINE: I’m not afraid of you. You wouldn’t dare harm the Supreme Chancellor of the Republic. (smiles) Whatever would your master say…? 

Grievous grabs a fistful of Palpatine’s robe and pulls him up closer. 

GENERAL GRIEVOUS: You are lucky they want you alive. 

Gasping for breath, Shaak Ti staggers into the emergency bunker with her lightsaber lit. She sees Grievous holding Palpatine in the air.  

SHAAK TI: CHANCELLOR!! 

PALPATINE: Shaak Ti, my dear. You’ve come to rescue me. 

Screaming in frustration and grief, Shaak Ti launches herself at Grievous. Grievous ignites a single blade and holds her off easily as he keeps Palpatine skyward. A third talon lashes out and grabs the woman’s wrist – then the fourth shoots out to seize her throat. 

GENERAL GRIEVOUS: You are tired, Jedi. You won’t be needing this. I’ve got something else for you. 

The third talon takes Shaak’s lightsaber from her hand and puts it on Grievous’s belt. Then several sparking metal wires begin to unspool from its’ wrist. Shaak’s eyes go wide…

EXT. CORUSCANT – CITY STREETS – DAY 

Grievous, flanked by two MagnaGuards, prods Palpatine up the ramp into a Separatist shuttle. In the distance, a Republic Gunship appears. The shuttle fires at the gunship, scoring a fatal hit. Mace Windu leaps out of the plummeting craft and lands at the foot of the shuttle’s ramp. Grievous spins around and ignites all four lightsabers, ready to face the Jedi Master. Mace throws out a hand, his fingers curling into claws…and the metal ribcage of Grievous crumples inwards. The cyborg drops his weapons and sinks to one knee, wheezing and coughing. 
Mace runs at the shuttle, but it rises skyward as Grievous pulls himself up the ramp. The Jedi leaps skyward after it, only to fly into a hail of laser fire. It’s all he can do to protect himself as his leap apexes and he falls back to the ground. The shuttle streaks away into the sky, triumphant. 

Mace turns and rushes down into the emergency bunker. 

INT. EMERGENCY BUNKER – CORUSCANT – DAY 
He stops at the last door, sickened at the sight before him. The corpses of Roron Corobb and Moudama lie on the ground. And hanging from the ceiling…

MACE WINDU: Shaak Ti…

The Jedi woman has been trussed up by the sparking metal wires, unable to move, utterly helpless and humiliated.

SHAAK TI: I have failed… 
INT. REPUBLIC STAR DESTROYER – HANGAR BAY 

At the side of his Interceptor, Anakin (with Artoo’s aid) puts the finishing touches on a new droid arm for himself – a more elaborate, skeletal gold-and-black appendage. Artoo whistles with concern. 

ANAKIN: No, Artoo. There are things that are far more painful. 

Obi-Wan walks up and examines the new arm as Anakin flexes his new metal fingers.  

OBI-WAN: You weren’t in the medlab. I thought I might find you here. 

ANAKIN: We’re just finishing up. 

He pulls a long black & buckled leather glove over his arm. 

ANAKIN: See? Good as new. 

He speaks with a cheer his face doesn’t show. Obi-Wan crosses his arms, choosing his words very carefully.  

OBI-WAN: Anakin….the most difficult trial a Jedi must face is to look inside one’s self. Often we see things we don’t like. But these aspects are not set in stone – it is our decisions that shape our destinies. 

Anakin closes his eyes, and lowers his head. Artoo suddenly whistles loudly and urgently for attention. 

ANAKIN: An urgent message from Coruscant?!? Patch it through!! 

Artoo plugs into a computer terminal, and a holographic image of Mace Windu appears. 

MACE WINDU: Kenobi, Skywalker!! Coruscant is under siege, and General Grievous has abducted the Supreme Chancellor!! You MUST return immediately!!! We MUST rescue Palpatine!! 

An ominous grin splits Anakin’s face. 

ANAKIN: Grievous. 

He leaps to his feet as the image of Windu fades and marches boldly out of the hangar, shouting orders at the various clonetroopers around him.  

ANAKIN: BATTLE STATIONS!! ALL CREWS TO THEIR FIGHTERS!! PREPARE TO JUMP INTO HYPERSPACE!! MOVE!!! 

Obi-Wan remains behind, still trying to digest the enormity of what has just happened. 

EXT. SPACE – CORUSCANT 

The skies of Coruscant are choked with warships, starfighters and destroyers of every size and shape – all pounding away at each other at point-blank range. The opposing fleets are low enough in the atmosphere to fill the thin air with fire and smoke…
IRIS OUT. 
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