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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.  War drums echo through the heavens as a rollup slowly crawls into infinity…

                                            Episode III

                                  REVENGE OF THE SITH

                                             War! The Republic is crumbling

                                  under attacks by the ruthless 
                                  Sith Lord, Count Dooku. 
                                  There are heroes on both sides. 
                                  Evil is everywhere.
                                  In a stunning move, the 

                                  fiendish droid leader General
                                  Grievous has swept into the 
                                  Republic capital and kidnapped 
                                  Chancellor Palpatine, leader of 
                                  the Galactic Senate.

                                  As the Separatist Droid Army

                                  attempts to flee the besieged

                                  capital with their valuable 
                                  hostage, two Jedi Knights lead 
                                  a desperate mission to rescue the 
                             captive Chancellor…
PAN DOWN to reveal a massive, wedge-shaped Venator-class STAR DESTROYER, rumbling low over the city-planet of Coruscant. Continue to PAN with the cruiser as TWO JEDI INTERCEPTORS streak past and head towards an enemy Separatist battle cruiser. 
A giant space battle is revealed as the tiny Jedi ships continue their assault in a synchronous ballet. 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. The yellow-colored Jedi Interceptor of ANAKIN SKYWALKER races through this fray, darting wildly around various ships and firing at several. R2-D2 is fitted inside this ship. Right behind him is the red Interceptor of OBI-WAN KENOBI. R4-P17 is his astromech droid. The two ships face TRI-FIGHTERS, newest of the Separatist starfighters. 
INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

Obi-Wan bounces through the flak with a frown. His ship rocks violently. We see from this first view of him that the war has aged him prematurely – his short hair and beard are fast going grey. 
OBI-WAN: (under his breath) Flying is for droids, not Jedi. 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT 

Anakin smiles. He now has shoulder-length brown hair and a nasty scar down the right side of his face. His Padawan braid is gone – he is now a full-fledged Jedi Knight. He steers his craft and blasts a Tri-Fighter.

ANAKIN: There isn’t a droid made that can outfly you, Master. And no other way to get to the Chancellor. 

OBI-WAN: (V.O.) Look out, four droids inbound --
EXT. CORUSCANT – SPACE 

Four Tri-Fighters bear down on the heroes. The Jedi Interceptors swerve right in unison around the side of the incoming four ships, then jerk unexpectedly towards them. Two of the Tri-Fighters keep up, but the other two collide with each other in a ball of flame. 
INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

Obi-Wan struggles to maintain control of his ship. From behind, he can see the other two Tri-Fighters swooping behind him. 

OBI-WAN: We’ve got to split them up! 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT 

ANAKIN: Break left. Fly through the guns on that tower. 

OBI-WAN: (V.O.) Easy for you to say. Why am I always the bait? 

ANAKIN: Don’t worry, I’m coming around behind you. Artoo, lock on. 

Behind Anakin in the starfighter’s droid socket, Artoo whistles acknowledgment of his order. 

EXT. CORUSCANT – SPACE 

Obi-Wan deftly maneuvers his Interceptor between the thundering turbolaser towers of a Republic cruiser. The two Tri-Fighters stay on his tail, blasting him with intense fire – the shots hit the cruiser’s armor, but are getting closer to Obi-Wan with each second. Anakin’s Interceptor smoothly moves in behind the Tri-Fighters. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT 

OBI-WAN: Anakin, they’re all over me! 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT 

ANAKIN: Dead ahead. Move to the right, so I can get a clear shot at them. Closing...lock onto him, Artoo…

Artoo beeps his reply as Anakin swoops in for the kill. 

EXT. CORUSCANT – SPACE 

Obi-Wan’s starfighter jerks to one side. Anakin blasts one of the Tri-Fighters, vaporizing him. 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT 

ANAKIN: (laughs) We got him, Artoo! 

EXT. CORUSCANT – SPACE 

The other Tri-Fighter keeps relentlessly bearing down on Obi-Wan. 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT 

Anakin blasts away at the second droid starfighter, but can’t manage to score a hit. Artoo beeps an angry warning. 

ANAKIN: I copy, Artoo. 

OBI-WAN: I’m going down on the deck! 

ANAKIN: Good idea – I need some room to maneuver. 

EXT. CORUSCANT – SPACE 

Obi-Wan desperately steers away from the cruiser out into open space, but the Tri-Fighter’s right behind him. The droid starfighter manages to nick his wing with a good shot. He steers his starfighter down and closely skirts the surface of a Trade Federation warship. The Tri-Fighter, then Anakin’s Interceptor, both closely follow. Anakin tries to hit the Tri-Fighter, but keeps narrowly missing Obi-Wan instead.
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: Cut right, do you hear me?? Cut right!! Don’t let him get a handle on you! C’mon Artoo, lock on!! LOCK ON!!
Artoo frantically beeps “I’m trying!” 

OBI-WAN: (V.O.) Hurry up! I don’t like this!! 

EXT. CORUSCANT – SPACE 

The Tri-Fighter scores another hit on Obi-Wan’s Interceptor – a good one that blasts some metal off the left wing and leaves it spewing smoke. Arfour, Obi-Wan’s droid, whoops in panic as parts go flying around it. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT 

OBI-WAN: Ouch. 

Arfour beeps a blue streak. 

OBI-WAN: Don’t bother trying to fix it, Arfour, I’ve shut it down… 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

On the console, the crosshairs merge on the Tri-Fighter.

ANAKIN: We’re locked on! We’ve got him! 

EXT. CORUSCANT – SPACE 

Anakin drops in behind the Tri-Fighter and blows him apart. Artoo squeals with delight. 
INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT
Obi-Wan lets out a huge sigh of relief. 

ANAKIN: (V.O.) Yeah, we got him! Good going, Artoo! 

OBI-WAN: Next time, you’re the bait. Now let’s find the command ship and get on with it…

Arfour lets out another blue streak of beeps and whistles. 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

Anakin checks his instruments. 

ANAKIN: Lock onto him, Artoo. 
Artoo whistles triumphantly.

ANAKIN: Master, General Grievous’ ship is directly ahead… (reading Artoo’s message on the console) “the one crawling with vulture droids.” 
INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: Oh, I see it. (sarcastic) Oh, this is going to be easy.
REVERSE ANGLE: Out of Obi-Wan’s canopy we see the Separatist flagship, the Invisible Hand, floating in the heart of the raging battle and dwarfing every ship around it. As Anakin noted, dozens of droid starfighters are standing on the ship’s outer hull in walking configuration. The droid starfighters leap off the Invisible Hand and transform into flight configuration, anticipating a suicide run from the two Jedi Interceptors.
ANAKIN: (V.O.) Come on, Master. 

OBI-WAN: Not this time, Anakin, there’s too much at stake. We need help. 
He hits a switch on his console. 

OBI-WAN: Odd Ball, do you copy? 

ODD BALL: (V.O.) Copy, Red Leader. 
OBI-WAN: Mark my position. Form your squad up behind me.

INT. ODD BALL’S ARC 170 STARFIGHTER -- COCKPIT

Odd Ball, a clone pilot, steers his craft towards Obi-Wan’s position. An identical clone sits behind him in the gunner’s seat. 
ODD BALL: We’re on your tail, General Kenobi. 
CLONE GUNNER: Set S-Foils in attack position…
EXT. CORUSCANT – SPACE
The protective ray shield drops on the main hangar, and six more Tri-Fighters emerge and join the droid “vulture” starfighters heading toward the Jedi. But then a dozen ARC-170 clone starfighters appear behind the Jedi Interceptors – white with red trim, bulbous and powerful-looking. The side wings split open on the Interceptors, giving the craft a bowtie-like appearance. 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: Ten Vulture droids, straight ahead, coming down the left side. 

Artoo beeps a worried message. 

OBI-WAN: (V.O.) Add five Tri-Fighters on your right. 
ANAKIN: (grins) This is where the fun begins. 
INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT
OBI-WAN: Let them pass between us. 

EXT. CORUSCANT – SPACE

The two fleets of fighters meet in a vicious mid-air dogfight.

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: I’m going head to head. See you. 

OBI-WAN: (V.O.) Take it easy, Anakin. 

EXT. CORUSCANT – SPACE

Four of the Clone starfighters move in behind the Jedi. 

INT. ODD BALL’S ARC 170 STARFIGHTER -- COCKPIT

ODD BALL: I’m on your right, Red Leader. 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: INCOMING!!

Artoo squeals as five Tri-Fighters pass by at high speed on the right. 

OBI-WAN: (V.O.) Five more on the right! 

EXT. CORUSCANT – SPACE

Four more droid starfighters pass at high speed from the left. All hell breaks loose. Obi-Wan and Anakin continue to fly in unison, backing up each other.

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

Artoo squeals. 

ANAKIN: Here we go… 
EXT. CORUSCANT – SPACE

The Jedi Interceptors split up and make a quick loop around the Tri-Fighters, ending up behind them, blasting away. The Tri-Fighters explode. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: I’m going high and right. 

ANAKIN: (V.O.) Hang on, there are four more of them. 

OBI-WAN: Stay with me. Swing back and right…help me engage…back off, let them pass between us. 

ANAKIN: (V.O.) I’m coming around, I’m coming around on your tail. 

OBI-WAN: All right, engage – and hurry, these droids are all over me like a rash. 

EXT. CORUSCANT – SPACE

In one incredible move, Anakin swings in behind the Tri-Fighters, blowing them away one by one until there is only one left. Artoo chirps – then lets out a HOWL as Anakin accelerates past the last Tri-Fighter, slams on his brakes, flips the Interceptor around and blasts the Tri-Fighter from the front. Artoo beeps frantically as the Interceptor flies through the debris of the destroyed ship. 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

Anakin looks behind him. 

ANAKIN: How many back there, Artoo? 

Artoo beeps out a worried reply. 

ANAKIN: Three, four….that’s not good. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: (reacts to something outside) Anakin, you have four on your trail and four more closing from your left! 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: I know, I know!

OBI-WAN: (V.O.) Break right and go high! 

ANAKIN: I’m going low and left. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT
OBI-WAN: (shakes his head) He still has much to learn. 

EXT. CORUSCANT – SPACE

Anakin swoops low and skims across a Trade Federation battleship, dodging flak as Artoo bounces along, trying to get out a sentence. 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: Hang on, Artoo…Obi-Wan, do you copy? I’m going to pull them through the needle. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: (shocked) Too dangerous! First Jedi rule -- survive! 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT
ANAKIN: Sorry, no choice. Come down here and thin them out a little. 

EXT. CORUSCANT – SPACE
Anakin skims just over the Hand’s hull and plunges into a service trench as he streaks toward the ship’s bridge tower. The trench ends in a conning tower with a small slit between two main struts. The eight droid starfighters are right behind him. Obi-Wan drops in right behind them. 
OBI-WAN: (V.O.) You’ll never get through there, Anakin, it’s too tight! 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

Arfour beeps. 

OBI-WAN: Just keep me steady. Hold on….not yet….now break left! 

EXT. CORUSCANT – SPACE
Obi-Wan fires as he swings across the back of the droid starfighters, blasting four of them away. 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT
Artoo moans nervously as the conning tower looms ahead. 
ANAKIN: Easy, Artoo, we’ve done this before. 
OBI-WAN: (V.O.) Use the Force. Feel yourself through, and the ship will follow. 
Anakin rolls his eyes. Artoo squawks in panic, and on the viewscreen a translation reads out: “We’re not going to make it!!” 
ANAKIN: Wrong thought, Artoo. 
EXT. CORUSCANT – SPACE
Anakin’s Interceptor snaps onto its’ side and skims through a gap in the tower with centimeters to spare. The droid starfighters are just slightly too big, and splatter themselves all over the side of the tower. Obi-Wan’s Interceptor quickly flies up alongside him. 

ANAKIN: (V.O.) I’m through! 

In the distance, the ARC-170’s are being overwhelmed by the Tri-Fighters. One of them is hit and explodes, spewing debris. The Clone pilot spins off into space, tumbling helplessly. 
INT. ODD BALL’S ARC 170 STARFIGHTER -- COCKPIT

ODD BALL: There’s too many of them! 
INT. CLONE 2’S ARC 170 STARFIGHTER – COCKPIT

CLONE 2: I’m on your wing. Break left, break left. They’re all over me! Get them off my – 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: I’m going to go help them out! 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: No, no! They’re doing their job so we can do ours. Head for the command ship.
EXT. CORUSCANT – SPACE
Clone 2’s starfighter is hit from behind and explodes. Suddenly a droid starfighter (flanked by two Tri-Fighters) appears straight in front of the two Jedi craft, spitting out missiles. 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT
ANAKIN: MISSILES!! PULL UP!!

EXT. CORUSCANT – SPACE
The two Jedi Interceptors split away in opposite directions. The missiles streak past. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT
OBI-WAN: They overshot us!

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: They’re coming around!! 

EXT. CORUSCANT – SPACE 

The missiles arc across the sky and pursue the Interceptors. Two missiles each pursue an Interceptor. 
INT. OBI-WAN’S INTERCEPTOR – COCKPIT

Arfour gibbers nervously, and Obi-Wan fights down nausea as he evades the missiles. 

OBI-WAN: All right, Arfour. No, no, nothing too fancy…

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: Surge all power units, Artoo! Stand by the reverse thrusters! 

EXT. CORUSCANT – SPACE 

Anakin goes into a tight barrel roll spin, causing the missiles chasing him to collide with each other and explode. 
INT. ANAKIN’S JEDI INTERCEPTOR -- COCKPIT

ANAKIN: Heh heh heh…we got ‘em, Artoo. 

EXT. CORUSCANT -- SPACE

Two missiles continue to chase Obi-Wan. 
INT. OBI-WAN’S INTERCEPTOR – COCKPIT 

It’s all Obi-Wan can do to keep the missiles off him – and his lunch down. 

OBI-WAN: Flying is for droids…
EXT. CORUSCANT -- SPACE

Obi-Wan banks sharply to the right, then to the left, causing the missiles to overshoot him. The trailing missiles fly into debris and detonate. Five yellow balls fly out of the debris and attach themselves to the Interceptor’s hull. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: I’m hit! Anakin – 
ANAKIN: (V.O.) I see ‘em -- 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: – buzz droids!
EXT. CORUSCANT -- SPACE

The balls pop open, revealing small BUZZ DROIDS that begin to crawl along the surface of the starfighter like spiders. They wield laser-sharp saws on arms, and they begin ravenously tearing into the vessel’s armor. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

Behind Obi-Wan, the droids begin to dissect a screaming Arfour. 
OBI-WAN: Arfour, be careful! You have a --

The droid’s dome gets ripped off and flies away. 

OBI-WAN: Oh dear…

Obi-Wan becomes resigned as the droids tear anew into his ship. 
OBI-WAN: They’re shutting down all the controls…
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: Move to the right so I can get a clear shot at them. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

The starfighter is dying all around him. 

OBI-WAN: The mission, Anakin! Get to the command ship, get the Chancellor! 

ANAKIN: (V.O.) Not without you! 
OBI-WAN: I’m running out of tricks here…
EXT. CORUSCANT – LOWER ATMOSPHERE

Anakin swoops down on the crippled Interceptor like a bat out of hell, firing at the buzz droids. He vaporizes Obi-Wan’s left wing trying to take them out. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: In the name of -- Anakin, hold your fire!!! You’re not helping here!!! 
ANAKIN: (V.O.) I agree, bad idea. Swing right. Steady…steady…
OBI-WAN: Blast it – my controls are gone! 

EXT. CORUSCANT – SPACE 

Anakin hits his afterburners and quickly pulls up alongside Obi-Wan’s ship, closing his wing flaps as he does. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

One of the droids tears a chunk out of the front of Obi-Wan’s Interceptor before getting blasted away, and flames and smoke obscure the Jedi’s view. 

OBI-WAN: I can’t see a thing! My cockpit’s fogging, they’re all over me – Anakin -- 
EXT. CORUSCANT – SPACE
Anakin rams Obi-Wan’s Interceptor, trying to physically knock the buzz droids off with his own ship. He knocks one off, but badly dents Obi-Wan’s ship. 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: Move to the right. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: Hold on, Anakin -- you’re going to get us both killed!! Get out of here, there’s nothing more you can do! 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: I’m not leaving without you, Master! 

EXT. CORUSCANT – SPACE
Four left. Anakin knocks off three, but the fourth leaps off the crippled Interceptor onto Anakin’s ship. Artoo whoops in alarm, and suddenly an arm juts out of its dome with an electric gun attached at the end.

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: Get ‘em, Artoo!

EXT. CORUSCANT – SPACE
The buzz droid dances around Artoo, who fires bolts of electricity. It can’t score a killing hit, though…
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT
ANAKIN: Watch out! 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT

OBI-WAN: Artoo, hit the buzz droid’s center eye! 

EXT. CORUSCANT – SPACE

Artoo aims a stream of electricity at the swerving buzz droid. The buzz droid is hit squarely in the eye, shorts out and tumbles off the side of the ship. 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT
ANAKIN: Yeah, you got him! 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT
OBI-WAN: Great, Artoo! 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

Anakin looks increasingly worried as Obi-Wan’s fighter, now out of control, flies straight toward the Invisible Hand’s hull. Artoo squeals in panic. 
ANAKIN: The General’s command ship is dead ahead. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT
OBI-WAN: Anakin, we’re going to collide! 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: That’s the idea. Head for the hangar. 
INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT
OBI-WAN: My controls are gone – I can’t head for anything! 

INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT

ANAKIN: All right, no problem. 

EXT. CORUSCANT – LOWER ATMOSPHERE

Anakin flies up close and rams Obi-Wan’s fighter – again – knocking the other ship straight toward the warship’s shielded hangar. 

INT. OBI-WAN’S JEDI INTERCEPTOR – COCKPIT
OBI-WAN: Well, have you noticed the shields are still up?!? 
INT. ANAKIN’S JEDI INTERCEPTOR – COCKPIT
ANAKIN: Oh! Sorry, Master…
EXT. CORUSCANT – LOWER ATMOSPHERE 

Anakin streaks ahead of Obi-Wan’s disintegrating Interceptor and blasts the shield emitters at either side of the hangar. They spark and explode. The blue energy shield flickers and goes out, and blast doors begin to close just a split-second before the two Jedi Interceptors scream into the hangar. 

INT. OBI-WAN’S JEDI INTERCEPTOR -- COCKPIT

OBI-WAN: Oh, I have a bad feeling about this -- 

INT. MAIN HANGAR -- INVISIBLE HAND
Battle droids pour into the hangar from all directions and open fire with their blaster rifles. Obi-Wan’s ship skids wildly on the metal surface, engulfed in a fantail of sparks. The blast doors slam shut across the hangar opening as material is sucked out into space. Anakin maneuvers around the junk and flies in just as the blast doors slam shut. Obi-Wan ignites his lightsaber and leaps out of the canopy, jumping clear of the craft just before it explodes. Obi-Wan lands on his feet, slashing instantly into the attacking droids. Anakin skews his ship sideways and slams into the droids, knocking them aside like bowling pins. He leaps out of the canopy with lightsaber drawn and lands beside his old master. 
BATTLE DROID: There they are – get ‘em! 

Artoo pops out of the Interceptor’s socket like a wine cork and rolls across the hangar as the two Jedi warriors cut a swath through the remaining battle droids.
OBI-WAN: Artoo, locate the Chancellor! 
As the Jedi finish cutting down the oncoming machine soldiers, the little droid quickly finds a computer wall socket and plugs into it. He whistles for attention as the two Jedi extinguish their lightsabers. 

ANAKIN: Where is he? 

The droid brings up a holographic schematic of the ship. 

OBI-WAN: The Chancellor’s signal is coming from right there, the observation platform at the top of that spire. The general’s quarters… any sign of Grievous? 

The map blinks at the bridge – on the other side of the ship. Anakin seems far away, distracted, then suddenly snaps to. 

ANAKIN: I sense Count Dooku. 

OBI-WAN: I sense a trap. 

ANAKIN: Next move? 

OBI-WAN: (smirks) Spring the trap. 

The Jedi start to leave the hangar. Artoo follows. The two stop and look at Artoo. 

ANAKIN: Artoo, go back. I need you to stay with the ship. 

Artoo squeals in protest. 

ANAKIN: No arguments. I mean it. 

OBI-WAN: Here. Take this -- wait for orders. 

Obi-Wan tosses a comlink to Artoo – the droid catches it with one of his metal arms. The two Jedi leave the hangar. 

INT. BRIDGE – INVISIBLE HAND 

GENERAL GRIEVOUS, an eight-foot-tall cyborg, enters the bridge of the Invisible Hand, flanked by two of his IG-101 “MagnaGuards.” He walks to the front of the bridge, coughing and wheezing all the way, and addresses the Neimoidian captain with a mechanized (yet expressive) voice.

GENERAL GRIEVOUS: What’s the situation, Captain? 

NEIMOIDIAN CAPTAIN: Two Jedi have landed in the main hangar bay. 

GENERAL GRIEVOUS: Just as Count Dooku predicted. 

INT. GENERAL’S QUARTERS – INVISIBLE HAND 

The ebony chair CHANCELLOR PALPATINE’S shackled to is almost dwarfed in the immensity of the long chamber he is in. Behind him, a huge picture window presents the massive battle raging outside. COUNT DOOKU stands beside that window, his back to the man chained behind him. He contemplates the battle as the deck tremors beneath him. The voice of Grievous echoes from speakers over his head. 
GENERAL GRIEVOUS: (V.O.) Lord Tyranus, Kenobi and Skywalker have arrived. 

COUNT DOOKU: Yes. Drive them toward me. 

GENERAL GRIEVOUS: (V.O.) My Lord, I must express once more my objections – 

COUNT DOOKU: Your objections have been noted, General. Leave the Jedi to me. 

GENERAL GRIEVOUS: (V.O.) But driving them to you also sends them directly toward the Chancellor himself! Why does he remain on this ship at all?!? We should have had him out of the system hours ago! 

Dooku glances over at Palpatine. The other man’s face is unreadable. 

COUNT DOOKU: Matters are so because Lord Sidious wishes them so. 

INT. HALLWAY -- INVISIBLE HAND
Obi-Wan and Anakin run down a long, dark hallway, looking for an elevator. They stop short at an intersection as several droidekas roll up around them. The droidekas move aside, revealing three MAGNAGUARDS – humanoid, grey, with round red eyes and wearing capes and hoods over their metal structures. They are wielding long metal staffs with glowing purple tips. 

MAGNAGUARD: General Kenobi. Anakin Skywalker. We’ve been waiting for you. 

The Jedi ignite their lightsabers. 

OBI-WAN: We are here to relieve you of Chancellor Palpatine, not join him. 

The droidekas raise their shields and open fire. The Jedi stand back-to-back and effortlessly block their blaster fire. The MagnaGuards hold back, watching. 

OBI-WAN: Anakin? 

ANAKIN: Ready. 

Obi-Wan and Anakin quickly stab downwards into the floor and cuts around themselves in a blur of speed. The floor gives way, and the two Jedi plunge down a deck. 

INT. GENERATOR ROOM -- INVISIBLE HAND
They land knee-deep in bubbling fluid, spilling out of several damaged pipes overhead. In the far distance, energy conduits hum and spark. Above them, the blaster fire stops. The Jedi extinguish their weapons. Anakin dips his hand into the fluid and sniffs it. 

ANAKIN: Fuel. 
OBI-WAN: The slightest charge will blast us into oblivion.

ANAKIN: That’s why they’ve stopped shooting. 

The two Jedi start down the corridor.

ANAKIN: Well then, we’re safe for the time being. 

OBI-WAN: Your idea of ‘safe’ is not the same as mine. 

Explosions rattle the ship, and pipes continue to burst around them spilling more fuel. After a few seconds, six new figures jump down from the hole the Jedi made – Super Battle Droids. The sound of shield doors closing and locking echo through the hallway. 
The Jedi continue to trudge onwards as the water level rises around them. The Super Battle Droids have their arm guns out, but don’t fire. They pass several large power generators which are topped with sparking excess power dischargers. Obi-Wan watches as the fuel rises higher and higher, approaching the sparking top of the conduits. 

OBI-WAN: If the fuel hits those dischargers – 

ANAKIN: Keep moving. There must be vents…this way. 

Anakin climbs up the side of the wall to a small vent. 

OBI-WAN: We’ll never get through that, it’s too small! 

They move toward a second vent. They’re now swimming in the fuel as it rises to within a couple of feet of the ceiling. Suddenly Obi-Wan is grabbed from behind by one of the Super Battle Droids and pulled under. Just before he can drown, he shoves the droid into an exhaust pipe and disables him. 

The fuel is up to the Jedi’s chins. Anakin finds a very small metal grate and pounds on it until the tiny grate breaks loose. 

ANAKIN: I’ve found our escape vent. 
OBI-WAN: Anakin, this is no time for jokes. We’re in serious trouble here. 

ANAKIN: Only in your mind, my Master. 

Anakin grabs the side of the tiny hole and gives it a big yank, ripping a large panel loose revealing a man-sized work shaft. The two Jedi scramble through it as the droids swim closer. 
INT. VENT SHAFT -- INVISIBLE HAND
The two Jedi pull themselves through the narrow vent shaft until they reach a small hatch in the side of the tube. 

ANAKIN: Here’s a way out. 
Anakin works the keyboard on the pressure lock, opening the hatch. 
INT. GENERATOR ROOM -- INVISIBLE HAND
The Super Battle Droids reach the hole in the ceiling. The fuel is within a few feet of the generator sparks. 

INT. SMALL PASSAGEWAY -- INVISIBLE HAND

The two Jedi climb into a small passageway and slam the hatch shut. 

INT. VENT SHAFT -- INVISIBLE HAND
The Super Battle Droids climb up the vent shaft. 

INT. GENERATOR ROOM -- INVISIBLE HAND
Super Battle Droid R-77 and several other SBD’s wait in the generator room as the fuel continues to rise toward the power dischargers. 

R-77: I have a bad feeling about this…

INT. SMALL PASSAGEWAY -- INVISIBLE HAND

The Jedi make their way through the ever-shrinking shaft until they reach the end. 

INT. HALLWAY -- INVISIBLE HAND

A hatch opens in the side of one of the main hallways, and the Jedi squeeze out. Anakin slams the hatch and then seals it with his laser sword. 

ANAKIN: The blast will break the hull. This side’s pressurized. 

OBI-WAN: You still have much to learn, Anakin. That’ll never hold…

INT. GENERATOR ROOM -- INVISIBLE HAND
The fuel finally hits the power dischargers, and there is a HUGE explosion -- 

EXT. INVISIBLE HAND 

A flaming gas cloud sprays out of the side of the Invisible Hand. 
INT. HALLWAY -- INVISIBLE HAND
The Jedi are knocked about by the force of the explosion. A large bulge appears in the wall around the sealed hatch, but it holds. Obi-Wan jumps back, then stares amazed. 
OBI-WAN: All right, I still have much to learn. Let’s go.
Anakin grins at Obi-Wan, and they run down the hallway. 

INT. WIDE HALLWAY – INVISIBLE HAND 

The Jedi wait for an elevator to arrive. They turn around as three DROIDEKAS roll towards them. 
ANAKIN: Destroyers!

The droidekas move into walking formation, raise shields and blast away. Anakin and Obi-Wan deflect the bolts. Finally the door opens, and they rush inside under a hail of laser bolts. The elevator door slides shut. 

INT. ELEVATOR – INVISIBLE HAND 

The Jedi spin around to find they are not alone – several battle droids are standing behind them, rifles raised and ready. 

BATTLE DROID: Drop your weapons! 
Anakin and Obi-Wan grin at each other. 

BATTLE DROID: I said drop ‘em! 

The Jedi slash into the battle droids. 

INT. MAIN HANGAR – INVISIBLE HAND 

Artoo notices two Super Battle Droids entering the hangar. He moans and hides behind the wreckage of Obi-Wan’s Jedi Interceptor. 

SUPER BATTLE DROID: Those are Jedi fighters, all right…

INT. ELEVATOR – INVISIBLE HAND 

The battle droids are all scrap, and the Jedi wait patiently as the elevator moves. Suddenly it screeches to a stop. 

OBI-WAN: Did you press the stop button? 

ANAKIN: No. Did you? 

OBI-WAN: No. 

ANAKIN: Well, there’s more than one way out of here – 

He ignites his lightsaber. 

OBI-WAN: We don’t want to get out, we want to get moving. (pulls out his comlink) Artoo… 

Anakin prefers not to wait. He starts cutting a hole in the elevator’s ceiling. 

INT. MAIN HANGAR – INVISIBLE HAND 
OBI-WAN: (V.O., echoing) Activate elevator 31174…come in, Artoo! Artoo, do you copy??
The Super Battle Droids are distracted from inspecting the wreck of Obi-Wan’s interceptor by the sounds coming from Artoo’s comlink. Artoo, now hiding behind some canisters, quickly opens a side flap and stuffs the comlink into it. 
SUPER BATTLE DROID #1: What’s that? 

SUPER BATTLE DROID #2: Get back to work. It’s nothing. 

INT. ELEVATOR – INVISIBLE HAND 

OBI-WAN: Activate elevator 31174…Artoo?? 

Anakin leaps up through the hole he made in the ceiling. 

OBI-WAN: (sighs) Always on the move…

Artoo starts to beep a reply over the comlink. 

INT. MAIN HANGAR – INVISIBLE HAND 

Artoo streaks back to the computer console. He pulls out the comlink and tries unsuccessfully to muffle it as the Super Battle Droids try to figure out where the voices are coming from. The droid extends an arm and plugs into a computer interface. 

OBI-WAN: (V.O.) Artoo, switch on the comlink! Do you hear me? We gave you a job to do! Artoo?

INT. ELEVATOR SHAFT – INVISIBLE HAND 

Suddenly the elevator begins to plummet down the shaft. Anakin quickly jumps and grabs on to the hallway’s entry door. He watches as the elevator recedes down the shaft and disappears. He struggles to keep his grip on the closed door as sparking wires rain down on him. 

INT. ELEVATOR – INVISIBLE HAND

Obi-Wan was flung to the floor by the force of the plunge. He pulls himself up, shaken. 

OBI-WAN: Stop – STOP!! Artoo, we need to be going UP!! 

INT. ELEVATOR SHAFT – INVISIBLE HAND 

Anakin struggles to hang on to the narrow edge of the elevator shaft. The door is pried open from outside, and two battle droids appear at the door and aim their rifles down at Anakin. 

BATTLE DROID: Hands up, Jedi! Don’t move! 

BATTLE DROID #2: Roger roger. 

Anakin looks at them like “I’m not exactly in a position to do either here…” 

INT. MAIN HANGAR – INVISIBLE HAND 

OBI-WAN: (V.O., echoing) Artoo, do you copy? Artoo, do you hear me? 

SUPER BATTLE DROID #1: There it is again. 

OBI-WAN: (V.O., echoing) Artoo, we need to be going up, not down!! 

INT. ELEVATOR – INVISIBLE HAND 

The elevator races on as Obi-Wan hangs on for dear life. 

OBI-WAN: Artoo, STOPPPP!!!

The elevator stops with a jolt. Obi-Wan crashes to the floor. 

INT. MAIN HANGAR – INVISIBLE HAND 

The two Super Battle Droids finally spot Artoo. 

SUPER BATTLE DROID #1: HEY YOU!!

Artoo plugs into the interface again – 

INT. ELEVATOR – INVISIBLE HAND 

-- and the elevator starts shooting up. Obi-Wan pulls himself to his feet. 

OBI-WAN: (into the comlink) Now that’s better. 

INT. MAIN HANGAR – INVISIBLE HAND 

The Super Battle Droids pull Artoo away from the computer and hold him up, chuckling as the little astromech droid curses and swings at them. 

SUPER BATTLE DROID #1: You stupid little astro-droid…

INT. ELEVATOR SHAFT – INVISIBLE HAND 

Anakin looks down and sees the elevator coming up at him at high speed. 
BATTLE DROID: Uh-oh….

He looks back up at the battle droids leaning over him with their guns drawn. He calculates a moment, then gives himself a push and flips himself up into the elevator shaft. 

Before he can arc into a descent down the shaft, the elevator races up and cuts the leaning battle droids in two. Anakin lands smoothly on the elevator and quickly drops back down the hole in the ceiling. 

INT. ELEVATOR – INVISIBLE HAND 

Obi-Wan jumps and ignites his lightsaber, then calms down as he recognizes Anakin. 

OBI-WAN: Oh, it’s you. 

INT. MAIN HANGAR – INVISIBLE HAND 

Artoo activates his bath oil hose and sprays the super battle droids down. The super battle droids slip on the oil. 

INT. ELEVATOR – INVISIBLE HAND

ANAKIN: What was that all about? 

OBI-WAN: Well, Artoo has been…

ANAKIN: No loose wire jokes. He’s doing the best he can. 

OBI-WAN: Did I say anything? 

ANAKIN: He’s trying. 

OBI-WAN: I didn’t say anything.

INT. MAIN HANGAR – INVISIBLE HAND

Artoo ignites his thruster rockets and shoots out of their grip, setting them on fire. The smoldering super battle droids slip and slide until they fall. Artoo rolls away. 

INT. ELEVATOR – INVISIBLE HAND
The two Jedi wait. Obi-Wan is serene; Anakin is about to jump out of his skin. He keeps clenching his artificial fist around his lightsaber handle. 

ANAKIN: He’s close. 

OBI-WAN: The Chancellor? 

ANAKIN: Dooku. 

Obi-Wan frowns at the intensity in his former apprentice’s eyes. 

OBI-WAN: Anakin…..rescue. Not mayhem. I know it’s personal for you, but you must take extra care to be mindful of your training here. 

Anakin is stung by Obi-Wan’s words. 

ANAKIN: I am not going to let you down. 

Obi-Wan’s face softens, and he touches Anakin’s arm. 

OBI-WAN: Anakin…there is no other Jedi I would rather have at my side right now. No other man. 

Anakin is moved, and smiles gratefully. 

INT. GENERAL’S QUARTERS – INVISIBLE HAND 

The elevator opens, and the two Jedi carefully make their way into the main room of the General’s quarters. Only a tired Palpatine can be seen, sitting at the other end of the vast room. They head down a short flight of stairs from the elevator balcony into the room. 
OBI-WAN: (bows) Chancellor.
ANAKIN: Are you all right? 

Palpatine looks up at them with a very distressed look on his face. 

PALPATINE: (whisper) Count Dooku…
Palpatine makes a small gesture with his hand. The two Jedi spin around. Two super battle droids have appeared at the elevator door, flanking Count Dooku as he steps out onto the balcony and stares down at the trio. 

OBI-WAN: (quietly) This time we’ll do it together. 

ANAKIN: I was about to say that. 

Dooku leaps off the balcony, flips in mid-air, lands on his feet and pulls out his lightsaber. 
PALPATINE: Get help. You’re no match for him, he’s a Sith Lord.
OBI-WAN: Chancellor Palpatine, Sith Lords are our specialty. 

Obi-Wan and Anakin throw off their cloaks.

COUNT DOOKU: Your swords, please, Master Jedi. We don’t want to make a mess of things in front of the Chancellor. 

Obi-Wan and Anakin move towards Dooku. 

OBI-WAN: You won’t get away this time, Dooku. 

Obi-Wan ignites his lightsaber, followed by Anakin. 

COUNT DOOKU: Please. Do you think I orchestrated this entire operation with the intent to escape? 
He ignites his lightsaber.
COUNT DOOKU: Just because there are two of you, don’t assume you have the advantage. 

The three spring to life simultaneously as a great sword fight ensues. Dooku dodges and blocks their swings easily, focusing his attack on Obi-Wan while keeping Anakin at bay. With each moment that passes, Anakin’s frustration grows. 

COUNT DOOKU: (gleeful) I’ve been looking forward to this, Skywalker.
ANAKIN: My powers have doubled since the last time we met, Count. 

COUNT DOOKU: Good. Twice the pride, double the fall! 

The two Jedi warriors pick up the pace of their assault; Dooku does so as well. He thrusts out a hand, and Obi-Wan is knocked off his feet by an invisible shove.
COUNT DOOKU: Your moves are clumsy, Kenobi – too predictable. You’ll have to do better. 
An instant later Anakin is slashing at Dooku’s heart. Only a desperate whirl saves the Count’s life. Dooku seizes the opportunity to retreat up the stairs toward the elevator.
COUNT DOOKU: Guards!! 

Atop the balcony, the super battle droids open fire at Obi-Wan as he pulls himself to his feet. As Obi-Wan protects himself and slashes down the droids, Anakin charges up after Dooku and presses the assault. Suddenly the fear is gone from the Chancellor’s face, replaced by…..eagerness?

PALPATINE: Yes…!!!

Obi-Wan finishes off the droids and rushes up the stairs, hemming Dooku in the middle between himself and Anakin. Anakin charges at Dooku, only to be kicked in the face and sent flying into the archway. Dooku raises an open hand, and Obi-Wan rises into the air choking. Dooku makes a gesture, and Obi-Wan is hurtled through the sky and then down HARD into the lower level.
ANAKIN: NO!!!
Before he can recover, Dooku causes a section of the balcony to crash down on the Jedi Master. 

Anakin leaps at Dooku with a kick of his own, sending him flying over the balcony rail. The young man vaults over the balcony rail, meeting Dooku’s blade with his own and forcing the old man backwards across the room toward Palpatine.

COUNT DOOKU: I sense great fear in you, Skywalker. You have hate, you have anger… but you don’t use them. Aren’t you a little old to be afraid of the dark…? 

Those words are like a resounding slap in Anakin’s face – his restraint disappears completely. He attacks Dooku with a new ferociousness, throwing every ounce of his energy into his blows as the fight moves closer and closer to Palpatine.
COUNT DOOKU: How is Senator Amidala? 

ANAKIN: DON’T EVEN SPEAK HER NAME!!!
PALPATINE: Use your aggressive feelings, Anakin! Call on your rage! FOCUS IT!! 

The two fighters are now right in front of Palpatine, fighting toe-to-toe. Dooku is getting exhausted trying to hold back Anakin’s blows, while the young man is getting stronger by the second. Finally, in one last energized charge, Anakin ties his blade up with Dooku’s and slashes upward – cutting both of Dooku’s hands off in a single blow. Dooku sinks to his knees in agony. Anakin reaches out his free hand, and Dooku’s lightsaber falls down into it. Anakin sets both blades against Dooku’s neck, staring down at the slackjawed Sith Lord. 

PALPATINE: Good, Anakin, good! I knew you could do it. 

COUNT DOOKU: Protect me, Chancellor…

PALPATINE: Ha ha ha ha…Kill him. Kill him now. 
Dooku’s eyes go even wider than they did a moment ago. What did he say?!?

COUNT DOOKU: Kill….me….?!?

Anakin’s hate-twisted face begins to relax. He frowns, uncertain. 
PALPATINE: Finish him…
COUNT DOOKU: Please… you promised me!! WE HAD A DEAL!! 

Anakin swallows hard. The old man is helpless and begging at his feet. 

ANAKIN: I shouldn’t….

Dooku looks straight in Anakin’s eyes, silently pleading for mercy. Palpatine’s voice suddenly lowers and becomes almost…demonic. 
PALPATINE: DO IT!! DO IT NOW!!!
Dooku opens his mouth, but Anakin never hears what he would have said. Using both blades in a scissors motion, Anakin chops off Dooku’s head. The head tumbles to the ground, followed by the body. A huge explosion somewhere deep in the ship rattles everything, punctuating the moment with a rumble. 
Anakin blinks, extinguishing both lightsabers. Did he really just do that…?!?

ANAKIN: I….I couldn’t stop myself….
PALPATINE: (back to his normal voice) You did well, Anakin. Not only well, but right. He was too dangerous to be kept alive. 

ANAKIN: (drops Dooku’s lightsaber) Yes…but he was an unarmed prisoner. I shouldn’t have done that. It’s not the Jedi way…

He raises a shaking hand, deactivating the energy shackles holding Palpatine to the chair. The old man rises, rubbing his wrists with a giddy grin.
PALPATINE: Have you ever noticed that the way of the Jedi is not always the right way? 
ANAKIN: You don’t understand…you can’t understand…

PALPATINE: It is only natural. He cut off your arm, and you wanted revenge. It wasn’t the first time, Anakin. Remember what you told me about your mother… and the Sand People? 

The faint echo of a Tusken Raider’s wail echoes through Anakin’s mind. 

ANAKIN: But…you promised we would never speak of that again…
PALPATINE: And we won’t. Just as we’ll never speak of what happened here today. I have always kept your secrets, have I not? 

Anakin slowly nods. 
PALPATINE: Now we must leave, before more security droids arrive. 

Anakin’s head seems to clear, and he runs across the room to Obi-Wan as Palpatine heads for the elevator. 

PALPATINE: Anakin, there is no time. We must get off the ship before it’s too late. 

Anakin lifts the control console from on top of Obi-Wan and pulls him free. 

ANAKIN: He seems to be all right. No broken bones…breathing’s all right…

PALPATINE: Leave him, or we’ll never make it!!
ANAKIN: His fate will be the same as ours. 

He picks up Obi-Wan and slings him over his shoulder. 
INT. BRIDGE – INVISIBLE HAND 

GENERAL GRIEVOUS: Prepare for attack. 

PILOT: All batteries fire! FIRE!!

INT. BATTLE STATIONS – REPUBLIC STAR DESTROYER

Clone gunners fire on the Invisible Hand and take fire in return. Gun emplacements are destroyed, and clonetroopers go flying. 

INT. GENERAL’S QUARTERS – INVISIBLE HAND 

Anakin carries Obi-Wan to the elevator doors and hits the button as the ship shudders around them. Palpatine joins him. 

ANAKIN: The elevator’s not working… 

EXT. CORUSCANT – SPACE 

The Invisible Hand and a Star Destroyer pass each other, unloading their entire armament on each other at dangerously close range. 

INT. GENERAL’S QUARTERS – INVISIBLE HAND 

ANAKIN: (into his comlink) Artoo, I need you to activate elevator 3224.
INT. MAIN HANGAR -- INVISIBLE HAND
Artoo whistles in acknowledgment and heads for the computer console. 

EXT. CORUSCANT – SPACE
The Invisible Hand’s shields fail. Under the relentless pounding of the Star Destroyer, the ship is bleeding air and fire out of several holes. 

INT. GENERAL’S QUARTERS – INVISIBLE HAND 

The ship suddenly veers wildly, and the floor becomes a wall – Anakin and Palpatine leap at the door frame of the elevator and look into the elevator shaft. 

INT. MAIN HANGAR – INVISIBLE HAND 

As the ship lists to the bow, spacecraft and equipment crash from one side of the hangar to the other. Several objects break through the metal blast doors, causing objects to be sucked out into space. Artoo starts to slide toward one of the small holes…

EXT. SPACE – CORUSCANT

The Invisible Hand plunges straight down towards Coruscant. Windows are blown out, droids and equipment are sucked out into space. 

INT. BRIDGE – INVISIBLE HAND

CAPTAIN: REVERSE STABILIZERS!!

BATTLE DROID PILOT: Reversing stabilizers…
INT. MAIN HANGAR – INVISIBLE HAND

Artoo continues to skid and slide toward open space, swerving around boxes and wrecked fighters as more battle droids rush in. One of the battle droids stumbles and is consumed by an electronic shield. Artoo beeps as he dodges the battle droid’s laser blasts. From behind, Artoo is overtaken by the wreckage of Obi-Wan’s Interceptor. He screams in terror. 

INT. GENERAL’S QUARTERS – INVISIBLE HAND 

Anakin jumps into the open elevator shaft with Obi-Wan still on his shoulder. 

ANAKIN: We can’t wait! Come on, we have to be fast! 

Palpatine, reluctantly, climbs into the elevator shaft also. 

INT. ELEVATOR SHAFT – INVISIBLE HAND 

The shaft is now horizontal, and the ship’s artificial gravity is responding accordingly; Palpatine pulls away from Anakin and starts running down the shaft with him. 

ANAKIN: There are light shuttles on the hangar deck. We can be there in five minutes. 

PALPATINE: Anakin, wait – we need to get to the bridge. 

ANAKIN: The hangar deck’s right below – er, beside us. It’s our best chance. 

PALPATINE: But the bridge – Grievous is there. Capture him – or kill him – and you will have dealt a wound from which the Separatists may never recover. 

Anakin pauses and considers this. 

PALPATINE: Think about it, Anakin. You will have won the war single-handed. You can save everyone. 

Anakin is very tempted…
INT. BRIDGE – INVISIBLE HAND

CAPTAIN: Magnetize! MAGNETIZE!! 

Grievous and the droids fix their feet upon the floor, leaving the organics to be thrown around by the ship’s bucking.

INT. MAIN HANGAR – INVISIBLE HAND 

Artoo crashes headlong into a mountain of chopped-up battle droids. The Interceptor narrowly misses Artoo as it hits the wall and bounces across it. 

INT. BRIDGE – INVISIBLE HAND

GENERAL GRIEVOUS: Fire the emergency booster engines!!

EXT. CORUSCANT – SPACE 

The rear of the Invisible Hand belches fire. 

INT. BRIDGE – INVISIBLE HAND

BATTLE DROID PILOT: We’re leveling out, sir…

INT. ELEVATOR SHAFT – INVISIBLE HAND

The shaft’s gravity shifts again – Anakin quickly grabs on to a group of wires dangling from a control box before the floor again becomes the wall. Palpatine grabs Anakin’s ankles and dangles from them. As the ship rights itself, they are left hanging precariously in the bottomless elevator shaft. Obi-Wan stirs on Anakin’s shoulder, moaning.
OBI-WAN: Uhhh….(eyes open wide) WHOAA!!! 
He grabs on to Anakin for dear life. 

ANAKIN: Easy! We’re in a bit of a situation here… 

OBI-WAN: Ah. Have I missed something? 

ANAKIN: Hold on. 

OBI-WAN: (looks down at Palpatine) Hello, Chancellor. Are you well? 

PALPATINE: (looks down at the open shaft, then up) I hope so…

OBI-WAN: Where’s Count Dooku? 

ANAKIN: Dead. 

OBI-WAN: Pity. Alive, he could have helped us. 

ANAKIN: The ship’s breaking apart – can we discuss this later? 

A thumping sound is heard overhead, and Artoo whistles through Anakin’s comlink. 

OBI-WAN: What is that? 

ANAKIN: Artoo. I asked him to (sudden sinking feeling – and not from the gravity) activate the elevator…

All three look up – the elevator is shooting straight down at them with terrifying speed. 

OBI-WAN: Oops. 

ANAKIN: Artoo?? Artoo, shut down the elevator --  

OBI-WAN: TOO LATE!! JUMP!! 

The three let go, falling down the side of the shaft ahead of the elevator. Anakin and Obi-Wan each pull grappling cables from their belts and fling them upward. The hooks wrap around and catch on a metal beam. Anakin grabs Palpatine just before the wires go taut – the three swing across the shaft through an open door -- 
INT. ELEVATOR LOBBY -- INVISIBLE HAND
-- and sprawl across the floor of another corridor just a split-second before the elevator shoots past behind them. They pull themselves up, trying to catch their breath. 
OBI-WAN: Let’s see if we can find something in the hangar bay that’s still flyable. Come on. 
ANAKIN: (into the comlink) Artoo, get down here!  

INT. MAIN HANGAR – INVISIBLE HAND 

Artoo squeals and pokes a periscope out from under the (now adjusted) pile of battle droid parts. He looks around, then rockets himself up out of the pile. 

INT. HALLWAY TO HANGAR BAY – INVISIBLE HAND

Obi-Wan and Anakin lead Palpatine down a hallway toward the hangar bay. 

INT. MAIN HANGAR – INVISIBLE HAND

It is extremely windy as bits and pieces are continually sucked out into space. The hangar bay doors are closed, but great stresses are being exerted as the ship twists in reentry. Anakin’s Interceptor has been totaled. The trio stop at the doorway into the hangar bay. 

PALPATINE: None of these ships will get us anywhere. What are we going to do? 

ANAKIN: I don’t know. Obi-Wan? 
OBI-WAN: Don’t look at me, I don’t know. You’re the hero, I’m just a Master. 

Suddenly the ship begins to twist onto its’ side again. The ceiling becomes the wall. Anakin hands Palpatine the end of a cable that is attached to his utility belt. 

ANAKIN: Here, Chancellor. Lock this around your waist and hold on. 

Palpatine attaches it around his waist. Anakin and Obi-Wan throw more utility cables to some pipes in the ceiling and swing to a second set of pipes. As Obi-Wan moves out into the hangar, two Super Battle Droids appear and start firing at him. The Jedi ignites his lightsaber and deflects the blasts back upon the droids, blowing them up. Anakin and Palpatine follow Obi-Wan along the pipes running across the ceiling. Palpatine struggles against the escaping air of the pressurized hangar….then loses his grip as a pipe breaks causing a rush of steam. Anakin manages to maintain his grip on the pipe as the Chancellor dangles on the other end of the utility cable. They are surrounded by sparks and explosions. Anakin pulls himself away from the steam and struggles to pull Palpatine back to safety. He is almost pulled loose in the buffeting winds. 

The ceiling behind them buckles, causing pipes to break creating geysers of steam. Some bits of pipe go hurtling into the blast doors and out into space. The trio finally make it through the far doorway and close it behind them. 

INT. HALLWAY – INVISIBLE HAND

Anakin, Obi-Wan and Palpatine struggle to catch their breath. 

ANAKIN AND OBI-WAN: Well, that was close…

They both laugh. 

OBI-WAN: We’ll head toward the bridge and see if we can find an escape pod. 

INT. BRIDGE – INVISIBLE HAND 

MAGNAGUARD: General, we’ve found the Jedi. They’re in hallway 328. 

GENERAL GRIEVOUS: Activate ray shields! 

INT. HALLWAY – INVISIBLE HAND
The trio run down the hallway – then a curtain of blue light appears before them. 

ANAKIN: Ray shields…
Another one appears behind them, sealing them off in an electronic box. Obi-Wan takes a deep, exasperated breath. 
OBI-WAN: Wait a minute…how’d this happen?!? I thought we were smarter than this.

ANAKIN: Apparently not, Master. This is the oldest trap in the book… (on Obi-Wan’s look) Well, I…I was distracted. 
OBI-WAN: Oh, so all of a sudden it’s my fault? 

ANAKIN: (grins) Hey, you’re the Master. I’m just a hero. 

OBI-WAN: I’m open to suggestions here…

PALPATINE: Why don’t we let them take us to General Grievous? Perhaps with Count Dooku’s demise, we can ‘negotiate’ our release. 

Obi-Wan frowns at that idea…and he’s glad to see Anakin is too. 

ANAKIN: I say patience. 

OBI-WAN: “Patience?” That’s your plan, is it??
ANAKIN: Yes. Artoo will be along in a few moments and then he’ll release the ray shields. 
At that moment, Artoo skids into view and barrels across the hallway at top speed, screaming its’ dome off. He smashes head-on into the opposite wall, then takes a moment to compose himself. 
ANAKIN: (grins) See? No problem. 

Suddenly concealed doors open behind Artoo – revealing sixteen super battle droids, two droidekas and two MagnaGuards. Anakin’s grin melts away. 
SUPER BATTLE DROID: (to Artoo) Don’t move, dummy. 

Artoo lets out an electronic raspberry and zaps the super battle droid with his electric arm. The droid shrugs it off. 

SUPER BATTLE DROID: Ow! Zap this!! 

He savagely kicks Artoo over on its’ side. The ray shield before the Jedi melts away, and the droids all raise their weapons. 
OBI-WAN: Do you have a plan B? 

ANAKIN: I think Chancellor Palpatine’s suggestion sounds pretty good to me. 

The Jedi hand over their lightsabers.

EXT. CORUSCANT – SPACE 

The Invisible Hand is now righted and struggling to power itself up out of Coruscant’s orbit, still spewing fire and smoke from its’ gaping wounds.  

INT. BRIDGE – INVISIBLE HAND
The three prisoners (plus Artoo) are prodded into the warship’s bridge by the MagnaGuards. Across them, General Grievous is seated in a captain’s chair. A MagnaGuard places Obi-Wan and Anakin’s lightsabers in his metal talon, and the cyborg rises to his full terrifying height. A battle droid bumps past Obi-Wan with an “excuse me.” 
GENERAL GRIEVOUS: Ah yes, “The Negotiator.” General Kenobi, we’ve been waiting for you. That wasn’t much of a rescue. 
OBI-WAN: That depends on your point of view. 

Grievous roughly snatches Anakin and Obi-Wan’s lightsabers out of the battle droid’s hand. 

BATTLE DROID: (snide) You’re welcome. 

GENERAL GRIEVOUS: And (koff) Anakin Skywalker…I was expecting someone with your reputation to be a little older. 
ANAKIN: General Grievous. You’re shorter than I expected. 
GENERAL GRIEVOUS: Ahhh, Jedi scum….

OBI-WAN: We have a job to do, Anakin. Try not to upset him.
Grievous weighs the weapons in his hand, then puts them in pockets sewn on the inside of his cape.
GENERAL GRIEVOUS: Rare trophies, these. Your lightsabers will make a fine addition to my collection. 

Obi-Wan smiles smugly. 

OBI-WAN: Not this time. And this time, you won’t escape. 
ANAKIN: ARTOO!! 
The little droid starts belching out smoke, sparks and laser lights. The droid general, the MagnaGuards and the Neimoidian bridge crew are startled – then Obi-Wan’s lightsaber flies out of Grievous’s cape and into its’ master’s hand. A laser blade ignites and cut through Obi-Wan’s handcuffs. He spins around and cuts Anakin free. Instantly the tables are turned. Grievous backs up, letting his MagnaGuards do the fighting. 

GENERAL GRIEVOUS: CRUSH THEM!! MAKE THEM SUFFER!! 
Anakin Force-yanks his lightsaber back into his hand. The MagnaGuards leap at the Jedi, their electrified five-foot staffs blocking the lightsaber blades of the Jedi. Artoo fires out a cable gun that wraps around a super battle droid and knocks it off its’ feet. Palpatine dives behind one of the consoles as the bridge degenerates into chaos. Alarm klaxons blare and console panels short out as the ship begins to list again. 

BATTLE DROID: Come with us – now!! 

Two battle droids grab Palpatine and try to drag him away.

GENERAL GRIEVOUS: (to the battle droid pilots) Stay at your stations! 

Obi-Wan is whacked by a MagnaGuard’s staff and is knocked halfway across the bridge. He pulls himself together and attacks again, beheading the droid. To his horror, the headless droid keeps right on fighting. Anakin manages to cut one of the MagnaGuards in half as he follows the droids pulling Palpatine down the hallway and cuts them down. Obi-Wan finally manages to chop the other MagnaGuard in half. Some of the other battle droids panic at the sight of this. 
BATTLE DROID #2: RUN!!

The ship begins to heave again. The Neimoidians struggle to stay in their seats as the battle rages around them. The Jedi begin chopping up the other battle droids in the room. 

BATTLE DROID PILOT: Sir, we are falling out of orbit. All aft control cells are dead. The ship is breaking up! 

GENERAL GRIEVOUS: Stay on course. Don’t bother with them, keep the ship in orbit. 

BATTLE DROID PILOT: Yes, sir. 

Grievous leaps to the very front of the bridge and grabs an electrostaff from a fallen MagnaGuard as the ship rights itself. Anakin and Obi-Wan charge at Grievous from opposite sides.
GENERAL GRIEVOUS: You lose, General Kenobi! 
He flings the electrostaff at the forward window, shattering it. Instantly a hurricane of air blasts through the bridge, flinging pieces of droids out into space. The Jedi (and Palpatine) frantically grab on for dear life to whatever they can. Grievous jumps out of the open window, firing a magnetic cable out of his arm as he does. 
EXT. HULL – INVISIBLE HAND

The cable catches the outer hull, and Grievous arcs back onto the surface of the ship and digs in with his metal talons. He crawls along the surface of the ship like a spider, opening a hatch and disappearing into it. 

INT. BRIDGE – INVISIBLE HAND

A blast shield closes over the open window. The Jedi sag against the consoles, gulping in air. The Neimoidians and the few remaining battle droids run out of the bridge screaming. The Jedi let go of their supports and chop at whatever droids are within their reach, letting the others go. 

EXT. CORUSCANT – SPACE 

Ominous cracks appear in the hull of the Invisible Hand as it loses the fight to remain in orbit and begins to plunge. 

INT. POD BAY -- INVISIBLE HAND
Grievous starts flipping switches at a console. 

GENERAL GRIEVOUS: (chuckling) Time to abandon ship. 

EXT. CORUSCANT – SPACE
As the falling Invisible Hand begins to burn, empty escape pods streak away from it. 

INT. POD BAY -- INVISIBLE HAND
Grievous finally leaps into the last remaining escape pod and blasts away toward the safety of a Trade Federation battleship. 

INT. BRIDGE -- INVISIBLE HAND
The ship is now shaking continuously as the Jedi rush to the forward consoles. The other closed windows around them are filling with the fire of reentry. 

PALPATINE: Anakin, the hull is burning up! 

ANAKIN: (looking the console over) All the escape pods have been launched. 
OBI-WAN: Grievous! You’re the hotshot pilot, Anakin – can you fly a cruiser like this?  

ANAKIN: You mean do I know how to land what’s left of this thing?!?
OBI-WAN: Well? 

ANAKIN: Well, under the circumstances, I’d say the ability to pilot this thing is irrelevant. Strap yourselves in. 
He leaps into the pilot’s seat and starts strapping in. Obi-Wan and Palpatine strap in as well. Artoo takes up a position at the auxiliary controls. 

EXT. CORUSCANT – LOWER ATMOSPHERE

The whole ship is aflame and wracked with internal explosions as the sky begins to color and the battle-damaged city below looms ever closer. The other Separatist ships are in full retreat, fleeing into hyperspace. 
INT. BRIDGE -- INVISIBLE HAND
ANAKIN: Pressure rising…we’ve got to slow this wreck down. Open all hatches, extend all flaps and drag fins. 

OBI-WAN: Steady…attitude eighteen degrees…
EXT. CORUSCANT – LOWER ATMOSPHERE

A huge explosion, and the Invisible Hand snaps in half – the rear half tumbles and explodes in sections; the front half wobbles yet somehow rights itself. 
INT. INVISIBLE HAND – BRIDGE

Artoo whistles out a very clear “Uh oh.” 

ANAKIN: We lost something. 

OBI-WAN: (dryly) Not to worry, we are still flying half the ship. 

ANAKIN: Now we’re really picking up speed…I’m going to shift a few degrees and see if I can slow us down. 

OBI-WAN: Careful…we’re heating up! Twelve thousand, thirteen thousand…

ANAKIN: What’s our altitude? 

OBI-WAN: Eighty plus sixty-forty, eight plus sixty-twenty, eight plus sixty…we’re in the atmosphere…temperature ten thousand, nine thousand…

ANAKIN: (indicates a control stick) Grab that! Keep us level!

Obi-Wan grabs the stick. 

EXT. CORUSCANT – AFTERNOON
The Invisible Hand – what’s left of it – plunges down through the sky like a fiery meteor, shedding bits of itself as it falls through the clouds. 

INT. BRIDGE – INVISIBLE HAND
OBI-WAN: Steady, steady…

Artoo beeps madly. 

ANAKIN: Easy, Artoo!! Hang on, this may get a bit rough…
The Coruscant skyline fills the undamaged windows.
ANAKIN: Keep us level!! 

OBI-WAN: Five thousand…Fire ships are on the left and right. 
The bridge’s speaker crackles.

FIRE PILOT: (V.O.) We’ll take you in. Follow us. We’ll put out what fire we can. 

EXT. CORUSCANT – AFTERNOON
The fire ships Obi-Wan mentioned dart at either side of the burning craft, pouring fire retardant foam on it to cool it down. 

INT. INVISIBLE HAND – BRIDGE
OBI-WAN: Copy that. Landing strip straight ahead…
ANAKIN: We lost our heat shields!!! We’re coming in too hot!! 

OBI-WAN: Easy….easy….
The three men (and one droid) hang on for dear life as the ship rattles and shakes toward an industrial landing platform. Artoo squawks in panic. 

EXT. INDUSTRIAL LANDING PLATFORM -- CORUSCANT – AFTERNOON
The Invisible Hand smashes headfirst into the ground, skidding across a wide landing strip in a sea of sparks. It runs right over a metal tower, smashing it to bits. The fire ships hover overhead, pouring down foam. Emergency fire speeders rush up alongside the wreck, adding their efforts to putting out the blaze. Smoke fills the air. Finally, the ship grinds to a halt. 
INT. INVISIBLE HAND – BRIDGE
The heroes breathe a huge sigh of relief. Artoo whistles in joy. 
OBI-WAN: (relieved) Another happy landing. 

WIPE TO:

EXT. SENATE OFFICE BUILDING – LANDING PLATFORM – LATE AFTERNOON 

A small shuttle sets down on a landing platform just outside the Senate Office building. Palpatine is first out, greeting the numerous cheering Senators, followed by Anakin and Artoo. Anakin pauses and looks back at Obi-Wan, who is leaning against the shuttle’s door. 

ANAKIN: Are you coming, Master? 

OBI-WAN: Oh no, I’m not brave enough for politics. I have to report to the Council. Besides, someone needs to be the poster boy. 

ANAKIN: Hold on -- this whole operation was your idea. You planned it. You led the rescue operation. You have to be the one to take the bows this time. 

OBI-WAN: Sorry old friend. Let us not forget, Anakin, that you rescued me from the buzz droids. And you killed Count Dooku. And you rescued the Chancellor, carrying me unconscious on your back, and you managed to land that bucket of bolts safely. You – 

ANAKIN: All because of your training, Master. You deserve all those speeches of your greatness. 

OBI-WAN: (shakes his head) Those endless speeches….Anakin, let’s be fair. Today you are the hero, and you deserve your glorious day with the politicians. 

ANAKIN: All right…but you owe me one. And not for saving your skin for the tenth time – 

OBI-WAN: Ninth time. That business on Cato Neimoidia doesn’t…doesn’t count. I’ll see you at the briefing. 

Obi-Wan turns and climbs back into the shuttle. Anakin smiles and walks away, scanning the crowd for one particular person. He does finally spot the shining gold SEE-THREEPIO, and Artoo rolls up and whistles to the protocol droid. The entire group approaches MACE WINDU at the far end of the landing platform.
MACE WINDU: Chancellor Palpatine, what a welcome sight! Are you all right? 

PALPATINE: Yes– thanks to your two Jedi Knights. Thank you. 

MACE WINDU: The Jedi are honored to serve the Senate, sir. 

PALPATINE: They killed Count Dooku, but General Grievous has escaped once again. 
Mace blinks at this unexpected news, astonished. He’s not sure whether he should be happy or furious. The Senators are astonished and overjoyed at the news. 

MACE WINDU: General Grievous will run and hide as he always does. He is a coward.
PALPATINE: That may be true. But with Count Dooku dead, he is the leader of the Droid Army. And I assure you, the Senate will vote to continue the war as long as Grievous is alive.
MACE WINDU: He is only a military commander. Without Dooku to hold the coalition together, these so-called independent systems will splinter, and they know it. Now is the time to sue for peace – and end this war right now. 

PALPATINE: Nonsense, Master Windu! Dooku was the only check on Grievous’s monstrous lust for slaughter. Besides, a negotiated peace would be recognition of the Confederacy as a legitimate government – tantamount to losing the war. This can only end one way – unconditional surrender. 
The expressions on the Senators behind Palpatine back up his words to the hilt, and Mace is uncomfortably aware of it. He takes a step closer to Palpatine.

MACE WINDU: Then the Jedi Council will make finding Grievous our highest priority. (quiet and intense) This war will end. 
PALPATINE: I have no doubt of it. 

Palpatine is unshaken. Mace steps back and studies him carefully. 

MACE WINDU: An interesting puzzle, this Grievous. He had you at his mercy, Chancellor, and mercy is not among his virtues. Though we all rejoice that he spared you, I can’t help but wonder why. 
PALPATINE: (as much to the Senators as to Mace) My friends, don’t underestimate the deviousness of the Separatists. I fear this war is only one more step in a greater game. 

THREEPIO: Come along, Artoo. 

Palpatine and the entourage starts to move past Mace toward the Senate building. Anakin starts toward Threepio, but is intercepted by SENATOR BAIL ORGANA. 
BAIL ORGANA: Skywalker, the Senate cannot praise you enough. 

ANAKIN: Thank you, Senator Organa. This kidnapping was a bold move by the Separatists, but it was a mistake Obi-Wan and I were able to take advantage of.

Artoo and Threepio follow along behind the crowd. 

SEE THREEPIO: Oh my. It couldn’t have been that bad as all that. Don’t exaggerate. You’re hardly even dented. 

Artoo lets out a defensive whistle. 

THREEPIO: Well, on that point I agree with you. In fact, I could do with a tuneup myself – and if I may say so, a bath. 

Mace hangs back and watches, then he heads toward the shuttle where Obi-Wan waits. 
INT. REPUBLIC SHUTTLE – LATE AFTERNOON
Seated inside the shuttle, the two Jedi stare at the battle-ravaged skyline of Coruscant below them as the shuttle lifts off. 

MACE WINDU: I don’t like Anakin’s relationship with Palpatine. 
OBI-WAN: We’ve had this conversation before. 
MACE WINDU: There’s something between them. I could see it in the Force. Something new, powerful…and incredibly dangerous. 
OBI-WAN: I trust Anakin with my life. 
MACE WINDU: I only wish we could trust the Chancellor with Anakin’s. (stares out the window) He loves power…if he has any other passion, I have not seen it. 
Obi-Wan frowns, confused. 

OBI-WAN: Not so long ago, you were an admirer of his. 

MACE WINDU: Things change. 

OBI-WAN: (after a moment) What would you have me do? 

MACE WINDU: I’m not certain…be alert. Be mindful of Anakin. And be careful of Palpatine – he is not to be trusted. 
OBI-WAN: But Anakin is the Chosen One – 

MACE WINDU: All the more reason to fear an outsider’s influence. (beat, then looks Obi-Wan in the eye) We have circumstantial evidence that traces Darth Sidious to Palpatine’s inner circle. 

Obi-Wan is floored by this revelation. 

OBI-WAN: Are you certain?? 

MACE WINDU: This raid – the capture of Palpatine had to be an inside job. And the timing…we were closing in on him, Master Kenobi! We have to face the probability that what Dooku told you on Geonosis was actually true. That the Senate is under the control of Darth Sidious. That it has been for years. 
OBI-WAN: Do you…do you have any suspects? 

MACE WINDU: Too many. 

OBI-WAN: Who’s handling the questioning? 

MACE WINDU: Interrogate the Supreme Chancellor’s aides and advisors? Impossible. Palpatine will never allow it. Relations with the Chancellor’s office are…difficult. He has lost his trust in the Jedi. I have certainly lost my trust in him. 

OBI-WAN: But he doesn’t have the authority to interfere with a Jedi investigation. Does he? 

MACE WINDU: The Senate has surrendered so much power, it’s hard to say where his authority stops. 

OBI-WAN: It’s that bad?!? 

MACE WINDU: The only reason Palpatine himself isn’t a suspect is because he already rules the galaxy. 

Obi-Wan thinks. 

OBI-WAN: I would think that Anakin’s friendship with Palpatine could be of use to us in this. He has the kind of access other Jedi might only dream of. 

MACE WINDU: You can’t tell him. Of the whole Council, only Yoda and myself know how deep this actually goes. And now you. Watch him, nothing more. 

OBI-WAN: We don’t keep secrets from each other. 

MACE WINDU: You must keep this one. Skywalker is arguably the most powerful Jedi alive, but he is not stable. We all know it. And Jedi prophecy…is not absolute. The less he has to do with Palpatine, the better. 

OBI-WAN: What can I tell him? 
MACE WINDU: Nothing. I sense the Dark Side around him. Around them both. 

OBI-WAN: The Dark Side touches us all, Master. Even you. 

A haunted look comes into Mace’s eyes. 

MACE WINDU: I know that only too well. It is possible we may have to…move against Palpatine. 

Obi-Wan again reels with shock. Mace stares bleakly at his hands. 

MACE WINDU: You haven’t been here, Obi-Wan. You don’t know what it’s been like dealing with the greedy, grasping fools in the Senate, and Palpatine’s constant ruthless maneuvering for power. He carves away chunks of our freedom and bandages the wounds with tiny scraps of security. And for what? Look at this planet, Obi-Wan! We’ve given up so much freedom – how secure do we look? 

Mace’s icy exterior has cracked – we see for the first time the emotions boiling within. Obi-Wan now looks upon him with a little fear. 

OBI-WAN: Master Windu – Mace. We’ll go to Yoda together. Among the three of us, we’ll work something out. 

MACE WINDU: It may be too late already. 

OBI-WAN: It may be. And it may not be. A very wise Jedi once said to me “We don’t have to win. All we have to do is fight.” 

A slight hint of a smile tugs at one corner of Mace’s mouth. 

MACE WINDU: I seem to have forgotten that particular Jedi. Thank you for reminding me. 

OBI-WAN: It was the least I could do. 

INT. MAIN HALLWAY -- SENATE OFFICE BUILDING
Palpatine strides proudly down the main hallway of the Senate Office building, flanked by various Senators, aides and Red Guards. Anakin is at the back of the Senators, talking with Bail Organa. Threepio and Artoo scoot along ahead of them. 
BAIL ORGANA: The end of Count Dooku will surely bring an end to this war, and an end to the Chancellor’s draconian security measures. 

ANAKIN: I wish that were so. But the fighting is going to continue until General Grievous is spare parts…the Chancellor is very clear about that. 
Behind one of the giant columns on one side of the corridor, a familiar face peeks out – SENATOR PADME AMIDALA. Anakin senses rather than sees her, and he smiles. 

BAIL ORGANA: Well, I will do everything I can with the Senate. 

ANAKIN: Excuse me…

BAIL ORGANA: Certainly. 
Anakin stops and waits for Bail to rejoin Palpatine and the others. Then he quickly moves behind the column and sweeps his wife up in a passionate embrace. 
PADME: Oh, Anakin….thank goodness you’re back. I’m whole again…
ANAKIN: I’ve missed you, Padme….I’ve missed you so…

PADME: There were whispers that you’d been killed. I’ve been living with unbearable dread. 

ANAKIN: I’m back. I’m all right. 
The two just hold each other for a long moment. 

ANAKIN: It feels like we’ve been apart for a lifetime. And it might have been -- if the Chancellor hadn’t been kidnapped, I don’t think they would have ever brought us back from the Outer Rim sieges. 

He starts to move in for another kiss, but she pulls back. 

PADME: Wait, not here…

ANAKIN: Yes, here. I’m tired of all this deception. We have nothing to be ashamed of.  I don’t care if they know we’re married. 
PADME: Anakin, don’t say things like that. You’re important to the Republic, to ending this war. I love you more than anything, but I won’t let you give up your life as a Jedi for me…

ANAKIN: I’ve given my life to the Jedi Order, but I’d only give up my life for you. 

PADME: I wouldn’t like that. (grins playfully) I wouldn’t like that at all. 
He reaches for her again, but she again pulls away. 

PADME: Patience, my handsome Jedi. Come to me later. 

Anakin’s getting confused. There’s a hint of a surprise in Padme’s eyes – and of fear. 

ANAKIN: Are you all right? You’re trembling…what’s going on? 

PADME: I’m just excited to see you…

ANAKIN: That’s not it. I sense more…what is it? 

PADME: Nothing…nothing. 

ANAKIN: You’re frightened. Tell me what’s going on! 

Padme’s eyes fill with tears. 

PADME: You’ve been gone five months. It’s been very hard for me. I’ve never felt so alone. There’s…

ANAKIN: Is there someone else? 

PADME: NO! Why do you think that?? Your jealousy upsets me so much, Anakin. I do nothing to betray you, but still you don’t trust me. Nothing has changed. 
ANAKIN: (sheepish) I’m afraid of losing you, Padme. That’s all. 

PADME: I will never stop loving you, Anakin. My only fear is losing you. 

ANAKIN: It’s just that…I’ve never seen you like this…
PADME: Nothing’s wrong….something wonderful has happened. 
They look at each other for a long moment. 

PADME: I’m….Ani…..I’m pregnant. 

Anakin’s jaw drops. For the first time he sees the glow in her face, senses the fullness of her figure hidden under her elaborate heavy robes. She looks anxiously at him, waiting for him to speak. 

ANAKIN: (long shocked beat) That’s…..th-that’s w-wonderful.

Padme shakes her head and leans against him. 

PADME: What are we going to do? 

He sees what she’s getting at – they can’t possibly hide this. He thinks through all the ramifications of this…and reaches a firm decision. 

ANAKIN: (wild grin) We’re going to be all right. We’re not going to worry about anything right now, all right? This is a happy moment….the happiest moment of my life.

PADME: But – 
ANAKIN: No. (lays a finger on her lips) No buts. No worries. You worry too much as it is. 

PADME: (smiles) I have to – because you never worry at all. 

WIPE TO: 

EXT. SPACE – UTAPAU 

A Neimoidian shuttle streaks out of hyperspace and arcs toward the drab world of Utapau, in the Outer Rim. 

EXT. LANDING PLATFORM – UTAPAU – NIGHT

The shuttle flies over a ridged landscape, dotted with huge sinkholes with cities built into their sides. The shuttle descends down into one of the largest and deepest of sinkholes, finally coming to rest on a landing platform built into the wall. 

General Grievous steps out of the shuttle and surveys the battle droids and super battle droids surrounding the shuttle. The entire Separatist Council is standing nearby – the cyborg deliberately ignores them.  

SUPER BATTLE DROID G-21: The planet is secure, sir. The population is under control. 

A MagnaGuard comes up, stopping Grievous in his tracks. 

MAGNAGUARD: There is a message on the special communication channel. 

Grievous stomps across the landing platform and enters an elevator to an upper level. 

INT. CONFERENCE ROOM – UTAPAU 

Grievous enters a conference room. He goes to a holo communications console, presses a series of buttons and kneels. The crackling image of Darth Sidious appears on the projector. 
GENERAL GRIEVOUS: Yes, Lord Sidious? 

DARTH SIDIOUS: General Grievous, I suggest you move the Separatist leaders to Mustafar. 

GENERAL GRIEVOUS: It will be done, my Lord. 
DARTH SIDIOUS: Well done, my general. The Jedi will exhaust their resources looking for you. I do not wish them to know of your whereabouts until we are ready. The Jedi will hunt you personally at last – you must be ready for the attack. 
GENERAL GRIEVOUS: Yes, Master. 

DARTH SIDIOUS: I am arranging matters to give you a second chance to do my bidding, Grievous. Expect that the Jedi sent to capture you will be Obi-Wan Kenobi. 

GENERAL GRIEVOUS: And Skywalker? 

DARTH SIDIOUS: He will be…otherwise engaged. 

GENERAL GRIEVOUS: I will not fail you again, my Master. Kenobi will die. 

DARTH SIDIOUS: See to it.

GENERAL GRIEVOUS: (pause) With all due respect, Master…why did you not let me kill the Chancellor when I had the chance? 

DARTH SIDIOUS: It was not the time. You must have patience. The end of the war is near, General. And I promise you, victory is assured. 

GENERAL GRIEVOUS: But the loss of Count Dooku…? 

DARTH SIDIOUS: His death was… a necessary loss which will ensure our victory. Soon I will have a new apprentice – one far younger and more powerful than Lord Tyranus…

INT. PADME’S APARTMENT – BEDROOM – NIGHT
Padme stands in the balcony, brushing her long hair. Anakin leans against a wall, watching her lovingly. 

ANAKIN: Every second, I was thinking of you. Protecting the endless, nameless Outer Rim settlements became torture – the battles were easy, the longing became unbearable… (sighs) I’ve never been so happy as I am this moment. 

PADME: Ani, I want to have our baby back home on Naboo. We could go back to the Lake Country, where no one will know. Where we can be safe. I could go early and fix up the baby’s room. I know the perfect spot, right by the gardens…

ANAKIN: You are so… beautiful. 

Padme blushes. 

PADME: It’s only because I’m so in love. 

ANAKIN: No, (laughs) it’s because I’m so in love with you. 

PADME: So love has blinded you? 

ANAKIN: Well, that’s not exactly what I meant…

PADME: But it’s probably true! 

They both laugh. 

ANAKIN: I haven’t laughed in so long…

PADME: Neither have I. 

INT. PADME’S APARTMENT – BEDROOM – LATE NIGHT

Anakin and Padme are in bed, asleep. But the topless Anakin is sweaty, tossing and turning in the throes of a great nightmare. He hears Padme’s screaming voice, from somewhere far away. 

DREAM SEQUENCE

The view is strangely distorted and disorienting. Padme is on a birthing table in some alien room, covered with sweat as she struggles to give birth. The crying of a newborn baby is heard. 
PADME: Anakin, help me….please….
She lets out a heart-rending SCREAM -- 
INT. PADME’S APARTMENT – BEDROOM – LATE NIGHT

Anakin bolts upright, almost screaming himself. He turns and sees Padme sleeping peacefully beside him. He pulls himself up from the bed and sits on the side, breathing heavily. He puts his face in his hands, crying brokenly. Regaining his composure, he pulls on a loose shirt and crosses the bedroom to head down a short flight of stairs. Back in bed, Padme begins to stir. 

PADME: Anakin…? 

EXT. VERANDAH – PADME’S APARTMENT – LATE NIGHT

Anakin stares out distraught at the glittering lights of Coruscant, marred by the scars of battle and burning with distant fires. After a long moment, Padme joins him. In her thin satin nightgown, she appears robustly pregnant. She takes his golden artificial hand in hers and waits. He doesn’t look at her. 
PADME: Anakin? What’s bothering you? 

ANAKIN: Nothing. 
She waits a moment. He gently touches the japor snippet around her neck, the same one he gave her as a boy. 
ANAKIN: I remember when I gave this to you…
PADME: Anakin, how long is it going to take for us to be honest with each other? 

Another moment. Then Anakin lowers his head. 

ANAKIN: It was a dream…
PADME: Bad?

ANAKIN: Like the ones I used to have about my mother… just before she died. 

PADME: And? 
He takes a deep breath. 

ANAKIN: And…it was about you. 
PADME: Tell me. 

ANAKIN: It was only a dream…

Padme gives him a long, worried look. 

ANAKIN: You die in childbirth. 

Padme absorbs this news calmly and silently.

PADME: And the baby? 
ANAKIN: I don’t know. 

She drifts over to a chair and sits herself upon it. 

PADME: It was only a dream. 

ANAKIN: I could have saved my mother – a day earlier, an hour…. (chokes down his grief) I won’t let this one become real. 
He embraces her. 

PADME: This isn’t Tatooine, Ani. Women don’t die in childbirth in the Republic, not even the twilighters in the downlevels. I have a top-flight medical droid who assures me I am in perfect health. 

ANAKIN: I couldn’t see the place you were at. 

PADME: Anakin, this baby will change our lives. I doubt the Queen will continue to allow me to serve in the Senate. And if the Council discovers you are the father, you’ll be exp-- 
ANAKIN: I know, I know. 

PADME: (hesitantly) Do you think Obi-Wan might be able to help us? 

ANAKIN: (stiffens) Have you told him anything? 

PADME: No, but he’s your mentor, your best friend. He must suspect something. 

ANAKIN: He’s been a father to me….but he’s still on the Council. He’d have to report me. Don’t tell him anything! 
PADME: I won’t, Anakin. 

ANAKIN: We don’t need his help… Our baby is a blessing. 
He draws Padme to him. 

ANAKIN: I will be there for you, Padme. Always. No matter what. 
PADME: I know it, Ani. I know. 

The two hold each other for the longest time. 

WIPE TO: 

EXT. JEDI TEMPLE – DAY 

Establishing shot of the Jedi Temple. 

INT. YODA’S APARTMENT – JEDI TEMPLE – A SHORT TIME LATER… 

YODA sits across from Anakin, studying the turmoil on the young man’s face. 

YODA: Premonitions? Premonitions, hmm…. Sense the future, once all Jedi could. Now few alone have this skill. These visions you have…
ANAKIN: They are of pain, suffering…death. 

YODA: Yourself you speak of? Or someone you know? 

ANAKIN: Someone. 

YODA: Close to you? 

ANAKIN: ….yes. 

YODA: Careful you must be when sensing the future, Anakin. The fear of loss is a path to the Dark Side. 

Anakin’s face darkens. 

ANAKIN: I won’t let these visions come true, Master Yoda. I won’t. 
YODA: (gentle) Death is a natural part of life. Rejoice for those around you who transform into the Force. Mourn them do not. Miss them do not. 

ANAKIN: Then why do we fight at all? Why save anybody? 

YODA: Speaking of ‘anybody’ we are not. Speaking of you, your vision and your fear we are. Attachment leads to jealousy. The shadow of greed, that is. 

Anakin slowly nods, though it’s clear he isn’t buying this. 

ANAKIN: What must I do, Master Yoda? 

YODA: Train yourself to let go of everything you fear to lose. 

Anakin lowers his head, his thoughts troubled. 

WIPE TO: 

INT. HALLWAY – JEDI TEMPLE – DAY 

Anakin hurries down a Temple hallway, heading towards a briefing room. Several Jedi are exiting. 

INT. BRIEFING ROOM – JEDI TEMPLE – DAY 

Anakin rushes in, just as the last of the Jedi leave. Only Obi-Wan remains, shutting down various holograms and charts at the front of the room. 

OBI-WAN: You missed the report on the Outer Rim sieges. 

ANAKIN: I’m sorry, I was held up -- I have no excuse. 
OBI-WAN: In short, they are going very well. Saleucami has fallen, and Master Vos has moved his troops to Boz Pity. 

ANAKIN: What’s wrong, then? 

OBI-WAN: The Senate is expected to vote more executive powers to the Chancellor today. 

ANAKIN: Well, that can only mean less deliberating and more action. Is that bad? It will make it easier for us to end this war. 

Obi-Wan steels himself. 

OBI-WAN: Anakin… be careful of your friend, Palpatine. 
ANAKIN: Be careful of what? 

OBI-WAN: He has requested your presence. 
ANAKIN: What for? 

OBI-WAN: He would not say. 

ANAKIN: He didn’t inform the Jedi Council? That’s unusual, isn’t it?  

OBI-WAN: All of this is unusual, and it’s making me feel uneasy. You’re probably aware that relations between the Council and the Chancellor are stressed. 

ANAKIN: I know the Council has grown wary of the Chancellor’s power. Mine also, for that matter. But aren’t we all working together to save the Republic? Why all this distrust? 

OBI-WAN: As your friend, I am asking you to be wary of Palpatine. I know you are his friend, but I am concerned that he may not be yours. The Force grows dark, Anakin. And we are all affected by it. Be wary of your feelings. 

ANAKIN: You worry too much. 

OBI-WAN: I have to. 

ANAKIN: Because I don’t worry at all, right? You’re wrong, you know. I worry plenty… 

WIPE TO: 

INT. CHANCELLOR PALPATINE’S PRIVATE OFFICE – CORUSCANT – DAY 

Palpatine sits in a small, circular office looking out over the vast city. Smoke still rises from several parts of the artificial landscape. Several buildings have been destroyed. A brown haze hangs over the landscape. Anakin strides up to him. 

PALPATINE: I have asked you here because I need your help in a matter of extreme delicacy. I hope I can depend on your discretion, Anakin. This afternoon, the Senate is going to call on me to take direct control of the Jedi Council. 
ANAKIN: (shocked) The Jedi will no longer report to the Senate? 

PALPATINE: They will report to me -- personally. The Senate is too unfocused to conduct a war. This will bring a quick end to things. 

ANAKIN: I agree, but…the Jedi Council may not see it that way. 

PALPATINE: There are times when we must all endure adjustments to the Constitution in the name of security. 

Palpatine gets up and walks into the main hallway separating the private office from his public one. Anakin follows. 

ANAKIN: With all due respect, sir, the Council is in no mood for more Constitutional amendments. 

PALPATINE: Thank you, my friend. But in this case, I have no choice. This war must be won. 
ANAKIN: Everyone will agree on that. 

PALPATINE: Anakin…I’ve known you since you were a small boy. I have advised you over the years when I could. I am very proud of your accomplishments. You have won many battles the Jedi Council thought were lost…and you saved my life. I hope you trust me, Anakin. 

ANAKIN: (a bit guilty) Of course. 

PALPATINE: I need your help, son. 

ANAKIN: What do you mean? 
PALPATINE: I fear the Jedi. The Council keeps pushing for more control. They’re shrouded in secrecy and obsessed with maintaining their autonomy – ideals I find simply incomprehensible in a democracy.
ANAKIN: With respect, sir, many on the Council would say the same of you. 

PALPATINE: Oh, I have no doubt of it. Because they know I’m on to them now. 
ANAKIN: I can assure you all Jedi are dedicated to the values of the Republic, sir. 

PALPATINE: Nevertheless, their actions will speak more loudly than their words. You’re the only Jedi I truly know I can trust. I’m depending on you. 
ANAKIN: For what?? I don’t understand. 
PALPATINE: To be the eyes, ears and voice of the Republic. Anakin….I’m appointing you to be my personal representative on the Jedi Council. 

ANAKIN: Me? A Master?!? I’m overwhelmed, sir…but the Council elects its’ own members. They will never accept this. 

PALPATINE: I think they will. They need you -- more than you know... 

INT. JEDI COUNCIL CHAMBER – DAY 

The Council is now assembled – some (Yoda, Mace, Obi-Wan, Agen Kolar) in person, some (Ki-Adi Mundi, Plo Koon) only in holographic form projecting from their empty chairs. Some chairs remain just plain empty. 
OBI-WAN: Yes, of course I trust him. We can trust him to do what he thinks is right, but we can’t trust him to do what he’s told. He can’t be made to simply obey. Believe me, I’ve been trying for many years. 

YODA: An unintentional opportunity, the Chancellor has given us. A window he has opened into the operations of his office. Fools we would be to close our eyes. 

OBI-WAN: Forgive me, but you just don’t know Anakin the way I do. None of you do. He is fiercely loyal. How can you ask him to lie to a friend – to spy on him? 

AGEN KOLAR: That is why we must call upon a friend to ask him. 

OBI-WAN: (horrified) Don’t make him choose between me and Palpatine – 

PLO KOON: Why not? Do you fear you would lose such a contest? 

OBI-WAN: You don’t know how much Palpatine’s friendship has meant to him over the years! Don’t you understand what this will cost him, especially if Palpatine is innocent? Their relationship will never be the same – 

MACE WINDU: And that’s the best argument for the plan. Anything that might distance Skywalker from Palpatine’s influence is worth the attempt. 

Obi-Wan sighs. 

OBI-WAN: I will, of course, abide by the ruling of this Council. 

KI-ADI MUNDI: I too have reservations, but it seems in these desperate times only desperate plans have hope of success. Young Skywalker has proven he can battle a Sith Lord alone. If he is indeed the Chosen One, we must keep him in a position to fulfill his destiny. 
AGEN KOLAR: Let us use him to set our trap.  

MACE WINDU: Let us take this a step further. We should appear shorthanded and weak, giving Sidious the opening to make a move he thinks will go unobserved... 

INT. SENATE CONVOCATION CHAMBER – DAY 

Bail Organa rushes through the throngs of talking Senators to a private comm booth and keys in a code. After a moment, the holographic image of a slender woman with short auburn hair and a white gown appears. 

WOMAN: Bail. What’s happened? 

BAIL ORGANA: Have you seen this morning’s decree? 

WOMAN: The Sector Governance Decree. Yes I have. 

BAIL ORGANA: It’s time, Mon Mothma. It’s time to stop talking and start doing. 

MON MOTHMA: I agree, but we must tread carefully. Have you thought about whom we can trust? 

BAIL ORGANA: Not in detail. Giddean Danu springs to mind. I’m sure we can trust Fang Zar too. 

MON MOTHMA: Terr Taneel would be my next choice. And, I think, Amidala of Naboo. 

BAIL ORGANA: Padme? I’m not sure about her. 

MON MOTHMA: You know her better than I do, but to my mind she is exactly the type of Senator we need. Intelligent, principled, extremely articulate, with the heart of a warrior. 

BAIL ORGANA: She’s also a longtime associate of Palpatine. She’s the one who put him in office. How can you be sure that she’ll stand with us and not with him? 

MON MOTHMA: There’s only one way to find out. 

WIPE TO: 

EXT. SENATORIAL APARTMENTS – CORUSCANT – DAY 

Establishing shot. 

INT. BAIL ORGANA’S OFFICE – CORUSCANT – DAY

Padme stares at Mon Mothma and a very tense Bail Organa in horror from across the table they sit at. FANG ZAR (a middle-aged man with a topknot and a huge beard), TERR TANEEL (a red-haired woman with translator earpieces) and GIDDEAN DANU (a white robed black man wearing a turban) flank her. A curvy female servant droid arrives with a tray of food and begins to place a meal upon the table. 
BAIL ORGANA: Now that he has control over the Jedi Council, the Chancellor has appointed Governors to oversee all star systems in the Republic! 
FANG ZAR: When did this happen? 

BAIL ORGANA: Oh, that decree was posted this morning. 
PADME: Do you think he’ll dismantle the Senate?!? 

MON MOTHMA: Why bother? As a practical matter the Senate no longer exists. 
GIDDEAN DANU: The Constitution is in shreds. Amendment after amendment…Executive directives, sometimes a dozen in one day…
PADME: I don’t like where this is going…

BAIL ORGANA: None of us likes where anything is going! That’s exactly the point! We cannot let a thousand years of democracy disappear… without a fight. 

PADME: A fight?!? You sound like a Separatist!! 

Everyone looks at each other, a little scared at the implications of what was just said. 

TERR TANEEL: What are you suggesting…?? 
BAIL ORGANA: Suggesting?!? …I-I apologize. I didn’t mean to sound like a Separatist…
MON MOTHMA: We asked you here because the four of you have been the most consistent and influential voices of reason and restraint. We are not Separatists, trying to leave the Republic. We are Loyalists trying to preserve democracy in the Republic. 
BAIL ORGANA: It has become increasingly clear to many of us that the Chancellor has become an enemy of democracy. He must be stopped. 
PADME: I can’t believe it has come to this!! Chancellor Palpatine is one of my oldest and closest advisors – he served as my Ambassador when I was Queen. I’m no happier than the rest of you about this, but I’m not prepared to believe his intent is -- 
GIDDEAN DANU: Senator, I fear you underestimate the amount of corruption that has taken hold in the Senate. Who will vote against Palpatine now? 

PADME: The Senate gave him those powers. The Senate can take them back. 

MON MOTHMA: The Chancellor has played the Senators well. They know where the power lies, and they will do whatever it takes to share in it. Palpatine has become a dictator. And we helped him to do it. The question is -- what are we going to do about it? 

BAIL ORGANA: (gets up and starts pacing) And we cannot continue debating about this any longer. We have decided to do what we can to stop it. Senator Mon Mothma and I are putting together an organization – 

PADME: Say no more, Senator. I understand. At this point, some things are better left unsaid. Better that we don’t know anything about…anything…
Mon Mothma and Bail Organa nod, relieved.
BAIL ORGANA: Agreed. And so we will not discuss this with anyone, without everyone in this group agreeing. 
The Senators nod, thoughtful. 

MON MOTHMA: That means those closest to you….even family. No one can be told.
The words hit Padme like a fist, but she nods with the others. 
PADME: Agreed. 
INT. HALLWAY OUTSIDE COUNCIL CHAMBERS – JEDI TEMPLE – AFTERNOON

Anakin wait pensively in front of the Jedi Council chambers. The door opens. 
INT. JEDI COUNCIL CHAMBER – CORUSCANT – AFTERNOON

Anakin enters and stands in the center of the chamber, facing the Council. The other Council members are stoic, but Obi-Wan is visibly worried. 

MACE WINDU: (severe) Anakin Skywalker, we have approved your appointment to the Council as the Chancellor’s personal representative. 
ANAKIN: (fighting back a smile) I will do my best to uphold the principles of the Jedi Order. 

YODA: Allow this appointment lightly, the Council does not. Disturbing is this move by Chancellor Palpatine. 

ANAKIN: I understand. 

MACE WINDU: I’m not sure you do. You are on this Council, but we do not grant you the rank of Master. 
ANAKIN: what….??? 
Fury explodes out of the young man, taking everyone aback. 

ANAKIN: How can you do this?!? This is outrageous – unfair!! I’m more powerful than ANY of you!! How can you be on the Council and not be a Master?!? 

MACE WINDU: Take a seat, young Skywalker. 

ANAKIN: This is an insult to me, and to the Chancellor. Do not imagine that it will be tolerated -- 

OBI-WAN: ANAKIN!!! 
His shout stops Anakin short. 

OBI-WAN: Please…
ANAKIN: I….forgive me, Master. 

He swallows hard and takes one of the empty chairs. Everyone else is visibly embarrassed.  

KI-ADI MUNDI: We have surveyed all systems in the Republic and have found no sign of General Grievous. 

YODA: Hiding in the Outer Rim, Grievous is. The outlying systems you must sweep. 

OBI-WAN: It may take some time. We do not have many ships to spare. 

MACE WINDU: We cannot take ships from the front line. 

OBI-WAN: And yet it would be fatal for us to allow the droid armies to regroup. 

YODA: Master Kenobi, our spies contact you must. And then wait. 

KI-ADI MUNDI: What of the droid landing on the Wookiees?
MACE WINDU: It is critical we send an attack group there immediately! 

OBI-WAN: He’s right – that is a system we can’t afford to lose. It’s the main navigation route for the southwestern quadrant. 

ANAKIN: I know that system well. It would take us little time to drive the droids off that planet. 

MACE WINDU: Skywalker, your assignment is here with the Chancellor, and Kenobi must find General Grievous. 

YODA: Go I will. Good relations with the Wookiees I have. 

MACE WINDU: It’s settled then. Yoda will take a battalion of clones to reinforce the Wookiees on Kashyyyk. May the Force be with us all. 
The holoimages of Ki-Adi and Plo Koon wink out, and the others stand. Anakin remains in his seat, almost sick to his stomach with disappointment and helplessness. 
INT. HALLWAY – JEDI TEMPLE – CORUSCANT – AFTERNOON

Obi-Wan and Anakin walk alone down one of the massive Temple hallway. 

ANAKIN: What kind of nonsense is this? To put me on the Council and not make me a Master – that’s never been done in the history of the Jedi! It’s insulting…

OBI-WAN: Calm down. You have been given a great honor. To be on the Council at your age… it’s never happened before. 
Anakin snorts. 

OBI-WAN: Listen to me, Anakin -- the fact of the matter is that you’re too close to the Chancellor. The Council doesn’t like it when he interferes in Jedi affairs. 

ANAKIN: I swear to you, I didn’t ask to be put on the Council…

OBI-WAN: But it’s what you wanted. Your friendship with Chancellor Palpatine seems to have paid off. 
ANAKIN: So if I wasn’t friends with Palpatine I’d be a Master, is that what you’re saying? 

OBI-WAN: (winces) I don’t know. 
ANAKIN: That has nothing to do with this.
OBI-WAN: Anakin, regardless of how it happened, you find yourself in a delicate situation. 
ANAKIN: You mean divided loyalties. (shakes his head) They’re the ones who call me “The Chosen One”! Chosen for what?!? To be a dupe in some slimy political game?? 
OBI-WAN: I warned you there was tension between the Council and the Chancellor. I was very clear. Why didn’t you listen? You walked right into it.
ANAKIN: The Council is upset because I’m the youngest to ever serve.

OBI-WAN: No, it is not…

ANAKIN: They’ve always been against me – especially Mace Windu. They didn’t even want me to be a Jedi. And if they’d won out, where would they be right now? Who would have done the things I’ve done? 

OBI-WAN: No one questions your accomplishments. It’s your relationship to Palpatine that’s the problem – 

ANAKIN: I’m too close to him? Maybe I am! A man who’s been nothing but kind and generous to me ever since I first came to this planet! The only man who gives me the respect I deserve -- 

OBI-WAN: Anakin, I worry when you speak of jealousy and pride. Listen to yourself. Those are not Jedi thoughts. They’re dangerous, dark thoughts. How can you be a Jedi Master when you have not mastered yourself? 

ANAKIN: Master, you of all people should have confidence in my abilities. I know where my loyalties lie. 
OBI-WAN: I hope so. 

ANAKIN: I sense there’s more to this talk than you’re saying. What do I have to do? Tell me what they want. They won’t give me my rank until I give them what they want…
OBI-WAN: Anakin, the only reason the Council has approved your appointment is because the Chancellor trusts you. 
ANAKIN: And??

Now even Obi-Wan can’t look him in the eye. 

OBI-WAN: Anakin, look…I am on your side. I didn’t want to see you put in this situation…

ANAKIN: What situation?!?

Obi-Wan takes a deep breath. 

OBI-WAN: The Council wants you to report on all the Chancellor’s dealings. They want to know what he’s up to. 
Anakin is astonished.


ANAKIN: They want to me to spy on the Chancellor…?? That's treason!!! 
OBI-WAN: We are at war, Anakin. The Jedi Council is sworn to uphold the principles of the Republic, even if the Chancellor does not. We have to – especially when the greatest enemy of those principles seems to be the Chancellor himself! 
ANAKIN: Why didn’t the Council give me this assignment when we were in session? 

OBI-WAN: This assignment is not to be on record. The Council asked me to approach you on this personally.  

Anakin’s head is spinning from this news. 


ANAKIN: The Chancellor is not a bad man, Obi-Wan…he befriended me. He’s watched out for me ever since I arrived here… 
OBI-WAN: Yes…that is why you must help us. Anakin, our allegiance is to the Senate, not to its’ leader who has managed to stay in office long after his term has expired. 

ANAKIN: Master, the Senate demanded that he stay longer! 

OBI-WAN: Don’t be naïve! They’re so intimidated they give him anything he wants! 

ANAKIN: Then it’s their fault, not his! They should have the guts to stand up to him! 

OBI-WAN: Yes, but use your feelings, Anakin!! Something is out of place! 

ANAKIN: You’re asking me to do something against the Jedi Code. Against the Republic. Against a mentor and a friend. That’s what’s out of place here. Why are you asking this of me…? 
OBI-WAN: The Council is asking you. 

Anakin stares at Obi-Wan for a long moment, and finally forces out his next words. 

ANAKIN: I know where my loyalties lie. 
WIPE TO: 

EXT. CLONE LANDING PLATFORM – CORUSCANT – LATE AFTERNOON

A Jedi Gunship heads for a large Clone landing platform where an assault cruiser waits. 

INT. JEDI GUNSHIP – CORUSCANT – LATE AFTERNOON
Obi-Wan, Yoda and Mace Windu ride in the gunship. Mace and Obi-Wan are sitting. 
OBI-WAN: I think we did a terrible thing. Anakin did not take to his assignment with much enthusiasm. 

MACE WINDU: We don’t always have the right answer. Sometimes there isn’t a right answer. 

YODA: Know how important your friendship is with Anakin, I do. Too much under the sway of the Chancellor he is. Much anger there is in him. Too much pride in his powers. 

MACE WINDU: It’s very dangerous, putting them together... I don’t think the boy can handle it. I don’t trust him. 

OBI-WAN: He’s loyal to people, not principles. And he expects loyalty in return. He’ll be all right. I trust him with my life. 

MACE WINDU: I wish I did.

OBI-WAN: With all due respect, Master, is he not the Chosen One? Is he not to destroy the Sith and bring balance to the Force? 
MACE WINDU: So the prophecy says…

YODA: (thoughtful) A prophecy….that misread could have been. Always in motion the future is…
Obi-Wan looks quizzically at the two of them. 

MACE WINDU: Jedi create light. Hundreds of thousands of Jedi feed the light with each work of their hands…and in all these thousands of years, there have been only two Sith at any time. Sith do not create darkness -- they merely use the darkness that has always been there. Greed, jealousy, lust and fear…these are all natural to sentient beings. 
OBI-WAN: Are you saying that the Jedi have cast too much light? 

MACE WINDU: I’m saying we don’t know. We don’t even understand what “bringing balance to the Force” means. We have no way of anticipating what this may involve. 

YODA: An infinite mystery, the Force is. The more we know, the more we learn we do not know. 

OBI-WAN: So you both feel it too. That we have turned some invisible corner. 
He shakes his head. Yoda sighs. 

YODA: Faith we must have. Trust in the will of the Force. What other choice have we? 

OBI-WAN: Anakin will not let me down. He never has. I think he can do anything except betray a friend. 

YODA: I hope right, you are. And now, destroy the droid armies on Kashyyyk I will. May the Force be with you. 

The gunship lands and the ramp lowers. Yoda hobbles out of the gunship, leaning heavily on his stick as he approaches a tall, ape-like Wookiee warrior. Mace and Obi-Wan stand, bowing. They sit back down as the Gunship takes off. After a moment, Obi-Wan looks over at Mace. 

OBI-WAN: I don’t think Anakin trusts us either. I don’t think he ever will again. (fights back tears) And I’m not entirely sure he should. 

EXT/INT. VERANDAH, PADME’S APARTMENT – DUSK 

Padme’s airspeeder pulls up to the landing platform of her apartment building. Captain Typho escorts the Senator onto the verandah, where handmaidens Elle and Motee are waiting. Padme turns to Captain Typho. 

PADME: Thank you, Captain. 

CAPTAIN TYPHO: Rest well, my Lady. 

Captain Typho climbs back into the speeder, and it disappears into the cityscape. The handmaidens approach Padme as the shadow of a figure moves in the background. Threepio is standing nearby. 

PADME: I’ll be up in a while. 

MOTEE: Yes, my Lady. 

The handmaidens turn and exit. 

THREEPIO: Is there anything I might do for you, my Lady? 

PADME: Yes, make sure all the security droids are working. Thank you, Threepio. 

The golden droid turns and exits. Padme stands on the outer verandah, leaning against the railing as she watches the stunning sunset lighting up the sky. The shadowy figure -- Anakin -- comes up from behind her and wraps his arms around her swollen belly. 

ANAKIN: Beautiful, isn't it? 
PADME: Anakin – you startled me! You shouldn't be out here. It is still daylight. 
ANAKIN: Tonight is forever from now. How can I live that long without you? 

The two walk back toward the apartment, but don’t go inside yet. They sit on a bench instead. 
ANAKIN: How are you feeling? 
PADME: He keeps kicking. 
ANAKIN: He? Why do you think it’s a boy? 
PADME: (laughs) I ordered the medical droid not to spoil the surprise. It's my....motherly intuition.

She puts Anakin’s hand firmly to the belly, to feel the baby kick. His eyes widen. 

 
ANAKIN: Whoa! With a kick that strong, it’s got to be a girl. 
They laugh. 


ANAKIN: I can't stay...I am off to meet the Chancellor. 
PADME: I heard about your appointment, Anakin. I’m so proud of you. 

Anakin scowls, the happy moment lost. 

ANAKIN: There’s nothing to be proud of. They think they can use me against the Chancellor. 

PADME: Against him….the Jedi don’t trust him? 

ANAKIN: That doesn’t mean much – they don’t trust me either. I may be on the Council, but they refused to accept me as a Jedi Master. 

PADME: Patience, my love. In time, they will recognize your skills. 

ANAKIN: They still treat me as if I were a Padawan Learner…they fear my power, that’s the problem. 

PADME: Anakin…

ANAKIN: Sometimes I wonder what’s happening to the Jedi Order. I think this war is destroying the principles of the Republic. 

Anakin’s words embolden Padme, and she takes a deep breath. 

PADME: Have you ever considered…that we may be on the wrong side? 
Anakin stiffens. 

ANAKIN: What do you mean? 
PADME: What if the democracy we thought we were serving no longer exists, and the Republic has become the very evil we have been fighting to destroy? 
ANAKIN: (despondent) Oh, this again. I’ve been hearing that garbage since Geonosis. I never thought I’d hear it from you.

PADME: A few seconds ago, you were almost saying the same thing. 

ANAKIN: I am tired of this...this political garbage. I’d rather be back out on the front lines. At least there I know who the bad guys are.  
PADME: I’m afraid I may know who the bad guys are here. 

ANAKIN: Where would the Republic be without Palpatine? 
PADME: I don't know, but it wouldn't be any worse.... 

ANAKIN: You’re in the Senate, you know those people – how many of them do you trust? 

PADME: All I know is our government is heading in the wrong direction!
ANAKIN: I don’t believe that. And you’re sounding like a Separatist! 

PADME: Anakin, this war represents a failure to listen! The whole galaxy knows now that Count Dooku is dead. The war should be over, but instead the fighting is intensifying! Now you’re closer to the Chancellor than anyone. Please, please….in the name of simple decency….ask him to stop the fighting and let diplomacy resume. 
She reaches for him as she asks this – and he pulls back. 


ANAKIN: Don’t ask me to do that, Padme. Make a motion in the Senate, where that kind of request belongs! What if I don't agree with you?! What if I think Palpatine's way is the right way!? 
PADME: Anakin.... 
ANAKIN: I’m not your errand boy. I’m not anyone’s errand boy!! 

Anakin turns away and stalks back to the rail. 

ANAKIN: I am sick of this… 
Padme walks back up to him and touches his arm. 

PADME: Anakin...what is it? What is it really? 
ANAKIN: Nothing that you can help. 
PADME: Don’t do this. Don’t shut me out. Let me help you. 
ANAKIN: You can’t help me. I’m trying to help you. (pauses, looking at her closely) I sense… there are things you are not telling me.
Padme is startled at this. 

PADME: I sense there are things you’re not telling me. 

She smiles. Anakin blushes in embarrassment. The two stand there, close together yet miles apart. Then she reaches for him. 

PADME: Hold me….like you did by the lake on Naboo so long ago. When there was nothing but our love. When there was no politics, no plotting…no war. 

Anakin’s expression finally melts, and he takes her into his arms. But the distance is still there. 
EXT. GALAXIES OPERA HOUSE – CORUSCANT – NIGHT

An elegant, ornate opera house is filling with various dignitaries and politicians. Anakin lands his airspeeder and gets out, running up the stairs into the building. 

INT. PRIVATE BOX, GALAXIES OPERA HOUSE – CORUSCANT – NIGHT
Two Red Guards allow Anakin into a small private box within the vast opera house. Palpatine sits with Mas Amedda and Sly Moore, and he warmly beckons Anakin to join them. In the center of the theatre, a Mon Calamari zero-gravity opera troupe is performing “Squid Lake.” 
ANAKIN: You wanted to see me, Chancellor? 

PALPATINE: Yes, Anakin. Come closer. I have good news – our Clone Intelligence units have discovered the location of General Grievous. He’s hiding in the Utapau system. 

ANAKIN: (brightens) At last….we’ll be able to capture that monster and end this war! 
PALPATINE: I would worry about the collective wisdom of the Council if they didn’t select you for this assignment…you’re the best choice by far. Hmm…but they can’t always be trusted to do the right thing. 

ANAKIN: They try. 

PALPATINE: Sit down… (to his aides) Leave us. 
Anakin sits right beside the Chancellor as Mas and Sly leave, followed by the Red Guards. 
PALPATINE: Anakin, you know I’m not able to rely on the Jedi Council. If they haven’t included you in their plot, they soon will. 

ANAKIN: I’m not sure I understand…

PALPATINE: You must sense what I have come to suspect – the Jedi Council want control of the Republic. They’re planning to betray me. 
ANAKIN: I don’t think -- 

PALPATINE: Anakin… search your feelings. You know...don't you?
ANAKIN: I know they don’t trust you. 

PALPATINE: Hmm. Or the Senate. Or the Republic. Or democracy, for that matter. 
ANAKIN: I have to admit….my trust in them has been shaken. 

PALPATINE: Why? They asked you to do something that made you feel dishonest, didn’t they? 

Anakin doesn’t say anything. He simply looks down. 
PALPATINE: They asked you to spy on me, didn’t they? 

Busted. 

ANAKIN: I don’t, uh….I don’t know what to say…
PALPATINE: It’s all right. I have nothing to hide. 

ANAKIN: I’m confused…
PALPATINE: Do you remember when you were young? I tried to teach you the ins and outs of politics. Remember back to your early teachings: “All who gain power are afraid to lose it.” Even the Jedi. 

ANAKIN: The Jedi use their power for good. 

PALPATINE: “Good” is a point of view, Anakin. And the Jedi point of view is not the only valid one. The Dark Lords of the Sith believe in security and justice also, yet they are considered by the Jedi to be…
ANAKIN: Evil. 

PALPATINE: Evil…from a Jedi’s point of view. Yet the Sith and the Jedi are similar in almost every way – including their quest for greater power. The difference between the two is, the Sith are not afraid of the Dark Side of the Force. They have no fear. They embrace the whole spectrum of existence, from the heights of transcendent joy to the depths of hatred and despair. That is why they are more powerful – they are not afraid to feel. 
ANAKIN: The Sith rely on their passion for their strength. They think inwards, only about themselves. 

PALPATINE: (cocks an eyebrow) And the Jedi don’t? 

ANAKIN: The Jedi are selfless. They only care about others. 

PALPATINE: Or so you’ve been trained to believe. Why is it then that they have asked you to do something you feel is wrong? 

ANAKIN: I’m not sure it’s wrong. 

PALPATINE: Have they asked you to betray the Jedi Code? The Constitution? A friendship? Your own values? 

ANAKIN: (swallows hard, whispering to himself) All of the above…

PALPATINE: Think. Consider their motives. Keep your mind clear of assumptions. The fear of losing power is a weakness of both the Jedi and the Sith. 

Anakin sinks into his chair, his entire system of belief crashing down on him. 

PALPATINE: I have been reading about the history of the Sith for some years now, since the Council finally saw fit to reveal to me their…assertion…that these millennium-dead sorcerers had supposedly sprung back to life. Not every tale about them is sequestered in your conveniently secret Temple archives. Did you ever hear the tragedy of Darth Plagueis, the Wise? 
ANAKIN: No. 
PALPATINE: I thought not. It’s not a story the Jedi would tell you. It’s a Sith legend. Darth Plagueis was a Dark Lord of the Sith so powerful and so wise that he could use the Force to influence the midichlorians to create… life. 
He says that with a strange emphasis as he looks at Anakin. 

PALPATINE: He had such a knowledge of the Dark Side, he could even keep the ones he cared about… from dying. 

It’s almost too good to be true – sheer music to Anakin’s ears. 

ANAKIN: He could actually… save people from death…?!?

PALPATINE: The Dark Side is a pathway to many abilities some consider to be unnatural. 

ANAKIN: Wh-what happened to him? 

PALPATINE: He became so powerful….the only thing he was afraid of was…. (nods knowingly) losing his power. Which eventually, of course, he did. Unfortunately, he taught his apprentice everything he knew…. then his apprentice killed him in his sleep. Plagueis never saw it coming. It’s ironic…he could save others from death, but not himself. 

ANAKIN: What happened to the apprentice? 

PALPATINE: (a small smile) He became the greatest Dark Lord the Sith have ever known. 

ANAKIN: Is it possible to learn this power? 

Palpatine slowly turns and stares Anakin right in the eyes. 

PALPATINE: Not from a Jedi….

WIPE TO: 
EXT. PADME’S APARTMENT – CORUSCANT – EARLY MORNING

Padme’s apartment building is surrounded by the smog-shrouded city of Coruscant. 
INT. PADME’S APARTMENT – CORUSCANT -- EARLY MORNING

Obi-Wan walks into Padme’s apartment, and she walks up to greet him (again in a large brown dress that conceals her figure). 

PADME: Obi-Wan! Has See-Threepio offered you anything to drink? 
OBI-WAN: This is not a social call. Has Anakin been by to see you? 
PADME: Several times...I was so happy to hear he was accepted on the Jedi Council. 

OBI-WAN: I know. He deserves it. He is impatient, strong-willed, very opinionated. But truly gifted. 

They laugh. 

PADME: You’re not just here to say hello. Something’s wrong, isn’t it?  
OBI-WAN: You should be a Jedi, Padme. 

PADME: And you should never go into politics. You’re not very good at hiding your feelings. 
OBI-WAN: It’s Anakin. May I sit? 
PADME: Please. Is he in trouble?
The two sit down at opposite ends of a couch. 

 
OBI-WAN: I certainly hope not…He’s becoming moody and detached. He’s been put in a difficult position as the Chancellor’s representative…but I think it’s more than that. We had words yesterday and parted badly.... 
PADME: What were these words about? 
OBI-WAN: I can't tell you. Jedi business. It’s just that I have been a bit worried about him... I was hoping he may have talked to you. 
PADME: (smile) Why would he talk to me about his work? 
Obi-Wan studies her, stroking his beard absently. 

OBI-WAN: Neither of you are very good at hiding your feelings either. 

Padme’s smile fades. 

OBI-WAN: I am not blind, Padme. Though I have tried to be, for Anakin’s sake and for yours.
PADME: Don’t give me that look. 

OBI-WAN: I know how he feels about you. 

PADME: What did he say? 

OBI-WAN: Nothing. He didn’t have to. 

Padme is a little flustered. 


OBI-WAN: Anakin has loved you since the day you met, on Tatooine. He has tried to hide it. I pretended to not know. It made him happy. You made him happy. And you Padme, as skilled as you are, can't hide the light in your eyes when anyone mentions his name. 
Padme lurches to her feet. Obi-Wan stands as well. She heads over to the balcony. 

PADME: I... I don’t know what you’re talking about. 

OBI-WAN: I know you both too well. I can see you two are in love. 

PADME: I….

OBI-WAN: I’m not here to interrogate you. I have no interest in the details of your relationship. 

PADME: Then why are you here? 
OBI-WAN: Padme, I’m worried about him. Anakin is under a great deal of pressure. I fear your relationship has confused him. 
Padme looks down and doesn’t answer. 

OBI-WAN: He’s changed considerably – quickly -- since we returned. And I have some anxiety about what he is changing into. It would be… a very great mistake if he were to leave the Jedi Order. 
PADME: Why…. that seems so unlikely, doesn’t it? What about this prophecy the Jedi put so much faith in? Isn't he the Chosen One? 
OBI-WAN: It only says that a Chosen One will be born and bring balance to the Force. Nowhere does it say he has to be a Jedi. 
Padme blinks. 

PADME: He doesn’t have to….? 

OBI-WAN: My master, Qui-Gon Jinn, believed it was the will of the Force that Anakin would be trained as a Jedi. We all have a certain…oh…I suppose you could call it a Jedi-centric bias. It is a Jedi prophecy, after all. 
PADME: But the will of the Force... 
OBI-WAN: The Jedi doesn't know all there is to know of the Force. We don't know what the will of 
the Force can be. We can never know. It is so far beyond our limited understanding that we can only surrender to its mystery. 
They stand on the balcony and look off at the early morning city. 

PADME: What do you want me to do? 

OBI-WAN: I can't tell you what to do, Padme. Consider Anakin's best interests. You know the two of you can never be together while he remains in the Order. 

Padme’s blood turns to ice – her worst fears confirmed. 


PADME: I can't talk about this…. 
OBI-WAN: Remember… the Jedi are his family. The Order gives his life structure, direction. If his true path leads him away from the Jedi, so be it. But please…for both your sakes… tread carefully. Some decisions can never be reversed. 
PADME: (slowly) Yes….I know that too well…

Obi-Wan’s comlink beeps on his belt. He picks it up. 

OBI-WAN: Excuse me. (into the comlink) Yes? 
MACE WINDU: (V.O.) Obi-Wan, we are calling the Council into special session. We’ve located General Grievous! 
OBI-WAN: I’m on my way.

He puts the comlink back on his belt, then leans in close toward Padme.  


OBI-WAN: (gently) Padme, I’m not telling the Council about any of this. I…I hope I didn’t upset you. We’re all friends. I care about both of you. 
PADME: Thank you, Obi-Wan...

He gets up and turns to go. 

PADME: Obi-Wan….You love him too, don't you? 
Obi-Wan stops cold, frowning, refusing to face her. 

PADME: You do. You love him. 
He lowers his head. 


OBI-WAN: Please…. do what you can to help him.

He finally leaves. 

WIPE TO: 

EXT. KASHYYYK – DAY 

A Wookiee catamaran flanked by Wookiee helicopters approaches a large tree housing a hologram area. 

INT. KASHYYYK – HOLOGRAM AREA – DAY 

Inside the tree, Yoda and the Council members speak via hologram. 

KI-ADI MUNDI: Palpatine thinks General Grievous is on Utapau. We have had no reports of this from our own agents. 

OBI-WAN: They may be detained. Or dead. 

MACE WINDU: Why Utapau? A neutral system of little strategic significance, and virtually no planetary defense force…

AGEN KOLAR: Perhaps that itself is the reason. Easily taken, and its sinkhole-based culture can hide a tremendous number of droids from long-range scans. 

MACE WINDU: How could the Chancellor have come by this information and we know nothing about it? We have had contact with Baron Papanoida, and he said no one was there. 

ANAKIN: A partial message was intercepted in a diplomatic package from the Chairman of Utapau. 

YODA: Act on this we must. The capture of General Grievous will end this war. Quickly and decisively we should proceed. 

OBI-WAN: Does everyone agree? 

The entire Council concurs. 

INT. JEDI COUNCIL CHAMBER – CORUSCANT -- DAY

ANAKIN: The Chancellor has requested that I lead this campaign. 

They all look at Anakin, disturbed. 

MACE WINDU: The Council will make up its’ own mind who is to go. Not the Chancellor. 

KI-ADI MUNDI: Yes. This decision is ours to make. 

Anakin is embarrassed and becomes sullen. 

YODA: A Master is needed, with more experience. 

MACE WINDU: Given our resources, I recommend we send only one Jedi…Master Kenobi. 

ANAKIN: He was not so successful the last time he met Grievous. 

Obi-Wan throws Anakin a dirty look. 

ANAKIN: No offense, my Master, but I’m only stating a fact. 

OBI-WAN: Oh no, you’re quite right. But I do have the most experience with his ways of combat. 

YODA: Obi-Wan, my choice is. 

KI-ADI MUNDI: I concur. Master Kenobi should go. 

All the Jedi concur – Anakin last and reluctantly. 

MACE WINDU: Very well. Council is adjourned. Obi-Wan, prepare two clone brigades as quickly as you can. If this report is true, there’s no telling how many battle droids he may have with him. 

Anakin leans forward in his chair, staring at the wall, angry. 

INT. KASHYYYK – HOLOGRAM AREA – DAY
Yoda gets out of his chair and walks to the edge of the platform. 

CLONE COMMANDER GREE: The droids have started up their main power generators. 

YODA: Then now the time is, Commander. 

CLONE COMMANDER GREE: Yes, sir. 

EXT. BEACHHEAD – KASHYYYK – DAY 

The battle begins. A Wookiee chieftain lets out a mighty roar as the Wookiee army rushes out to face the droid army. Corporate Alliance Tank droids race across the water against the Wookiees and Clonetroopers on the beach. Droid Gunships provide air support, while a Spider droid emerges from the watery depths. A brave Wookiee places an explosive on a Separatist tank and jumps off just before the tank explodes. 

From the Hologram area, Yoda observes the ongoing battle. 

EXT. STAGING AREA – CORUSCANT – NOON 

Anakin and Obi-Wan walk onto a landing platform overlooking a docking bay, where thousands of Clonetroopers and armored walkers, tanks, etc. are being loaded into a massive Republic assault ship. 
ANAKIN: You’re going to need me on this one, Master. 

OBI-WAN: Oh, I agree. (shrugs) However, it may be turn out just to be a wild bantha chase. Your job here is much more important. 
ANAKIN: I know, I just…I don’t like you going off without me like this. I mean, look what happened last time. 

OBI-WAN: Don’t remind me. 

Obi-Wan starts to turn and leave. 

ANAKIN: Master!

Obi-Wan stops, and Anakin walks over to him. 

ANAKIN: ….I’ve disappointed you. I have not been very appreciative of your training….or of your friendship. I have been arrogant and I apologize. I’ve just been so frustrated with the Council….your friendship means everything to me.  

Obi-Wan beams and claps his hands on Anakin’s shoulders.

OBI-WAN: You are strong and wise, Anakin, and I am very proud of you. I have trained you since you were a small boy. I have taught you everything I know. And you have become a far greater Jedi than I could ever hope to be. And you have saved my life more times than I can remember. Be patient, Anakin. It won’t be long before the Council makes you a Jedi Master. 

Obi-Wan starts down the ramp, then turns back. 

OBI-WAN: Don’t worry, I have enough clones with me to take three systems the size of Utapau. I think I’ll be able to handle the situation, even without your help. 

ANAKIN: (smirks) Well, there’s always a first time. 

Obi-Wan laughs. 

ANAKIN: Obi-Wan…may the Force be with you. 

OBI-WAN: Goodbye, old friend. May the Force be with you. 

Obi-Wan turns and heads down the ramp toward the waiting Republic cruiser. Anakin watches him go. 

EXT. CLONE LANDING PLATFORM -- CORUSCANT – DAY

The Republic cruiser lifts off and heads for space. 

INT. HANGAR – REPUBLIC BATTLE CRUISER – SPACE

Clonetroopers stand at attention in rows on the floor of the hangar deck, waiting to board landing craft. Obi-Wan stands next to his new blue Jedi Interceptor, talking to several Clone Commanders with their helmets off. A hologram of the planet Utapau is being projected by R4-G9 into the middle of the hangar floor. 

CLONE COMMANDER CODY: (points at the hologram) Well fortunately, most of the cities are concentrated on this small continent here – on the far side.

OBI-WAN: I’ll keep them distracted until you get there. Just don’t take too long. 

CLONE COMMANDER CODY: Come on, boss, when have I ever let you down? 

OBI-WAN: Well, Cato Neimoidia for starters. 

They laugh. 

CLONE COMMANDER CODY: That was Anakin who was late, I believe. 

OBI-WAN: Oh? And who will you blame it on this time? 

Obi-Wan climbs into his Jedi Interceptor, laughing. 

OBI-WAN: Very well, then. The burden is on me not to destroy all the droids before you arrive. 

CLONE COMMANDER CODY: I’m counting on you, boss. Don’t let me down. 

OBI-WAN: Have I ever? 

CLONE COMMANDER CODY: (broad grin) Well, Cato Neimoidia for starters. 

Obi-Wan laughs as the canopy closes over his head. 

EXT. SPACE 

Obi-Wan’s Interceptor blasts out of the Republic battle cruiser and docks with a hyperspace ring. He hyperjumps for the planet Utapau. 

WIPE TO: 

INT. PADME’S APARTMENT – CORUSCANT – DAY 

A private meeting is in progress. In addition to Padme, Bail, Mon Mothma and Threepio, Senators Chi Eekway (a blue-skinned women in a red tasseled overcoat), Bana Breemu, Giddean Danu and Fang Zar are seated around the table talking. Threepio is offering drinks from a tray, and Chi takes one. 
CHI EEKWAY: Many Senators are becoming very nervous indeed. The new Governors are arriving with full regiments of clone troops. We’ve all begun to wonder whether these regiments are meant to protect us from the Separatists, or to protect the Governors from us.

PADME: I have….reliable information….that General Grievous has been located, and the Jedi are already moving against him. The war may be over within days. 

BAIL ORGANA: But then what? How do we stop Palpatine from garrisoning troops in all our systems? How do we make him withdraw his governors and surrender power back to the Senate? 

CHI EEKWAY: There are many of us who are ready to make him surrender power. 

Threepio offers a drink to Giddean Danu, who waves it off. 

THREEPIO: It is an acquired taste… 

PADME: This is a very dangerous step. We cannot let this turn into another war! 

BAIL ORGANA: (disapproving look at Chi Eekway) Absolutely, that is the last thing we want. Alderaan has no armed forces, not even a planetary defense system. A political solution is our only option. 

MON MOTHMA: Which is the purpose of this petition. We are hoping to form….an ‘Alliance’ within the Senate. To stop the Chancellor from further subverting the Constitution. That’s all. 
PADME: We still have less than we need to stop his majority of Senators from amending the Constitution any way he wants.
THREEPIO: Would anyone care for further refreshment? 
PADME: Threepio, that will be all. Please tell Motee and Elle that they are dismissed for the day, then you are free to power down for a while. 

THREEPIO: Thank you, Mistress Padme. Although I must say, this discussion has been most – 

PADME: (sharply) Threepio, that will be all. 

THREEPIO: Of course, Mistress. I quite understand. 

The droid turns and walks out of the room with the tray.

PADME: I’m willing to present this to Palpatine, but I’m losing faith in the Senate’s readiness, or even ability, to rein him in. I know a Jedi I feel we should consult. 
BANA BREEMU: That would be dangerous. 

MON MOTHMA: We don’t know where the Jedi fit into all this. 

PADME: I only wish to discuss this with one…one I trust. 

GIDDEAN DANU: Going against the Chancellor without the support of the Jedi is risky…we need their moral authority. Otherwise, what do we have? 
BANA BREEMU: The ‘moral authority’ of the Jedi, such as it is, has been spent lavishly upon war. I fear they have none left for politics. 

PADME: The Jedi are not any happier with this situation than we are, I assure you! 

BANA BREEMU: You seem…remarkably well informed about Jedi business, Senator. 

Padme blushes and keeps silent. 

CHI EEKWAY: Patience, Senator. 

FANG ZAR: We can show him opposition to his methods is growing. We have so many Senators on our side. Surely that will persuade the Chancellor… 

BANA BREEMU: When you present the petition of the two thousand to the Chancellor, things may change– 

GIDDEAN DANU: (heavily) But will they change for the better? 

Bail and Mon Mothma give each other a secret glance. 

BAIL ORGANA: Well then, let us see what we can accomplish in the Senate before we include the Jedi. 

Padme takes a deep breath, in frustration and disappointment. 

EXT. SENATE OFFICE BUILDING – LANDING PLATFORM – DAY 

Anakin stands wrapped in his cloak, wind whipping about him as he watches the Chancellor’s shuttle come to a landing before him. He seems tired and lost. The shuttle’s hatch opens, and four of the Red Guards stride out followed by Palpatine and Mas Amedda. 

ANAKIN: Chancellor, Lord Speaker. 

MAS AMEDDA: I trust the day finds you well? 

ANAKIN: Very well, thank you for asking. 

Mas Amedda continues on past Anakin, and the Jedi’s polite smile twists into open contempt. Palpatine gestures for the Guards to go on as well. 

PALPATINE: Well Anakin, did you see your friend off? 

ANAKIN: (nods) If I didn’t hate Grievous so much, I’d almost feel sorry for him. 

PALPATINE: Oh? Are Jedi allowed to hate? 

ANAKIN: Figure of speech. Doesn’t matter, he will soon have Grievous’s head. 

PALPATINE: We can only hope the Council didn’t make a mistake. 

ANAKIN: The Council was very sure in its’ decision. 

PALPATINE: Certainty is a fine thing…though it too often happens that those who are the most certain are also the most entirely wrong. What will they do if he fails? 

ANAKIN: I’m not sure. I imagine they’ll deal with that if and when it happens. 

The two stride towards the building. 

INT. SENATE OFFICE BUILDING – MAIN HALLWAY – DAY 

They enter the main hallway of the Senate Office building. They pass several Senators – including, to Anakin’s dismay, Representative Jar Jar Binks of Naboo. 

JAR JAR: (waves) Hello Ani! Gooden to see yousa. 

ANAKIN: Hi, Jar Jar. 

JAR JAR: Oopsen – da Chancellor! So sorry, your Highness sir. 

Palpatine and Anakin walk on, leaving the flustered Gungan behind. 

INT. CHANCELLOR PALPATINE’S OFFICE – DAY 

Palpatine takes his seat, and waves Anakin to sit across from him. 

PALPATINE: Please, make yourself comfortable. This…may be difficult for you to hear. 

ANAKIN: (under his breath) Everything is, these days. 

PALPATINE: It concerns Master Kenobi. My friends among the Senate have…picked up some….disturbing rumors about him. 

ANAKIN: Are you serious? 

PALPATINE: Most serious. It is….a complicated situation. It seems there are some in the Senate who now regret giving me emergency powers. 

ANAKIN: There always have been. Why should it be cause for concern now? And what’s this got to do with Obi-Wan? 

PALPATINE: I’m getting to that. The difference is that now, some of these Senators – actually quite a few of them – have given up on democracy. They are forming a cabal, preparing to remove me by….any means necessary. 

ANAKIN: You mean treason. 

PALPATINE: The rumor is that the ringleaders of this group may have fallen victim to…the persuasive powers…of the Jedi Council. They are on their way to becoming accomplices in the Council’s plot against the Republic. 

ANAKIN: Sir, I….this just seems ridiculous. 

PALPATINE: Still, we must be prepared. I have a very good idea who the leaders are. In fact, I’m meeting with a delegation of them later today. I’d like you to be present for that meeting. 

ANAKIN: What for? 

PALPATINE: Your Jedi sense. Your ability to read evil intent. 

ANAKIN: (sigh) I’ll try. 

PALPATINE: Don’t try, Anakin. Do. 

Anakin’s head sinks to his chest. 

ANAKIN: You still haven’t told me what this has to do with Obi-Wan. 

PALPATINE: That’s the disturbing part. It seems he’s been in contact with a certain…female Senator…who is known to be among the leaders of this cabal. Very close contact. He was seen leaving her apartment at an…unseemly hour. 
ANAKIN: That’s ridiculous. Who? 

PALPATINE: (slyly) A woman you know quite well... 

Anakin chokes. 

ANAKIN: Y….you mean….

PALPATINE: I’m afraid so. 

ANAKIN: Th…..that’s impossible!! She ca….she wouldn’t….

PALPATINE: Sometimes the closest enemies are the ones you cannot see. 

Anakin falls in his chair, his ears ringing. 

ANAKIN: I would know….I would know….

PALPATINE: It may only be gossip. Idle Senate gossip is rarely true and never accurate. I need you to find out the truth. 

ANAKIN: I can do that. 

PALPATINE: Good. I knew I could count on you. 

ANAKIN: Always, sir. Always. 

He gets up, all business. 

DREAM SEQUENCE – MEDICAL CENTER

The same nightmarish image as before – Padme dying in the pains of childbirth. But this time there’s a difference – Obi-Wan is with her, holding her hand. 

OBI-WAN: Save your energy. 
PADME: I can’t…

OBI-WAN: Don’t give up, Padme. Don’t give up…
INT. PADME’S APARTMENT – CORUSCANT – DAY 

Padme walks into her living room to find Anakin sitting on the couch, looking like he’s just barely controlling himself. 

PADME: Anakin? What are you doing here? 

ANAKIN: Waiting for you. What are you doing here? 

PADME: I have an important meeting in a couple of hours – 

ANAKIN: Is it with the Chancellor? His last meeting of the afternoon? 

PADME: (blinks) Y-yes, it is. 

ANAKIN: I have to be there too. I’m starting to look forward to it. 

Padme frowns, sensing the tension in Anakin. 

PADME: Anakin, what’s wrong? 
ANAKIN: I sense someone familiar. Obi-Wan’s been here, hasn’t he? 

PADME: He came by this morning. 
ANAKIN: What did he want? 
PADME: He’s worried about you. 

Anakin leaps up from the couch like a panther, towering over her. 

PADME: Anakin, why are you acting like this?!? 
ANAKIN: You told him about us. DIDN’T YOU?!? 
Padme takes one look at the dangerous gleam in his eyes and moves straight into the bedroom. He’s right behind her. 

PADME: He’s your best friend, Anakin. He says you’re been under a lot of stress. 
ANAKIN: And he’s not? 

PADME: You have been moody lately. 

ANAKIN: I’M NOT MOODY!!

PADME: Anakin…. (starts to say something, thinks better of it) Don’t do this again. 

Anakin also starts to say something, but the anger drains out of him… leaving only fatigue and embarrassment.
ANAKIN: I’m sorry, Padme. I’m sorry. I know I’ve been…difficult to deal with. I just – I feel like I’m in freefall. I don’t know….I feel lost… 
PADME: Lost? What do you mean? You’re always so sure of yourself. I don’t understand…

ANAKIN: Nothing. Everything. It’s all so screwed up, I can’t even tell you. Obi-Wan and the Council don’t trust me…Palpatine doesn’t trust them….they’re plotting against each other, and both sides are pressuring me, and --
PADME: They trust you with their lives. Obi-Wan loves you as a son. 

ANAKIN: Something’s happening….I’m not the Jedi I should be. I’m not the man I should be. I am one of the most powerful Jedi, but I’m not satisfied. I want more… and I know I shouldn’t. 
PADME: You expect too much of yourself. You’re only human, Anakin. No one expects any more. 

They stop in front of the window of her bedroom. He puts his real hand on her belly, eyes glistening with tears. 

ANAKIN: I have found a way to save you.
PADME: Save me? 

ANAKIN: From my nightmares. 
PADME: Is that what’s bothering you? 
ANAKIN: I won’t lose you, Padme. I can’t. 

PADME: I am not going to die in childbirth, Ani. I promise you. 

ANAKIN: No, I promise you!! I will become powerful enough to keep you from dying…

Padme looks Anakin in the eyes. 

PADME: You don’t need more power, Anakin. I believe you can protect me against anything…just as you are.
They embrace and kiss. 

WIPE TO: 
EXT. SPACE – UTAPAU

The Jedi Interceptor arrives over the planet of Utapau. Obi-Wan disengages from the hyperspace ring and ignites his thrusters. 

EXT. SINKHOLE – UTAPAU -- DAY
Buffeted by turbulence, the Interceptor skims over the planet’s surface, flat except for the giant sinkholes. He descends into the largest one. 

EXT. LANDING PLATFORM – UTAPAU -- DAY
Obi-Wan lands his ship on the landing platform projecting out of the side of the sandstone sinkhole – the same one General Grievous had used earlier. All is quiet. A ribbed semi-transparent canopy swings out over the landing deck.  Obi-Wan climbs out of his Interceptor, and a ground crew of Utai (short aliens with distended eyes) looks over his ship. 
TION MEDON, a local administrator, walks out toward Obi-Wan. A rail-thin humanoid with ghostly gray skin and clad in a deck-length robe of deep burgundy, he walks with the aid of a metal staff. 

On a ledge far above the landing platform, Grievous’ MagnaGuards watch. 

TION MEDON: Greetings, young Jedi. I am Tion Medon, master of port administration for this place of peace. What brings you to our remote sanctuary? 

OBI-WAN: Unfortunately, the war. 

Tion bares a mouth full of two rows of jagged teeth. 

TION MEDON: There is no war here. Unless you’ve brought it with you. 

Underneath his outer serenity, Tion is quaking with anxiety. Obi-Wan notes it and keeps talking. 

OBI-WAN: With your kind permission, I should like some fuel and to use your city as a base as I search nearby systems for General Grievous. 

Tion Medon nods. He gestures for the Utai to begin fueling. He looks around, then leans in close to Obi-Wan, speaking in a tense whisper. 

TION MEDON: He is here. We are being held hostage. They are watching us! 

OBI-WAN: (nods, then in a normal voice) I understand. I am grateful for your hospitality, and will depart as soon as your crew refuels my starfighter. 

TION MEDON: (whisper) Listen to me, young Jedi. You must depart in truth. I was ordered to reveal their presence – this is a trap! 

OBI-WAN: Of course it is. 

TION MEDON: The tenth level. Thousands of battle droids. Tens of thousands. 

Obi-Wan casually looks up at the levels of the sinkhole. In the background, the Utai begin to refuel his Interceptor. 

OBI-WAN: (steely whisper) Tell your people to take shelter. Tell the droids I promised to file a report with Republic Intelligence, that I really only wanted enough fuel to leave immediately. 
TION MEDON: But what will you do?

OBI-WAN: If you have warriors, now is the time. 

Obi-Wan and Tion bow to each other. Obi-Wan turns and goes back to his Interceptor as Tion walks over to his two aides. Overhead, the MagnaGuards retreat from the overhead platform. 

OBI-WAN: Geenine, take the fighter back to the ship. I’m staying here. Tell Cody I’ve made contact. 

The little astro-droid beeps a reply. Tion and the aides walk away from the Interceptor. 
AIDE: Is he bringing additional warriors? 

TION MEDON: He didn’t say. 

EXT. OBSERVATION DECK – UTAPAU – DAY

On a high balcony, Tion Medon looks down on the landing platform. The MagnaGuards stand a few steps behind him. They watch the starfighter’s canopy lower. 

TION MEDON: I told you, all he wanted was fuel. 

MAGNAGUARD: What was his name? 

TION MEDON: He didn’t say. 

They watch the Interceptor take off. 
EXT. LANDING PLATFORM – UTAPAU – DAY 

Obi-Wan also watches his ship take off. He is hiding in the hallway. He quietly moves farther into the city. 

EXT. STAIRWAY – SINKHOLE RIM – UTAPAU – DAY 

Obi-Wan quickly rushes up a stairway cut into the side of the sinkhole. It’s hard to see him. In an alcove he carefully surveys the city, then quickly moves on. 

EXT. CITY – UTAPAU – DAY 

Obi-Wan makes his way through the city, looking up at the tenth level with electrobinoculars from his utility belt and trying to figure out how he’s going to get up there. He hears strange bellowing noises and looks in its’ direction. 

INT. DRAGON CORRAL – UTAPAU -- DAY

He enters a corral filled with about a half-dozen VARACTYLS -- dragon-like lizards. Several WRANGLERS are standing around. Obi-Wan walks up to the wranglers and uses the Force with his slight hand movements. 

OBI-WAN: I need transportation. 

WRANGLER: (subtitled, in native tongue) You need transportation. 

OBI-WAN: Get it for me. 

WRANGLER: (subtitled, in native tongue) I will get it for you. 

The wrangler turns to another and chatters away in his strange tongue. Obi-Wan walks along the line of varactyls, checking out each one. He looks at their teeth, legs etc. Finally he pats one on the neck. 

OBI-WAN: This one. 

The wrangler brings the chosen lizard over to him. 

WRANGLER: (subtitled, in native tongue) Boga. She answers to Boga. 

OBI-WAN: Good girl, Boga. 

Obi-Wan swings onto the back of the lizard. The beast rears up and scurries outside to the edge of the sinkhole. 
EXT. SINKHOLE WALL -- UTAPAU
Boga rears up on her hind legs again, then climbs the wall of the sheer cliff and starts moving up toward the tenth level. The city appears to be deserted. Obi-Wan is alert to any movement. 

INT. CONFERENCE ROOM – UTAPAU 

General Grievous stands before the Council of Separatists – NUTE GUNRAY, RUNE HAAKO. POGGLE THE LESSER, SHU MAI, SAN HILL, PO NUDO, WAT TAMBOR and PASSEL ARGENTE. Obi-Wan hides above the assembly and watches them intently. 

GENERAL GRIEVOUS: It won’t be long before the armies of the Republic track us here. I am sending you to the Mustafar system in the Outer Rim. It is a volcanic planet which generates a great deal of scanning interference. You will be safe there. 

NUTE GUNRAY: “Safe”?!? Chancellor Palpatine managed to escape your grip, General. Without Count Dooku, I have doubts about your ability to keep us ‘safe.’ 

The other Separatist leaders murmur in agreement. Grievous gets in the Viceroy’s face. 

GENERAL GRIEVOUS: Be thankful, Viceroy, you have not found yourself in my grip. (waits for the others to shut up) Your ship is waiting. 

He waits as the Separatist leaders walk out of the room towards the waiting shuttle. Obi-Wan is deep in thought. Finally he makes a decision, calmly takes off his robe and then jumps down into the center of the room, behind the General. 
OBI-WAN: (cheerful) Hello there. 

Grievous is astonished at Kenobi’s audacity. 

GENERAL GRIEVOUS: General Kenobi….you are a bold one. I find your behavior bewildering – surely you realize you’re doomed. (to droids as he backs up) KILL HIM!!

About a hundred battle droids swarm around Obi-Wan, Grievous and his MagnaGuards. The MagnaGuards raise their power staffs – Obi-Wan ducks and the deadly staffs whistle over his head. His lightsaber ignites, and he deftly cuts one MagnaGuard in two. The droid’s staff flies into the air and is caught by Grievous. The other three MagnaGuards attack Obi-Wan with intense fury. 

Obi-Wan summons the Force and pulls a piece of equipment down from the ceiling. It drops on the MagnaGuards, smashing them. He slashes the last one to pieces, then advances on Grievous. The battle droids move in, but Grievous waves them back. 

GENERAL GRIEVOUS: Back away. I will deal with this Jedi slime myself. 

OBI-WAN: Your move.
GENERAL GRIEVOUS: You fool! I have been trained in your Jedi arts by Count Dooku himself!! Attack, Kenobi! 

Grievous’s arms separate from two into four, and they grab all four lightsabers on his belt. His four arms create a flashing display of swordsmanship.   

OBI-WAN: You forget – I trained the Jedi that defeated Count Dooku! 

Grievous snarls and charges him. Obi-Wan is hard-pressed to defend himself against the deadly onslaught. They fight across the control room, as the battle droids try to pick off the Jedi. Obi-Wan mounts a ferocious counterattack and cuts one of Grievous’ lightsabers in half. 

A large explosion is heard echoing through the sinkhole. Both Grievous and Obi-Wan glance at the control room’s entrance. A massive shadow has passed over the sinkhole – the Republic assault cruiser. In the distance, clonetroopers are attacking battle droids. On the far wall of the sinkhole, Clonetroopers can be seen rappelling onto balconies. 

OBI-WAN: I may not defeat your droids, but my troops certainly will! 

GENERAL GRIEVOUS: Army or not, you must realize that you are doomed. 

OBI-WAN: I don’t think so. 

Twenty clonetroopers rush into the control center, rifles blazing. Laser bolts fly everywhere as the battle droids return fire. Obi-Wan attacks General Grievous, who defends himself vigorously with one of the MagnaGuard’s electrostaffs. Obi-Wan Force-shoves Grievous back. He falls onto a lower platform, and Obi-Wan leaps down after him. The Jedi cuts down several droids as he races to the entrance of the control center. 
EXT. LANDING PLATFORM – UTAPAU – DAY

Obi-Wan spots Grievous racing toward one of the landing platforms. The cyborg jumps into a uniwheel scooter and takes off down the wall of the sinkhole. 
OBI-WAN: Not this time. 

Obi-Wan whistles for Boga, who runs to him. Obi-Wan jumps on and spurs the lizard down the side of the sinkhole. The lizard lunges forward, shaking Obi-Wan so hard that he loses his lightsaber. It falls down to a lower platform, where a Clonetrooper picks it up and studies it, puzzled. He looks back up. 
WIPE TO: 

EXT. SENATE OFFICE BUILDING – CORUSCANT – SUNSET 

The sun is setting in the red sky as the lights come on in the massive Senate Office building. 

INT. CHANCELLOR PALPATINE’S OFFICE – CORUSCANT – SUNSET 

Palpatine patiently listens to Padme and her delegation (Nee Alavar, Fang Zar, Jar-Jar Binks, Male-Dee and Sweeit Concorkill). Anakin stands off to his side. 

PADME: This system of Governors you have created is very troubling – it seems that you are imposing military control even on Loyalist systems. We are not attempting to delegitimize your government. If we were trying to organize an opposition, with demands, we would hardly bring them before you in this fashion. We seek only to end the war, and bring peace and stability back to our homeworlds. Surely you can understand this. 

PALPATINE: I understand your reservations completely, Senator. And I assure you, the appointment of Governors will in no way compete with the duties of the Senate. They are intended only to make your systems safer.
PADME: May I take it, then, that there will be no further amendments to the Constitution? 

PALPATINE: What has the Constitution to do with this? Once the Separatists have been defeated, then we can start talking about the Constitution again. I want this terrible conflict to end as much as you do, my Lady. And when it does, I guarantee an immediate return to democracy – 

PADME: You are pursuing a diplomatic solution to the war, then? 
No answer. The Senators grow uncomfortable. 

PADME: Have you even tried? 
PALPATINE: You must trust me to do the right things, Senator. That is why I am here. 

FANG ZAR: But surely – 

Palpatine glares at Fang Zar, his civility suddenly gone in a flash. 

PALPATINE: I’ve said I will do what is right. That should be enough for your….committee. 

PADME: (grim) On behalf of the Delegation of Two Thousand, I thank you Chancellor. 

PALPATINE: I thank you… for bringing this to my attention, Senator. 

The Senators turn reluctantly and begin to file out. Padme pauses to meet Anakin’s eyes with a gaze of utter frustration, then leaves as well. Palpatine turns to Anakin.

PALPATINE: Their sincerity is to be admired….although I sense there is more to their request than they are telling us. 

ANAKIN: What do you mean? 

PALPATINE: They are not to be trusted. 

ANAKIN: Surely Senator Amidala can be trusted – 

PALPATINE: These are unstable times for the Republic, Anakin…some see instability as an opportunity. Senator Amidala is hiding something. I can see it in her eyes… 

ANAKIN: (long beat) I’m sure you’re mistaken. 

PALPATINE: I’m surprised your Jedi insights are not more sensitive to such things? 

ANAKIN: (choosing his words carefully) I simply don’t sense betrayal in Senator Amidala.  
Palpatine studies Anakin for a long moment, skeptical. 

PALPATINE: Yes you do. But you don’t seem to want to admit it. Perhaps it is because neither you or she yet understand that by betraying me, she is also betraying you. 

Anakin is silent. 
PALPATINE: There is much conflict in you, Anakin. 
INT. JEDI WAR ROOM – EARLY EVENING

Mace, Anakin, Yoda, Ki-Adi Mundi, Aayla Secura and Commander Cody talk to each other via holograms. 

CLONE COMMANDER CODY: Master Windu, may I interrupt? General Kenobi has made contact with General Grievous, and we have begun our attack. 

MACE WINDU: Thank you, Commander. Keep us informed of your progress. May the Force be with you and with Master Kenobi. 

CLONE COMMANDER CODY: I’m sure it will be, sir. Cody out. 

Cody’s and Aayla’s holograms flicker away. Mace glances at both Yoda and Ki-Adi, then turns to Anakin. 

MACE WINDU: Anakin, deliver this report to the Chancellor. His reaction will give us a clue to his intentions. Then report back to me. 
ANAKIN: I don’t understand – 

MACE WINDU: You don’t have to understand. Just do it. 

ANAKIN: Yes, Master. 
An uneasy Anakin leaves the room. Commander Cody’s hologram disappears. Mace waits until they’re both gone before daring to speak again.
MACE WINDU: (quietly) I sense a plot to destroy the Jedi. 
Yoda looks at him with disapproval, but he won’t waver. 

YODA: Surely you cannot believe that is his intention…

MACE WINDU: The Dark Side of the Force surrounds the Chancellor. 

KI-ADI MUNDI: As it surrounds the Separatists. 
AAYLA SECURA: There is a massive shift in the Force…we all feel it. 

YODA: On theories such as these, speculation is all we have. Proof we need, before taking this to the Senate.
AAYLA SECURA: The proof will come when Grievous is gone. The Sith Lord will have to make a move if he wants the war to continue. 

Mace considers this and takes a breath. 

MACE WINDU: Proof may be a luxury we cannot afford. We must be ready to act. Too many Jedi have died already. 

KI-ADI MUNDI: Agreed. If he does not give up his emergency powers after the destruction of Grievous… then he should be removed from office. 
AAYLA SECURA: (confused) Removed. (then horrifed) You mean… arrested?!? 
KI-ADI MUNDI: I am not afraid of words, Aayla. If it is treason, then so be it. The real treason would be failure to act. Of course, (to Mace) it would only be the first step…
MACE WINDU: The Jedi Council would have to take control of the Senate in order to secure a peaceful transition… 

KI-ADI MUNDI: …and replace the Congress with Senators who are not filled with greed and corruption. 

AAYLA SECURA: Do you hear yourselves…? How have we come to this?!? Arresting the Chancellor, taking over the Senate -- ! 

MACE WINDU: Dooku was right. To save the Republic, we’ll have to destroy it. 

YODA: To a dark place, this line of thought will take us. Great care we must take. To move against Palpatine now while the Sith still exist –part of the Sith plan itself, this may be. To turn the Senate and the public against the Jedi. So that not only disbanded are we… but outlawed. 
The Jedi consider this carefully. 

INT. CHANCELLOR PALPATINE’S PRIVATE OFFICE – CORUSCANT – EVENING
Anakin finds Palpatine sitting in the darkness of his private office, viewing a tactical display. The only light is the blinking consoles around him. Palpatine turns off the display and turns to face Anakin. 
ANAKIN: Chancellor, we have just received the report from Master Kenobi. He has engaged General Grievous. 

No answer. Palpatine doesn’t react at all. 

ANAKIN: I’m sorry, sir, perhaps you didn’t hear me. Obi-Wan has made contact with General Grievous. They are fighting right now, sir! 

PALPATINE: Yes, yes, of course. We can only hope that Master Kenobi is up to the challenge. 

ANAKIN: I should be there with him…

Palpatine doesn’t seem to be paying attention. 

PALPATINE: It’s upsetting to me to see that the Council does not seem to fully appreciate your talents. Don’t you wonder why they won’t make you a Jedi Master? 

ANAKIN: I wish I knew. More and more I get the feeling that I am being excluded from the Council. I suppose they’re waiting until I’m older…wiser. 

PALPATINE: Age is no measure of ability. Or wisdom. 

ANAKIN: (nods) I know there are things about the Force that they are not telling me. 

PALPATINE: They don’t trust you, Anakin. They see something in you they fear. (gets up) They see your future – and they know your power will be too strong to control. They see you as a threat to their power. 

Anakin stares Palpatine in the eyes, awed that the old man can give voice to his own innermost thoughts so clearly. Palpatine puts a hand on his shoulder and leads him out of the office into the connecting hallway. 
ANAKIN: I have sensed…something like that.

PALPATINE: Grievous is no longer the real enemy, Anakin. Even the Clone Wars themselves are now only…a distraction. 

ANAKIN: What do you mean? 

PALPATINE: The Council is about to make its’ move. If we don’t stop them, by this time tomorrow the Jedi may well have taken over the Republic.

Anakin bursts into astonished laughter. They stop. 
ANAKIN: Sir, you can’t possibly know that – 

PALPATINE: I know. I will be the first to be arrested – but far from the last. 
ANAKIN: (shakes his head) I know you and the Council have…disagreements…but – 

PALPATINE: This is far beyond any personal dispute. This is a plot generations in the making. You know they have made plans behind your back. 

ANAKIN: They wouldn’t – 

PALPATINE: They asked you to report on my reaction to this news, didn’t they? Don’t you understand that anything you tell them tonight – whatever it may be – will be used as an excuse for my execution?!?
ANAKIN: They just want this war to end. Everyone does. 

PALPATINE: Is that what they told you? And you believe them? Anakin, you must break through the fog of lies the Jedi have created around you. The final crisis is at hand, and our only hope to survive is to be completely, absolutely honest with each other -- and with ourselves. (takes a breath) Tell me what you want. 

ANAKIN: I don’t understand. 

PALPATINE: Pick something, and it’s yours. 

ANAKIN: Is this some kind of joke? 

PALPATINE: I have never been more serious. Pick something. Anything. 

ANAKIN: All right… (thinks) How about… one of those new SoroSuub custom speeders – 

PALPATINE: Done. 

ANAKIN: Are you serious?!? 

PALPATINE: Would you prefer a battle cruiser? 

Anakin looks like he’s going to faint. 

ANAKIN: How about the Senatorial Apartments? 

PALPATINE: A private apartment? 

ANAKIN: The whole building. 

PALPATINE: Done. 

Anakin thinks some more. 
ANAKIN: Corellia. 

PALPATINE: The planet or the whole system? 

Anakin stares at him in astonishment. 

ANAKIN: I can’t figure out if you’re kidding, or completely insane. 

PALPATINE: I will give you anything you want. 

ANAKIN: What if I wa….what if I went along with Padme and her friends? What if I want the war to end? 

PALPATINE: Would tomorrow be too soon? 

ANAKIN: How can you do that…? 

PALPATINE: Right now, we’re discussing what. How we’ll come to presently. 
The two continue on into the hallway. 

PALPATINE: You’re looking rather unwell. Not sleeping? 

ANAKIN: I haven’t been sleeping well for a few years now. 

PALPATINE: I quite understand, my boy. Quite. 

ANAKIN: And in exchange…what do I have to do? 

PALPATINE: You have to do what you want. Do the one thing the Jedi fear most: Make up your own mind. Follow your own conscience. Do what you think is right. You can have every one of your dreams. Leave the Jedi. Let me help you to know the subtleties of the Force. Be my student, Anakin. My apprentice. 

ANAKIN: How do you know the ways of the Force….?!? 
PALPATINE: My mentor taught me everything about the Force. Even the nature of the Dark Side.  

Anakin’s eyes go wide. They stop. 
ANAKIN: You know the Dark Side….
PALPATINE: Anakin, if one is to understand the great mystery, one must study all its’ aspects, not just the dogmatic narrow view of the Jedi. If you wish to become a complete and wise leader, you must embrace a larger view of the Force. 
Palpatine and the young man begin to circle each other, staring right into each other’s eyes. 

PALPATINE: Be careful of the Jedi, Anakin. They fear you. In time they will destroy you. Let me train you. I will show you the true nature of the Force. 

ANAKIN: I won’t be a pawn in your political game. The Jedi are my family. 

PALPATINE: The Jedi never ask what you want. They simply tell you what you’re supposed to want. They never give you a choice at all. Only through me can you achieve a power greater than any Jedi. 
ANAKIN: I’m sorry, but…as much as I want those things, I can’t. I just can’t, not yet. Because there’s only one thing I really want, right now. Everything else will just have to wait. 

PALPATINE: I know what you truly want. I’ve only been waiting for you to admit it to yourself.

Learn to know the Dark Side of the Force, Anakin…. and you will be able to save your wife from certain death. 

The blood drains from Anakin’s face. 

ANAKIN: what did you say…?!? 

PALPATINE: I can help you save her. Darth Plagueis was my Master. He taught me the key to his power – before I killed him. Use my knowledge, I beg you!

Anakin ignites his lightsaber, astonished and more than a little scared. 

ANAKIN: You’re the Sith Lord. All this time… it’s been you….
PALPATINE: I am not your enemy. I am the man who has always been here for you. The one you have never needed to lie to. I am the one who has held this Republic together during these troubled times. We are both working for the same goal – a more perfect future for the Republic. 
ANAKIN: You’ve deceived everyone! 

PALPATINE: A painful necessity. What else was I to do? The Republic was rotting from within. The system had to be shaken to its’ core. No one – not the Senate, not the courts, not even the Jedi Council -- could do anything. I was the only one who had the power and the skill to clean up the mess, the only one who even dared to try. 
The lightsaber blade trembles. Anakin’s face is pouring sweat and tears. 

PALPATINE: You are the last man who has a right to be angry at someone for keeping a secret.

ANAKIN: I don’t know what to do….

PALPATINE: I know what’s been troubling you…listen to me. Don’t continue to be a pawn of the Jedi Council! Ever since I’ve known you, you’ve been searching for a life greater than that of an ordinary Jedi. A life of significance, of conscience. Commit to that life. 

ANAKIN: You’re wrong…. 

PALPATINE: You’ve dreamed of leaving the Jedi Order, having a family of your own. One based on love, not on enforced rules of self-denial. Join me on the path of true power. Give yourself permission to gain that power, and permission to use it. 

Palpatine deliberately puts his back to Anakin’s lightsaber…and waits. 

PALPATINE: Are you going to kill me?

ANAKIN: (hoarse) I would certainly like to…

PALPATINE: I know you would. I can feel your anger. It gives you focus – makes you stronger. The question is… will you kill me if means plunging the galaxy into eternal chaos and strife? 

ANAKIN: (after a moment) You won’t even fight?? 

PALPATINE: What would happen when you kill me? To the Republic? To Padme? When I die, all my knowledge dies with me. (beat) Unless, of course, I have the opportunity to teach it – to my apprentice. 
Anakin doesn’t answer. 

PALPATINE: If only you could know how I have longed to tell you. All these years I have watched you, waiting, biding my time until now, today, when you are finally ready to understand who you truly are…and your true place in the history of the galaxy. 

ANAKIN: The Chosen One…

PALPATINE: Exactly. You are the Chosen One. Chosen by me. 

Anakin is shaken to his core. 

PALPATINE: Did you think the Sith didn’t know of this prophecy? Did you think we would simply sleep while it came to pass? This Jedi submission to fate – this is not the way of the Sith. This is not your way. It never has been. It need never be. 
ANAKIN: I…I am not on your side. I won’t become a Sith -- I am not evil…

PALPATINE: Who said anything about evil? I am bringing peace to the galaxy. I am offering you the power to save Padme. Is that evil? Have I attacked you? Drugged you? Are you being tortured? My boy, I am asking you to do the right thing. To do exactly what you have sworn to do. 
A long moment. Then Anakin extinguishes his lightsaber. 

ANAKIN: I am going to turn you over to the Jedi Council. 

PALPATINE: Of course you should. But you’re not sure of their intentions, are you? What if I’m right, and they are plotting to take over the Republic? To kill me? 
ANAKIN: I will quickly discover the truth of all this. 

PALPATINE: You have great wisdom, Anakin. Meditate on my proposal. Know the power of the Dark Side. The power to save Padme. 

He smiles, kind and gentle, then walks into his main office and sits down. 

PALPATINE: I am not going anywhere. You have time to decide my fate. Perhaps you’ll reconsider, and help me rule the galaxy for the good of all. 

Anakin almost staggers out of the office. 

EXT. CLIFF – UTAPAU -- DAY
Obi-Wan kicks Boga a good kick as they take off down the side of the vertical side of the sinkhole. 

EXT. LANDING PLATFORM – UTAPAU -- DAY 

General Grievous reaches the landing platform where his shuttle is waiting. Boga leaps and lands on the roof of the shuttle, with Obi-Wan still hanging on. The dragon-lizard lashes out with its’ tail, smashing parts of the shuttle. Shrieking with fury, Grievous spins his scooter around and takes off after Obi-Wan and Boga up the side of the cliff. The entire sinkhole is engulfed in a great battle between clones and droids. The people of Utapau cower in whatever shelter they can find. 

EXT. GREAT CITY PLAZA – UTAPAU -- DAY 

A large group of Utapan warriors on dragon-lizards attack the droid army. Obi-Wan and General Grievous race through the city at breakneck speed. They pass through battle zones, narrowly escaping explosions, laser bolts and troops on both sides. 

Grievous almost lays the scooter on its side as he goes around sharp turns. Boga breathes hard as she tries to keep up. The Jedi and the General cut a swath of destruction through the city, destroying droids, equipment and clonetroopers. 

EXT. WINDMILLS – UTAPAU -- DAY

General Grievous works his way out onto the edge of the sinkhole, passing some wind blades. The evil droid general releases the brakes on the lethal blades, and they begin spinning fast – cutting Obi-Wan off from Grievous. Boga pulls up just short of the blades. Grievous laughs and speaks into a comlink. 

GENERAL GRIEVOUS: Prepare to move out of orbit. I will be up in a few moments. 

Obi-Wan sizes up the situation, looking for a way to get to Grievous. The general accelerates off the edge of the sinkhole. Boga tries to jump to follow and just barely makes it, almost falling into the precipice below. 

INT. CITY TUNNEL SYSTEM – UTAPAU -- DAY

Grievous roars through the stone block tunnel system, riding up on the curved walls as he goes around corners or passes incoming traffic. Obi-Wan races after the cyborg, Boga moving onto the ceiling as they pass traffic. Obi-Wan finally catches up with Grievous and grabs at his electrostaff. Grievous snarls and jabs the electrostaff against Boga’s neck. The lizard shrieks and pulls back. Obi-Wan urges her on, and soon they charge through the tunnel side by side with Grievous. Obi-Wan again grabs at the staff. Grievous yanks on it, nearly pulling Obi-Wan out of the saddle, then jabs it back at him.
EXT. SECRET LANDING PLATFORM – UTAPAU – DAY 

Extending from the wall of a small sinkhole is a secret landing platform with a small black starfighter sitting in the middle of it. Obi-Wan and Grievous race out of the tunnel system and onto this platform, each still gripping the electrostaff. 

Obi-Wan yanks on the staff, then jumps off Boga onto the General’s scooter, knocking both warriors to the ground. The electrostaff rolls away; the scooter flips over the edge of the landing platform and down into the abyss of the sinkhole. At the archway back into the tunnels, Boga pants with exhaustion. 

Grievous pulls out a laser pistol from a concealed compartment in his thigh and fires at Obi-Wan. The Jedi reaches out his hand, and the electrostaff flies into it. He spins the staff, blocking the laser bolts, then charges at Grievous and smashes the blaster out of the cyborg’s hand with one swing. He jabs the end of the staff into Grievous’ stomach area, then again. Grievous pulls Obi-Wan to him. 

GENERAL GRIEVOUS: Do you think I am foolish enough to arm my bodyguards with weapons that can actually hurt me? 

He pulls the staff, intending to send Obi-Wan smashing to the ground with lethal force. The Jedi lets go of the staff and rolls to the ground instead. Grievous springs after him, swinging the staff down and sending Obi-Wan tumbling sideways. He raises the staff for the final deathblow – 

-- and Obi-Wan charges straight into Grievous’ midsection, grabbing the already-loose stomach armor plating and ripping it off with inhuman strength. With the plate gone, exposed is a translucent bag containing a pulsing tangle of green and gray organs. Grievous howls and drops the staff, scooping up Obi-Wan with his three remaining arms. He hoists the Jedi Master over his head and hurtles him across the platform towards the precipice and a gloom-shrouded drop. 
Obi-Wan dangles at the edge, clutching the rim for dear life. Grievous takes up the staff again and charges. Obi-Wan reaches out desperately with one hand, and Grievous’s blaster skitters across the platform into it. 

BAM. BAM BAM BAM. Grievous’ guts explode outward, followed by the cyborg’s armored head. The smoldering remains of the droid general crash to the deck. Obi-Wan pulls himself painfully back onto the platform and surveys the destroyed carcass. 

OBI-WAN: So uncivilized…

He drops the blaster and brushes himself off, then picks up the electrostaff and whistles to Boga. He climbs onto the dragon-lizard’s saddle. Boga rears up and takes off into the tunnel system. 

INT. COMM CENTER – JEDI TEMPLE – CORUSCANT – LATE AFTERNOON
Mace Windu faces the hologram of Yoda in the darkened comm center. 

MACE WINDU: We’ve received confirmation from Utapau. Kenobi succeeded. General Grievous is dead. 

YODA: Then time it is to execute our plan. 

MACE WINDU: I will deliver the news of the General’s death to the Chancellor personally. 

YODA: Anticipate your action, Sidious may. 

MACE WINDU: Master Tiin, Master Kolar and Master Fisto are going with me. 

YODA: What about young Skywalker? 

MACE WINDU: Too much of a risk. 

Yoda nods slowly. 

YODA: On watch you have been too long, my Padawan. Rest you must. 

MACE WINDU: I will. When the Republic is safe. We are waiting only for your vote.
YODA: Troubled by this, I am. 

MACE WINDU: We can’t wait any longer. The Chancellor is already suspicious.  

YODA: Have my vote then you do. May the Force be with you. 

MACE WINDU: And with you, Master. 

The holographic image fades away. 

EXT. HANGAR – JEDI TEMPLE – CORUSCANT – LATE AFTERNOON 

Mace, Agen Kolar, Saesee Tiin and Kit Fisto prepare to board a Gunship for the Chancellor’s office. Anakin walks up. 

ANAKIN: Master Windu, I must talk to you.
MACE WINDU: What is it, Skywalker? We’re in a hurry – We’ve just received word that Obi-Wan has destroyed General Grievous. We’re on our way to make sure the Chancellor returns emergency power back to the Senate. 

ANAKIN: (sighs) He won’t give up his power. I’ve just learned a terrible truth.
MACE WINDU: Skywalker, what have you learned?
ANAKIN: I think Chancellor Palpatine is a Sith Lord.
For a moment, Mace doesn’t trust himself to speak. He just stares at Anakin. 

MACE WINDU: A Sith… Lord…?!? 
ANAKIN: Yes -- the one we’ve been looking for. 

MACE WINDU: How do you know this? 

ANAKIN: He knows the ways of the Force. He has been trained to use the Dark Side. 

MACE WINDU: Are you sure?? 

ANAKIN: Absolutely. 

Mace thinks…and nods. 
MACE WINDU: Then our worst fears have been realized. We must move quickly if the Jedi Order is to survive. 

He gestures for the other three Jedi to board the shuttle. 

ANAKIN: Master, the Chancellor is very powerful. You will need my help if you are going to arrest him -- 
MACE WINDU: No. For your own good, stay out of this affair. I sense a great deal of confusion in you, young Skywalker. There is much fear that clouds your judgment. 

ANAKIN: That’s not true, Master. 

MACE WINDU: We’ll see. 
ANAKIN: I must go, Master! 

MACE WINDU: NO. If what you’ve told me is true…you will have gained my trust. But for now, remain here and meditate. 

ANAKIN: But --

MACE WINDU: That’s an order, Anakin. 
ANAKIN: Yes, Master. 

MACE WINDU: Wait in the Council Chambers until we return. 

ANAKIN: But what are you going to do?!? 

MACE WINDU: (with total conviction) Only as much as I have to. 

ANAKIN: (lowers his head) Yes, Master. 

Anakin watches as Mace boards the gunship and it takes off. 
INT. PADME’S APARTMENT – CORUSCANT – SUNSET
Padme is alone in her apartment, thinking of Anakin. 

PADME: (V.O.) I truly, deeply love you… 

INT. JEDI COUNCIL CHAMBER – CORUSCANT – SUNSET
SLOW ZOOM IN: Anakin sits alone in his chair in the Jedi Council chamber, thinking of Padme. 

PALPATINE: (V.O.) You know, don’t you? If the Jedi destroy me….any chance of saving her will be lost. 
Anakin puts his head in his hands. 

EXT. LANDING PLATFORM – SENATE OFFICE BUILDING – SUNSET
The Jedi Gunship lands on the Senate office building’s landing platform. The four Jedi disembark from the shuttle and, like gunfighters from the Old West, walk toward the office building four across. 
KIT FISTO: I’d feel better if Yoda were here…or even Kenobi. 

SAESEE TIIN: We dare not hesitate. This duty has fallen to us. We will suffice. (under his breath) We have to. 

INT. PADME’S APARTMENT – CORUSCANT – SUNSET
Padme gets up, and stares out the window at the distant Jedi Temple. 

PADME: (V.O.) And before I die…I want you to know. 

INT. JEDI COUNCIL CHAMBER – CORUSCANT – SUNSET
Anakin is struggling under a massive invisible weight – a weight of grief and guilt. He slowly pulls himself up, turns, and walks to the end of the chamber. He stares out the window, at the distant Senatorial Apartment building. 
ANAKIN: what have I done…? 

INT. LOBBY – CORUSCANT – SUNSET
The Jedi stride into the lobby to Palpatine’s office. His Rodian aide, Dar Wac, rushes up at them jabbering. The Jedi raise their arms, and Dar Wac and two Royal Guards are sent flying across the room. 

INT. PADME’S APARTMENT – CORUSCANT – SUNSET
Padme stares at the Jedi Temple as if she can bridge the distance – as if she’s seeing Anakin standing there, at the top of the center spire. 
INT. JEDI COUNCIL CHAMBER – CORUSCANT – SUNSET
Anakin stares out at Padme’s apartment, tears trickling down his cheeks. 
ANAKIN: I can’t do this. I can’t let her die. 

He turns and leaves the Chamber. 

INT. PADME’S APARTMENT – CORUSCANT – SUNSET

Padme lowers her head as the last rays of sunlight disappear. Threepio totters up to her and bows. 

SEE THREEPIO: My Lady, are you…are you all right? 

Padme doesn’t answer. 

INT. STARFIGHTER HANGAR – JEDI TEMPLE – NIGHT 

Anakin sprints into the main hangar and almost collides with Shaak Ti. 

SHAAK TI: Anakin…thank you for what you’ve done. The Jedi Order is in your debt – the whole galaxy as well – 

ANAKIN: (deep and raspy) Get out of my way. 

SHAAK TI: The Temple is sealed, Anakin. The doors are code-locked. 

ANAKIN: Out of my way. 

After a moment, she steps aside. He heads to a console and punches in the code to open the hangar door. 

SHAAK TI: If Palpatine retaliates, is your place not here, to help with our defense? 

ANAKIN: I’m the Chosen One. My place is there. I have to be there – that’s the prophecy, isn’t it?!? I HAVE TO BE THERE!!
SHAAK TI: Anakin, why? The Masters are the best of the Order. What can you possibly do? 

The doors slide open. Shaak Ti reaches out to him, silently begging him to stay, but he pulls away from her hand. 

ANAKIN: I’ll do what I’m supposed to do. 

He activates his airspeeder and takes off into the pouring rain. 
INT. CHANCELLOR PALPATINE’S PRIVATE OFFICE – CORUSCANT -- NIGHT

The door into Palpatine’s private office opens. The Chancellor smiles in his chair as Mace and his posse walk in. He turns the chair to face them. 

PALPATINE: Master Windu. What a pleasant surprise. I take it General Grievous has been destroyed then? 

No answer. 

PALPATINE: I must say, you’re here sooner than I expected. 
MACE WINDU: We know who you are. What you are. In the name of the Galactic Senate of the Republic, you are under arrest, Chancellor. 

The four Jedi ignite their lightsabers. 

PALPATINE: On what charge? 

MACE WINDU: You’re a Sith Lord. 

PALPATINE: Am I? Even if that’s true, that’s hardly a crime. My philosophical outlook is a personal matter. 

MACE WINDU: We’re not here to argue with you. 

PALPATINE: No, you’re here to imprison me without trial. Without even the pretense of legality. How do you expect to justify your mutiny before the Senate? Or do you intend to arrest the Senate as well? 

MACE WINDU: Come with us – now. 
PALPATINE: (gritting his teeth) Are you threatening me, Master Jedi? 
MACE WINDU: The Senate will decide your fate – 

PALPATINE: (low, demonic growl) I am the Senate. 
MACE WINDU: Not yet. 

Palpatine pushes a button behind him, and a beeping sound is heard. He slowly rises to his feet. 

PALPATINE: It’s treason, then…
Suddenly a red lightsaber blade springs to life in his hand.

PALPATINE: If you only knew….how long I have been waiting for this….

He leaps into the sky, a banshee wail rising from his throat, spinning straight into the four Jedi. So fast does the Sith Lord move that Agen Kolar has been gutted and Saesee Tiin has been cut in half before they even have a chance to raise their lightsabers. All this in only five seconds.  

AGEN KOLAR: It doesn’t…hurt…
KIT FISTO: SAESEE!! 

Palpatine smashes into Mace and Kit like a hurricane. Kit is bisected on the ground a second later. The Sith Lord deliberately slows down his pace at this point. Palpatine’s slashes push Mace back, back into the hallway toward the main office. 

INT. HALLWAY – CORUSCANT – NIGHT

Palpatine summons the Force to shove Mace hard into the wall, but he recovers before the Sith Lord can cut him down. The Sith continues to relentlessly push Mace backwards. Mace finally stands tall inside the office, pulling Palpatine into a tight clench. He regards the Sith Lord with utter hatred and revulsion. 

EXT. LANDING PLATFORM – SENATE OFFICE BUILDING – NIGHT 

Anakin lands his speeder next to the Gunship, jumps down, and races to the archway as fast as he can run. 

INT. CHANCELLOR PALPATINE’S OFFICE – CORUSCANT – NIGHT 
Palpatine pulls free, and again he and Mace clash. Now he lets Mace lead, pushing him to the rear of the office. Mace leaps to the huge picture window after Palpatine and shatters it with a single swing of his blade. The two fight on the edge of a half-kilometer drop. Mace, snarling, kicks Palpatine in the face and knocks him against the edge of the window. The Sith Lord’s lightsaber is sent flying out the window, on an endless plunge down. Mace puts his blade to the old man’s neck, shaking with barely restrained fury.
At this moment, Anakin skids to a halt at the office’s entryway, slackjawed at the sight before him. 
MACE WINDU: For all your power, you are no Jedi….you are under arrest, “My Lord.”  
PALPATINE: Anakin, do you see? Do you? I told you it would come to this. I was right. The Jedi are taking over…

MACE WINDU: You old fool! Save your twisted words, there are no politicians here! The oppression of the Sith will never return!! Your plot to regain control of the Republic is over!! YOU HAVE LOST!! 

PALPATINE: (his voice goes completely demonic) No…no….NOOO!!!! YOU WILL DIE!!!! 
He lifts his arms, his hands hooking into talons. Blue lightning blasts from Palpatine’s hands, and Mace catches the bolt with his blade and deflects it back – back in Palpatine’s face. The old man tumbles back against the window sill, snarling. Palpatine lets the lightning loose again – Mace blocks it and keeps blocking it.
PALPATINE: HE IS A TRAITOR, ANAKIN!!! DESTROY HIM!!! 

MACE WINDU: HE IS THE TRAITOR!! STOP HIM!! 
The energy crackles from one man to another, then back again in a test of strength. It’s all Mace can do to hold on to his blade – the lightning is making it through enough to make him scream. Anakin looks back and forth between the two men, his face unreadable. 

PALPATINE: Come to your senses, boy! The Jedi are in revolt! They will betray you just as they betrayed me!! 
MACE WINDU: This is your moment….you’re the Chosen One…

Anakin doesn’t speak, doesn’t move. Mace finds some inner reserve of strength, and pushes Palpatine back to the edge of the window. 
MACE WINDU: He’s too strong for me….aaagghhh…..take him…. It’s your destiny….
ANAKIN: (faintly) Destiny…

PALPATINE: I am your pathway to power….I have the power to save the one you love…You must choose…you must stop him…
MACE WINDU: DON’T LISTEN TO HIM, ANAKIN – AAARRRGGGHHH!!!
PALPATINE: YOU ARE NOT ONE OF THEM!! DON’T LET HIM KILL ME!! 

As Mace moves closer, the bolts from Palpatine’s hands wash over the Sith Lord. The Chancellor’s face begins to twist and distort….

PALPATINE: I can’t hold it any longer…I…I…I….ca….too weak….He’s killing meeeee…..
It’s as if he’s aging a hundred years, before our very eyes. All the color drains out of his flesh; his hair thins and disappears; his skin ripples and bulges, becoming horribly deformed. His eyes turn a glowing yellow. The lightning stops, and this sickening figure sinks back against the wall, almost too weak to breathe. 

PALPATINE: anakin…help me….help me….i…i….i can’t hold on any longer…i give up. i surrender.
MACE WINDU: You Sith disease. I’m going to end this, once and for all – 

Anakin is horrified at the sight of this great Jedi Master -- ready and willing to be judge, jury and executioner.
ANAKIN: Wait…YOU CAN’T!! He must stand trial! 

MACE WINDU: He has control of the Senate and the Courts!! He’s too dangerous to be left alive!!
Anakin jerks – Palpatine’s own words, coming out of Mace. 

ANAKIN: So you’re going to kill them all too?!? LIKE HE SAID YOU WOULD?!?  

PALPATINE: I am too weak….don’t kill me….please….
ANAKIN: (pleading) IT’S NOT THE JEDI WAY!! HE MUST LIVE!!
Mace is past listening, past caring. He raises his blade. Palpatine stares at him in pure terror. 
PALPATINE: (openly begging) Please don’t….please don’t….

ANAKIN: I NEED HIM!! 

Mace’s blade starts downward – 
ANAKIN: NNNNNOOOO!!!!!!
And Anakin’s lightsaber chops Mace’s arm off. The purple blade clatters out the window, short of its target, out into nothing. Mace grabs the stump of his arm, screaming. He has just enough time to realize what has happened – who has done this to him – before Palpatine flings out his arms and pours millions of blue volts into him. 

MACE WINDU: AAAAAAAGGGGGHHHHH!!! 

Mace is flung violently backwards, his skeleton illuminated under his skin. Palpatine laughs, his demonic jeers booming through the office. The Jedi raises his remaining hand, desperately trying to deflect the bolts. But he’s wounded, weak – and Palpatine, we know now, is anything but. He raises Mace into the sky, writhing and screaming under the onslaught of the lightning. Anakin stares, transfixed. 

PALPATINE: POWER!!! UN-LIM-I-TED POWWWWEEEERRRRR!!!! 

He flings out his arms. Mace Windu, his body still crackling with electricity, is blasted out of the shattered window like a cannonball. He falls. Hundreds of meters. 

Mercifully, we lose sight of him before he hits the ground. 

Palpatine sinks back against the wall, gasping in triumph and ecstasy. Anakin looks out at the skyline in horror, wracked with guilt and anguish, the wind whipping his black cloak around him, as the horrible-looking monster in the scarlet robe turns to look at him with those glowing yellow eyes. 

ANAKIN: WHAT HAVE I DONE….?!?
He staggers and falls backwards into a waiting chair. His lightsaber clatters to the floor. Palpatine – or the beast that used to be Palpatine – pulls himself to his feet. 

PALPATINE: (in an extremely old, crackling voice) You’re fulfilling your destiny, Anakin. You can see that, can’t you? 

He walks over to Anakin and presses a bony, skeletal hand into his shoulder. 

ANAKIN: You were right. Why didn’t I know…? 

PALPATINE: I do not fear your power, Anakin. I embrace it. You are the greatest of the Jedi. You can be the greatest of the Sith. I believe that, Anakin. I believe in you. I trust you. I….trust….you. (lets that sink in) Become my apprentice. Learn to use the Dark Side of the Force. 
A heart-stopping moment. 

PALPATINE: It’s them or me, Anakin. Or perhaps I should put it more plainly: It’s them or Padme. 

Another moment. 

Then Anakin lowers his head, wracked with sobs.
ANAKIN: I will do whatever you… ask. 
PALPATINE: Good….

ANAKIN: Just help me save Padme’s life. I can’t live without her… I want the power to stop death. 
PALPATINE: To cheat death is a power only one has achieved. But if we work together, I know we can discover the secret. 

Anakin pulls himself down from the chair, down to his knees, and looks up at Palpatine as if looking at a god. 

ANAKIN: I pledge myself…. to your teachings. To the ways of the Sith. 

He lowers his head again, broken and lost. 

PALPATINE: Good….good. The Force is strong with you. A powerful Sith you will become. (takes a deep breath, relishing each word) You are now one of the Order of Sith Lords. Henceforth, you shall be known as… Darth…. Vader. 
ANAKIN: (monotone) Thank you…….my Master. 

PALPATINE: Rise. 

Anakin – Vader – does so. Palpatine moves over to his desk. He waves, and a black robe – the robe of Darth Sidious – flies through the air and into his hand.

EXT. MEETING HALL – KASHYYYK – DAY
A vista of waterways, high green mesas and giant tree cities serve as a backdrop for a fierce battle: Clonetroopers and Wookiees pitted against battle droid armies with treaded tank vehicles coming across the water. 

Yoda watches from the balcony. He winces, closes his eyes, and holds his head. 

YODA: I sense a great disturbance in the Force…
INT. CHANCELLOR PALPATINE’S OFFICE – CORUSCANT – NIGHT 
Palpatine gently pulls on his Sith robes. 

PALPATINE: Because the Council did not trust you, my new apprentice, I believe you are the only Jedi with no knowledge of this plot. When the Jedi learn what has transpired here, they will kill us, along with all the Senators. 

Vader is on his feet, and a terrifying new resolve is in his voice. 

DARTH VADER: I agree. The Council’s next move will be against the Senate. 

Sidious lowers the hood over his head – now fully unmasked for the first time. 

DARTH SIDIOUS: And so the mask becomes the man. I shall miss the face of Palpatine, I think. But for our purpose, the face of Sidious will serve. Yes, it will serve. 

He sits down. 
DARTH SIDIOUS: Every single Jedi -- including your friend Obi-Wan Kenobi – is now an enemy of the Republic. You understand, don’t you? You understand what that means. 

DARTH VADER: I understand, my Master. The Jedi betrayed you. They betrayed both of us.  

DARTH SIDIOUS: We must move quickly. The Jedi are relentless. If they are not all destroyed – to the very last being – there will be civil war without end. First, I want you to go to the Jedi Temple. We will catch them off balance. Do what must be done, Lord Vader. 
DARTH VADER: I always have, my Master. 

DARTH SIDIOUS: Do not hesitate. Show no mercy. Leave nothing alive. Only then will you be strong enough with the Dark Side to save Padme.
DARTH VADER: What about the other Jedi spread across the galaxy? 

DARTH SIDIOUS: Their betrayal will be dealt with. After you have killed all the Jedi in the Temple, go to the Mustafar system. Wipe out Viceroy Gunray and the other Separatist leaders. Once more the Sith will rule the galaxy…and… we shall have peace. Forever. 
EXT. JEDI TEMPLE – CORUSCANT – NIGHT

Darth Vader walks toward the Jedi Temple, hood over his head, lightsaber ready. Through the pouring rain and flashing lightning, TENS OF THOUSANDS of Clonetroopers – Stormtroopers – can be seen marching in lockstep behind him. 

INT. ENTRANCE CHAMBER -- JEDI TEMPLE – CORUSCANT -- NIGHT

The great doors of the Jedi Temple swing inward, opened by Vader’s invisible command. Master Jurokk runs up to Anakin. 

JUROKK: Anakin, what happened? Where are the Mas…?

He gets a glimpse of the incoming stormtroopers before Vader plunges his lightsaber up the man’s jaw. 

The stormtroopers charge in, swarming past Vader, screaming wildly as they open fire. 
EXT. LANDING PLATFORM – UTAPAU – DAY 

Obi-Wan rides up to Commander Cody on Boga. In the background, the battle between the clones and the droids rages on. 

OBI-WAN: Commander, contact your troops. Tell them to move to the higher levels. 

CLONE COMMANDER CODY: Very good, sir. Oh, by the way – 

He puts Obi-Wan’s lightsaber into the Master’s hand. 

CLONE COMMANDER CODY: (drily) -- I think you’ll be needing this. 

OBI-WAN: Thank you, Cody. Now let’s get a move on. We’ve got a battle to win here. 

CLONE COMMANDER CODY: (beams) Yes sir! 

A buzzing noise from within Cody’s helmet. 

COMMANDER CODY: Yes, sir? 

Obi-Wan turns, and rides his beast down the side of the sinkhole. In Cody’s palm, the holographic image of Darth Sidious appears. 

DARTH SIDIOUS: Commander Cody…

INT. CHANCELLOR PALPATINE’S PRIVATE OFFICE – CORUSCANT -- NIGHT

DARTH SIDIOUS: …the time has come. Execute Order 66. 

EXT. LANDING PLATFORM – UTAPAU – DAY 

The Clone Commander stiffens. Jerks upright. Almost as though Sidious had pushed an invisible reset button inside him. 

CLONE COMMANDER CODY: (without a trace of emotion) Yes, My Lord. 

He turns and looks at the lip of the sinkhole where Obi-Wan just went. He gestures to a nearby Clonetrooper piloting an AT-TE.

CLONE COMMANDER CODY: BLAST HIM!!! 

The AT-TE’s main cannon fires.  Boga vanishes in a fireball, and she and Obi-Wan is seen falling, tumbling, hundreds of feet toward the bottom of the sinkhole. Both smash into the water at high speed and vanish. 
INT. WAR ROOM – MYGEETO -- DAWN 

A battle rages on the icy crystal world of Mygeeto. Clonetroopers battle the droid armies across a damaged long bridge. Ki-Adi Mundi uses his lightsaber to deflect blaster fire. 
KI-ADI MUNDI: COME ON!!

Suddenly the Clonetroopers stop fighting – and ALL, clones and droids, fire at Ki-Adi Mundi from all directions. 
He has just enough time to know who killed him. 
EXT. JUNGLE – FELUCIA

A column of clonetroopers march across the thick jungle. The strange calls of the alien jungle creatures of Felucia suddenly stop. Aayla Secura and her men brace for an ambush. 
AAYLA SECURA: Steady. Steady…

They all look for signs of the enemy. Clone Commander Bly moves up behind the Jedi. 

AAYLA SECURA: Bly, do you think they’re droids? 

CLONE COMMANDER BLY: No. 

He raises his rifle and shoots her in the back of the head. Her lifeless body drops to the ground. Bly and the stormtroopers surround it….then they raise their weapons and fire over and over and over again into the corpse. 

EXT. JUNGLE CLEARING – FELUCIA 
Barriss Offee is cutting down a patrol of droids when the AT-TE tank behind her fires. Even if she’d seen it coming, she couldn’t have blocked that kind of firepower. 

EXT. MEETING HALL – KASHYYYK – DAY 

Yoda drops his stick, clutches his chest, and sinks against a wall with a silent scream of agony. 
EXT. FOREST -- KASHYYYK 

The battle is over. The Wookiees are stacking destroyed droids while clones access the damage to their equipment. Luminara Unduli speaks to a circle of eight clonetroopers standing around her. Then, from out of nowhere, they gun Luminara down. The Wookiees see this and roar in shock and outrage. The stormtroopers turn and open fire on the furry creatures, setting off another battle. 
EXT. EDGE OF VILLAGE – KASHYYYK 

Quinlan Vos rides on the top of a Dreadnaught tank. The main cannon of a second tank swivels to point right at his back and fires. Both Vos and the tank he was standing on are vaporized. 
INT. JEDI INTERCEPTOR – COCKPIT – CATO NEMOIDIA

Plo Koon flies his Interceptor towards a battle on a distant landing platform. 

PLO KOON: There they are. Land on the nearest platform. 

INT. V-WING COCKPIT 

The hologram of Darth Sidious appears. 

DARTH SIDIOUS: Execute Order 66. 

CLONE PILOT: It will be done, My Lord. 

EXT. CATO NEIMOIDIA – DAY 

The four V-Wings drop back behind Plo Koon’s Interceptor and blast him out of the sky. 
EXT. SALEUCAMI – FOREST 

Three speeder bikes blur through the forest. Stass Allie is in one, clonetroopers in the other two. One of the clonetroopers listen to a silent signal, then gestures to the one beside him. The Clonetroopers pull back behind the unsuspecting Stass and fire. Her flaming bike smashes head-on into a thick tree. 
INT. CHANCELLOR PALPATINE’S PRIVATE OFFICE – CORUSCANT -- NIGHT

A hologram of Clone Commander Gree appears. 

CLONE COMMANDER GREE: Yes, My Lord? 

DARTH SIDIOUS: The time has come. Execute Order 66. 

EXT. MEETING HALL – KASHYYYK – DAY 

CLONE COMMANDER GREE: It will be done, My Lord. 

He deactivates his comlink and turns toward the balcony where Yoda, two Wookiees (Chewbacca and Tarrful) and a Clone officer are watching the battle. He and the officer nod, and they raise their blasters at the back of Yoda’s head. 
But the old Jedi Master is ready for them. He leaps into the sky, spinning, and beheads them both. Chewbacca roars in shock. He and Tarfful have a quick conversation, and then Chewbacca scoops Yoda up under one arm and carries him away. 
EXT. JEDI TEMPLE – CORUSCANT – EARLY MORNING
The Jedi Temple is in flames. The sound of lightsabers, blasters and screams echo through the skyline.  
INT. JEDI TEMPLE – CORUSCANT – EARLY MORNING 

It’s a bloodbath. The darkness is illuminated by blaster bolts and lightsabers, or by the fires burning from shattered columns and corpses. But each Jedi is outnumbered fifty-to-one, and there’s just too much fire to defend against. One by one, Jedi young and old alike fall under the merciless attack of the Stormtroopers. 
INT. COUNCIL CHAMBER -- JEDI TEMPLE – EARLY MORNING
Vader stalks into the Council Chamber. He finds a group of terrified Younglings – some no more than babies – huddling terrified behind the Council chairs.
YOUNGLING: Master Skywalker, there are too many of them…What are we going to do? 
Vader stares at them, cold and unfeeling. Then he ignites his lightsaber. 

INT. PADME’S APARTMENT – CORUSCANT – EARLY MORNING 

Padme watches the Jedi Temple burn in the far distance. Threepio is still beside her. 

THREEPIO: The Chancellor’s office indicated Master Anakin returned to the Jedi Temple. Don’t worry, my Lady, I am sure he will be all right…

Padme breaks down into sobs, inconsolable. 

EXT. CITYSCAPE – CORUSCANT – PRE-DAWN
The city is covered in a hazy glow. As the Jedi Temple continues to burn, an airspeeder flies overhead directly towards it. 
INT. BAIL’S AIRSPEEDER – CORUSCANT – DAWN 

In the pilot’s seat of the airspeeder, Bail Organa stares in utter shock at the sight before him. He raises his comlink to his lips. 
BAIL ORGANA: Captain Antilles? 

CAPTAIN ANTILLES: (V.O.) Yes, my Lord? 
BAIL ORGANA: Route an alert to Senate Emergency Response. The Jedi Temple is on fire. 

CAPTAIN ANTILLES: (V.O.) Yes sir, we know. The Chancellor has declared a state of martial law, and the Temple is under lockdown. 

BAIL ANTILLES: What are you talking about? That’s impossible. 

CAPTAIN ANTILLES: (V.O.) We don’t have any details, my Lord, we only know what the Chancellor’s office is telling us. 

Bail considers this. 

BAIL ORGANA: Order the duty crew to the Tantive IV and warm her up. I’ve got a bad feeling about this. 

CAPTAIN ANTILLES: (V.O.) Sir? 

BAIL ORGANA: Just do it. 
EXT. LANDING PLATFORM – JEDI TEMPLE – PRE-DAWN 

Bail sets his speeder down on a landing platform jutting from the wall of the Temple. Four stormtroopers stand guard at the other end, and they lower their guns as Bail gets out of the speeder. 

BAIL ORGANA: WHAT’S GOING ON HERE?!? 

STORMTROOPER: There’s been a rebellion. Don’t worry, sir, everything is under control.

Bail tries to move past them, but the stormtroopers bar his way. 

BAIL ORGANA: Has there been some kind of attack on the Temple?? 

STORMTROOPER: I’m sorry, I can’t talk about that, sir. 

BAIL ORGANA: Listen to me, Sergeant – I am a Senator of the Republic, and I am late for a meeting with the Jedi Council – 

STORMTROOPER: The Jedi Council is not in session, sir. No one is allowed entry. 

BAIL ORGANA: I AM A SENATOR!! 

The stormtroopers aim their rifles at Bail and cock them. 

STORMTROOPER: Sir. It’s time for you to leave. 

Bail backs up, putting up his hands. 

BAIL ORGANA: So it is…

Suddenly several shots ring out. A ten-year-old youngling, Zett Jukassa, flashes down out of nowhere and starts cutting the stormtroopers down. Bail stares, openmouthed. He dives for cover inside his airspeeder, starting the engines and pulling out his blaster pistol as laser fire streaks just over his head. Several more stormtroopers swarm out of the side of the building, and the boy is shot to smoking pieces right in front of the Senator. 
BAIL ORGANA: NNNOOOOOOO!!!!
One of the stormtroopers points at him. 

STORMTROOPER #2: No witnesses! KILL HIM!! 

Bail guns the engines and streaks off the platform. The Stormtroopers fire for a few seconds at the fleeing speeder before giving up. 

STORMTROOPER: Don’t worry about him. Let him go, he’s not a Jedi. 
INT. BAIL’S AIRSPEEDER – CORUSCANT – DAWN 

Bail struggles to pull himself into the pilot’s seat as the speeder races through the cityscape. Finally he gets behind the controls, just as the speeder is about to plow into the side of a skyscraper. Bail frantically steers the craft, and it clears the building with an inch to spare. 

He struggles to regain his breath, white as a sheet. His hands are shaking so badly he can barely activate the comlink. 

BAIL ORGANA: Antilles! Organa to Antilles, come in!! 

CAPTAIN ANTILLES: (V.O.) Antilles here, my Lord. 

BAIL ORGANA: It’s worse than I thought – far worse than you’ve heard. Send someone to – no, on second thought, go yourself. Take five men and go to the spaceport. I know at least one Jedi ship is on the ground there, Saesee Tiin’s. I need you to steal his homing beacon. 

CAPTAIN ANTILLES: (V.O.) What? His beacon? Why??

BAIL ORGANA: No time to explain. Get the beacon and meet me at the Tantive. We’re getting off this planet…. 

He turns off the comlink. 

BAIL ORGANA: (whisper) ….while we still can. 
WIPE TO: 

EXT. UNDERWATER SINKHOLE CAVES -- UTAPAU
Utter darkness. 

In the far distance, a small light indicates the side of the Utapan sinkhole. We are inside a jagged rock cavern at the bottom, open to the ocean lapping at the foot of the sinkhole. At the edge of the water, Obi-Wan pulls himself up into dry land, his rebreather firmly in his mouth. Putting the rebreather up, the exhausted Jedi pulls out his lightsaber and shines it through the cave. He studies each of the small caves leading off from this cavern. 

Picking one, he starts up the rock wall towards its’ opening. Then the darkness ahead of him is broken – by searchlights. He extinguishes his blade and presses himself into a narrow crack. 

A pair of seeker drones search the grotto, jabbering to themselves as they shine their lights in every direction. Obi-Wan pushes himself deeper into the crack, holding his breath as the lights come closer. 
Then the lights upon a huge monster – a giant amphibian known as a Nos. The seeker droids jerk back in surprise. The Nos monster opens its’ huge jaws and snaps up one of the seeker, chewing it to scrap. The second seeker spins around and shoots back down the cavern, with the monster in close pursuit. 

Obi-Wan pulls himself out of the crack, reigniting his lightsaber. Moving cautiously out into the cavern, he spots a nest of infant Nos monsters – the larger beast’s offspring. They snap and squall at him. He jumps over them and continues down the tunnel system. 

EXT. LAKE ON VILLAGE EDGE – KASHYYYK – SUNSET 

Stormtroopers in modified one-man AT-RT’s and swamp speeders flash their spotlights across the surface of a gloomy lake. One of the lights pauses at the remains of a Wookiee catamaran, and the corpse of a Wookiee draped over the stern. There is a hint of movement on the boat. The Stormtrooper sergeant on the AT-RT fires a warning shot across the bow. 

AT-ST SERGEANT: EVERYONE OUT OF THERE!!

A crazy little creature, about two feet high, pops its’ head over the rail. The creature is covered in mud – its’ frizzy hair is sticking out in all directions. 

CREATURE: Wookiee good – eat Wookiee! Eh-heh-heh-heh-heh!! 

AT-ST SERGEANT: (relaxes) Did you find something? 

CREATURE: It’s nothing, nothing. Heh-heh. 

AT-ST SERGEANT: It’s nothing, nothing. (to the speeders) All these Wookiees are dead. Move to the east. 

SPEEDER PILOT: Yes sir. 

The speeder moves off, into the gloom. Suddenly Chewbacca climbs onto the top of the AT-RT, dripping wet, and sucker-punches the Sergeant into the water!! He lets out a bark to the creature. 

CREATURE: Right you are, Chewbacca. Faster that will be. 

Tarfful leaps up onto the boat, as Yoda pulls off the shock wig. 

YODA: Stink, this mud does…A moment to bathe, give me. 

Yoda leaps into the water. Tarrful joins Chewie on the AT-RT. Yoda pops up out of the water and starts putting his robe back on. 

YODA: Not far are we from the emergency ship. Quickly. 
Yoda whistles, and a large flying insect known as a Can-cell appears. Yoda jumps on the flying bug’s back, and they take off. The Wookiees follow in the AT-RT. 
EXT. HILLS OVERLOOKING LAKE – KASHYYYK – NIGHT
The AT-RT marches up a hill and stops. The Wookiees jump down. Can-cell lands beside them, and Yoda climbs off. Chewbacca walks over to a tree and pulls down one of its’ branches. 

The ground opens up, and a small Wookiee escape pod rises from a hidden trapdoor. The door opens automatically. 

YODA: (climbs into the pod) Goodbye. Chewbacca and Tarfful, miss you I will. Good friends you are. For your help, much gratitude and respect I have. 

The Wookiee bark in farewell as the pod closes up and launches into the dark sky. 
EXT. UNDERGROUND LANDING PLATFORM -- SENATE OFFICE BUILDING – CORUSCANT – DAY

Bail Organa walks out of a tunnel into a huge underground starship platform with two of his aides. He is stopped by two Royal Guards. 

ROYAL GUARD: Identification. 

BAIL ORGANA: Bail Organa of Alderaan. 

Bail and his aides hand the Guard their ID cards. The Guard looks them over and returns them, and Bail and his crew continue on toward a white-and-blue Corellian Corvette, the Tantive IV, dominating the hangar. 
EXT. SENATE OFFICE BUILDING – CORUSCANT – DAY 

The underground landing platform rises up onto the open surface of the Senate office building. The Tantive IV takes off and disappears into the crisp morning sky. 

INT. HALLWAY -- TANTIVE IV

Bail is met by Captain Antilles and two Alderaanian troops.
BAIL ORGANA: Since when do Royal Guards guard Senate ships? 

CAPTAIN ANTILLES: I don’t know, sir. I get the feeling there are some Senators Palpatine doesn’t want leaving the planet. 

BAIL ORGANA: Thank the Force I’m not one of them – yet. Were you able to get a hold of a Jedi homing beacon? 

CAPTAIN ANTILLES: Yes, sir. We’ve encountered no opposition. The clones are still a bit confused – it appears no one is in command. 

BAIL ORGANA: That will change soon. Too soon. We’ll all know who’s in command.

CAPTAIN ANTILLES: Shall we set course for Alderaan, sir?  
BAIL ORGANA: No, Kashyyyk. Hopefully we’ll be able to intercept a few Jedi before they walk into this catastrophe. I don’t know if any have survived – but if I had to bet on one, my money’d be on Yoda. 

EXT. SINKHOLE WALL – UTAPAU – LATE AFTERNOON
Obi-Wan hides from a group of stormtroopers. 

STORMTROOPER CAPTAIN: Did you find Kenobi? 

STORMTROOPER: No, sir. But no one could have survived that fall. 

STORMTROOPER CAPTAIN: Start loading your men on the ship. 

STORMTROOPER: Yes, sir. 

Obi-Wan watches them pass, then sneaks down a flight of steps. 

EXT. SECRET LANDING PLATFORM – CORUSCANT – LATE AFTERNOON

Obi-Wan makes his way out of the tunnel and onto the secret platform where General Grievous’s corpse still lays in pieces. He runs onto the sleek black one-man starfighter and climbs in. The starfighter takes off and screams into the sky at top speed. 

EXT. SPACE – UTAPAU 

The General’s starfighter races away from Utapau and the orbiting Star Destroyers. 
INT. GENERAL GRIEVOUS’S STARFIGHTER – SPACE 

Obi-Wan begins punching in hyperspace coordinates, then activates the comm system and punches up a frequency. An accelerating series of beeps issues from the speaker, rising into a steady tone. 

OBI-WAN: (to himself) The emergency recall signal… (louder) Emergency code 9-13. This is Obi-Wan Kenobi. Are there any Jedi out there? 

No answer. Just the hiss of static. 

OBI-WAN: Any Jedi, please respond. This is Obi-Wan Kenobi, declaring a 9-13 emergency. 

Nothing. Obi-Wan’s breath begins to speed up. 

OBI-WAN: ARE THERE ANY JEDI OUT THERE?!? Any…..anywhere….

For a heartbreaking moment, nothing. Then a burst of static – a blur of holographic light over a projector. 

OBI-WAN: (works controls) I’m locking on! Repeat!!
The holographic image resolves – into that of Bail Organa. 

BAIL ORGANA: Master Kenobi? 

OBI-WAN: Senator Organa! 

BAIL ORGANA: Are you all right? Have you been wounded? 

OBI-WAN: I’m not wounded, but I’m certainly not all right. My clone troops turned on me – I need help! 

BAIL ORGANA: We have just rescued Master Yoda. It appears this ambush happened everywhere – all over the entire galaxy. We’re sending you our coordinates…
Obi-Wan lowers his head, in a silent prayer. 
EXT. PADME’S APARTMENT – CORUSCANT – EARLY MORNING
Padme stands before the window of her living room in her nightgown, watching smoke rise from the Jedi Temple. She’s almost catatonic. See Threepio totters in from the bedroom. 

THREEPIO: My Lady, there’s a Jedi fighter landing on the veranda! 

Padme turns and rushes to the bedroom. 

THREEPIO: Oh, I don’t like the looks of this at all…
EXT. VERANDAH – PADME’S APARTMENT – VERANDAH – EARLY MORNING

Anakin’s starfighter has already landed, and both Anakin and Artoo are getting out. Padme rushes into Anakin, clutching him for dear life. Padme finally breaks the hug and looks up at Anakin. His face remains carefully neutral. Threepio joins Artoo.
THREEPIO: Artoo, are you all right? What is going on? 

Artoo beeps and squeals loudly. Threepio puts his finger to his face speaker.
THREEPIO: Hush! Not so loud! Something important is going on. I heard a rumor they are going to banish all droids! 

Artoo beeps quietly. 

THREEPIO: (sadly) Whatever it is, we’ll be the last to know. 
PADME: Are you all right? I heard there was an attack on the Jedi Temple – you can see the smoke from here. 

ANAKIN: I’m fine….I’m fine. I came to see if you and the baby are safe. 

PADME: Captain Typho’s here, we’re safe. What’s happening?!?

Artoo tries again, more quietly. 

THREEPIO: Of course nobody tells you anything. You don’t keep up your end of the conversation. 

Artoo lets out a whirring squeal. 

THREEPIO: You can’t possibly be any more confused than I am. 

Artoo lets out a little giggle. 

THREEPIO: (sarcastic) Oh, very funny. 

Anakin considers his words carefully, then speaks. 

ANAKIN: The situation is not good. The Jedi have tried to overthrow the Republic. 

PADME: I can’t believe that!!
ANAKIN: I couldn’t at first either – but it’s true. I saw Master Windu try to assassinate Chancellor Palpatine. 

Padme and the droids both react violently to that. 

THREEPIO: Oh my goodness! Can he be serious?!? How can Master Windu be an assassin – he has such impeccable manners! 
PADME: What are you going to do? 

ANAKIN: I will not betray the Republic. My loyalties lie with the Chancellor and the Senate – and with you. 

PADME: What about Obi-Wan? 

Anakin looks down for a moment, then walks away from Padme. 

ANAKIN: I don’t know. Many Jedi have been killed. We can only hope that he’s remained loyal to the Chancellor. 

PADME: How could this have happened…? 

ANAKIN: The Republic is unstable, Padme. The Jedi aren’t the only ones trying to take advantage – there are also traitors in the Senate. 

The way he says those last words – and the way he looks at Padme as he says them – start her shivering. She backs away. 

PADME: What…are you….saying…? 

ANAKIN: You need to distance yourself from your ’friends’ in the Senate, Padme. The Chancellor has said that they will be… dealt with….when this crisis is over. 
PADME: An inquisition….?!? Anakin, I’ve opposed this war, I opposed Palpatine’s emergency powers – I publicly called him a threat to democracy!! 

ANAKIN: That’s all behind us now. 

PADME: What is?? What I’ve done – or democracy? What will you do if I become a suspect? 
ANAKIN: That won’t happen. I won’t let it. Palpatine and I have discussed you already. You’re in the clear, as long as you avoid inappropriate associations. 
PADME: How am I in the clear? 
ANAKIN: Because I say you are. Because you’re with me. 

She stares at Anakin as if she’s never seen him before. 

PADME: You told him. 

ANAKIN: He already knew. There’s no more need for secrets. Don’t you see? I’m not a Jedi anymore. There aren’t any Jedi. There’s just me. And you. And our child. 

He takes her hand. 

PADME: Then….we can go, can’t we? We can leave this planet. Go somewhere we can be together…somewhere safe….

ANAKIN: We’re together here. You are safe. 

PADME: Safe. As long as Palpatine doesn’t change his mind. Oh Anakin, I’m afraid…
She pulls her trembling hand away. 

ANAKIN: Have faith, my love. Everything will soon be set right. The Chancellor has given me a very important mission. The Separatists have gathered on the Mustafar system. I’m going there to end this war. Wait for me until I return. Things will be different, I promise. 

He leans in and kisses her. Fresh tears rise in her eyes. 

ANAKIN: Please wait for me…
PADME: I will. 

He turns and heads back to his starfighter, gesturing for Artoo to join him. 

THREEPIO: Well, he is under a lot of stress, Artoo. Take care, my little friend. 

The man and the droid climb back into the ship, and it takes off. Padme is left on the verandah, crying. 

THREEPIO: Oh My Lady, is there anything I might do? 
PADME: No thank you, Threepio.

THREEPIO: A snack, a glass of water? 

PADME: No.
Threepio starts to move off. 

THREEPIO: Oh. I-I feel so… helpless…

PADME: I know, Threepio. We all do. 

WIPE TO: 

EXT. SPACE 

Obi-Wan’s stolen starfighter moves into the hangar bay of the Tantive IV. 

INT. HALLWAY -- TANTIVE IV
The door of the main hallway slides open. Obi-Wan steps through it and is greeted by Bail Organa and Yoda. 
BAIL ORGANA: You made it…

YODA: Master Kenobi, dark times are these. Good to see you, it is. 

OBI-WAN: You were attacked by your clones also? 

YODA: With the help of the Wookiees, barely escape I did. 

OBI-WAN: How many other Jedi have managed to survive? 

YODA: Heard from no one have we. 

BAIL ORGANA: I saw thousands of troops attack the Jedi Temple. That’s why I went looking for Yoda.
Obi-Wan begins to shiver uncontrollably. 

OBI-WAN: Have we had any contact from the Temple? 
YODA: Received only a coded retreat message, we have. 

BAIL ORGANA: It requests all Jedi to return to the Temple. It says that the war’s over.

OBI-WAN: Well, then we must go back! If there are any stragglers, they’ll obey the recall, fall into the trap and be killed. 

BAIL ORGANA: It’s too dangerous to return. The whole planet is a trap. 

YODA: Hmm. Suggest dismantling the coded signal, do you? 

OBI-WAN: Yes, Master. There is too much at stake here, and we need a clearer picture of what has happened. 

YODA: I agree. In a dark place we find ourselves, and a little more knowledge might light our way. 

WIPE TO: 
EXT. MUSTAFAR – LAVA FIELDS

Mustafar is a world of nothing but erupting volcanoes. The air is thick with smoke and ash; the craggy surface is slagged by unending floes of lava. Long-snouted Mustafarian workers riding giant fleas move across the lava beds, gathering the steaming magma. So dark is the smoke-filled sky that it’s impossible to tell if it’s day or night.

INT. WAR ROOM – MUSTAFAR

Nute Gunray and the rest of the Separatist Council stand huddled around a holographic projection of Darth Sidious. 

NUTE GUNRAY: The plan has gone as you had promised, my Lord. 

DARTH SIDIOUS: You have done well, Viceroy. When my new apprentice Darth Vader arrives, he will take care of you. 

The hologram disappears.
EXT. SPACE – CORUSCANT

The Tantive IV thunders towards Coruscant.

INT. COCKPIT – TANTIVE IV 

Obi-Wan, Yoda, Bail and two pilots sit in the cockpit as Coruscant looms closer. 

PILOT: We are receiving a message from the Chancellor’s office, sir. 

BAIL ORGANA: Send it through. 

PILOT: Yes sir. 

The pilot pushes some buttons, and Mas Amedda appears on a viewscreen. 

MAS AMEDDA: Senator Organa, the Chancellor request your presence at a special session of the Senate. Attendance is…strongly suggested…. for every Senator. 

BAIL ORGANA: Tell the Chancellor I will be there. 

MAS AMEDDA: Very well. He will be expecting you. 

Amedda’s image disappears. 

OBI-WAN: It’s clear what this will be about. 

BAIL ORGANA: It could be a trap…

OBI-WAN: No, I don’t think so. 
YODA: Unknown is the purpose of your sudden departure from the capitol. Dead, young Obi-Wan and I are both presumed to be. 

OBI-WAN: And the Chancellor will not be able to control the thousands of star systems without keeping the Senate intact. He won’t risk a general uprising – at least not yet. 

YODA: If a special session of Congress there is, easier to enter the Jedi Temple it will be. 
EXT. SENATE BUILDING – CORUSCANT – SUNSET

The awesome Senate building looms over the city. The endless traffic continues to clutter the skyline. The Tantive IV comes to rest on a landing platform just outside the Senate building. Royal Guards stride up to the ship’s boarding ramp and see Obi-Wan and Yoda walking down alongside Bail. 

GUARD: Welcome back, Senator. May I see your clearance? 
BAIL ORGANA: Certainly. 

He shows the Guard his ID card. 

GUARD: Thank you – you may proceed. We’ll take custody of the Jedi. 

OBI-WAN: (waves his hand) It would be better if we stayed with the Senator. 

GUARD: It would be better if you stayed with the Senator. 

Bail and his aides head for the Senate building; Obi-Wan and Yoda go off toward the Jedi Temple. 

EXT. SPACE – MUSTAFAR 

Anakin’s Jedi Interceptor detaches from its’ hyperspace ring and heads for the hazy blood-red planet of Mustafar. 

EXT. LANDING PLATFORM-- MUSTAFAR

Anakin flies over the volcanoes of Mustafar and lands his Interceptor on a complex of landing platforms. His cockpit opens as Artoo pops from the ship with a happy beep. 

ANAKIN: Artoo, stay with the ship. 

Artoo lets out a sad little beep and rolls back under the Interceptor. Anakin puts his hood over his head as he strides across a walkway. 
INT. WAR ROOM – MUSTAFAR

The doorway opens. Anakin’s hooded silhouette fills the doorway. 

NUTE GUNRAY: Welcome, Lord Vader. We’ve been expecting you. 

Anakin – Vader – raises a hand. All the exits (including the one behind him) close and lock. The control panel explodes in a shower of sparking wires. The confused Separatists look around in bewilderment. Anakin’s lightsaber ignites, and in a flash he spears it through San Hill’s chest. 

Screams of terror fill the room. The guards grab their weapons, but are cut down before they can fire. The Separatists bang on the locked doors, crying for help. Nute and Rune flee under a table. Vader, stone-faced, moves through the room like the Grim Reaper himself.
EXT. JEDI TEMPLE – CORUSCANT -- SUNSET 

Smoke from the smoldering shell of the Jedi Temple fills the air with a brown haze. 

EXT. MAIN GATES – JEDI TEMPLE – CORUSCANT – EARLY EVENING

A dozen stormtroopers stand guard at the great doors of the Jedi Temple. Suddenly there is the flash of a lightsaber, a flurry of confusion, and all the stormtroopers lie dead on the ground. Yoda and Obi-Wan stand in the middle of the carnage. 

OBI-WAN: There are several battalions of Clonetroopers on every level. Many are dressed as Jedi.

YODA: Dismantle the code signal quickly. That group back there, soon discovered will be.  
EXT. CORUSCANT – SENATE BUILDING – EARLY EVENING

The awesome Senate building looms over the sky. The endless traffic continues to clutter the skyline. 
INT. SENATE CHAMBER – CORUSCANT 

The Chancellor – now in a thick red version of his Sith robes that covers most of his face – is in the podium of the vast arena in mid-speech. Mas Amedda and Sly Moore stand on either side of him. 

PALPATINE: The Separatists have been defeated, and the Jedi Rebellion has been foiled!! 
Bail enters the Senate pod of Naboo and sits next to Padme. She doesn’t even glance at him. Jar Jar, Captain Typho, Elle and Motee are in the pod also. 

BAIL ORGANA: (sotte voce to Padme) I was held up. What’s happening? 

PADME: (in a flat monotone) The Chancellor has been elaborating on a plot by the Jedi to overthrow the Senate. 

BAIL ORGANA: That’s not true. You know that, don’t you? 

Padme stares frozen at the podium, her eyes glistening with unshed tears. 

PADME: I don’t know what I know anymore. He’s been presenting evidence all afternoon. 

BAIL ORGANA: And the Senate will go along with it – just like they always do. 

PALPATINE: The remaining Jedi traitors will be hunted down and defeated. 

The Senate applauds loudly. 

PALPATINE: Any collaborators will suffer the same fate. Now is the time! Now we strike back! DEATH TO OUR ENEMIES!! 
The applause becomes thunderous. Palpatine holds up a hand for quiet. 
PALPATINE: This has been the most trying of times, but we have passed the test. The war is OVER!!!

The Senate roars. 

INT. HALLWAY – JEDI TEMPLE – CORUSCANT – EARLY EVENING

Yoda and Obi-Wan walk through the vast ruins of the Jedi Temple. They use the Force to distract the clones when they can. Bodies of Jedi and stormtroopers are everywhere. Tears fall freely down Obi-Wan’s face as he spots a mound of small bodies – the bodies of children. 

OBI-WAN: Not even the younglings survived…

YODA: Cripple us, grief will, if we let it. 

OBI-WAN: It’s one thing to know your friends and allies are dead. It’s another to find their bodies…

YODA: (studies one of the tiny corpses) See this, do you? Killed not by clones, this Padawan. By a lightsaber, he was.  

OBI-WAN: A lightsaber…who? Who could have done this?? 

Yoda studies Obi-Wan for a long moment. 

YODA: Know that already, you do. 

Obi-Wan returns his gaze, then gets up. 
INT. WAR ROOM – MUSTAFAR

Bodies drop everywhere. Screams are cut short. Poggle the Lesser is beheaded in one swipe. Shu Mai falls to her knees, crying. 

SHU MAI: (subtitled) We were promised a reward…a handsome reward…

DARTH VADER: I am your reward. Don’t you find me handsome? 

He raises his blade and cuts her head off. Wat Tambor, Nute and Rune flee down a hallway toward a nearby conference room. Vader watches them go, then casually goes after them. He’s in no hurry – enjoying every second of this. 

INT. SENATE CHAMBER – CORUSCANT 

Palpatine holds up his hands, quieting the Senate’s ovation. 
PALPATINE: (in a thundering voice) The attempt of my life by these Jedi murderers has left me scarred – and deformed – but I assure you, my resolve and my integrity has never been stronger!! 

INT. CONFERENCE ROOM – MUSTAFAR 

As Vader enters, Rune Haako trips over a chair as he stumbles back. He falls to the floor, shaking like a grub in a frying pan. 

RUNE HAAKO: Stop!! Enough – this is not right!! We’re unarmed -- We surrender!! 

Vader walks a few feet ahead of Rune, then stops and turns. Haako gasps as he not only recognizes the face of Anakin Skywalker….but, burning within that face, the glowing red-and-yellow eyes of Darth Maul. 

RUNE HAAKO: You….you’re Anakin Skywalker!!! YOU’RE A JEDI!! 

DARTH VADER: You fought a war to destroy the Jedi --
Vader stabs down, skewering Rune. 

DARTH VADER: Congratulations on your success.
He heads toward Wat Tambor, clawing uselessly at the door with his armored gauntlets. 

WAT TAMBOR: Please, I’ll give you anything – anything you wa—

Vader rams his lightsaber up Wat’s chest. A loud hissing noise is heard. 

DARTH VADER: Thank you. 

INT. SENATE CHAMBER – CORUSCANT 

There is a long period of applause.

PALPATINE: We stand on the threshold of a new beginning. A new Order. 

PADME: (numb whisper) Here it comes… 

PALPATINE: In order to ensure our security and continuing stability, the Republic will be reorganized into….THE FIRST…. GALACTIC….. EMPIRE!!! 

The Senate goes wild. 

PALPATINE: FOR A SAFE… AND SECURE…. SOCIETY!!! WHICH, I ASSURE YOU, WILL LAST FOR TEN THOUSAND YEARRRRS!!!
BAIL ORGANA: What are they doing…?? Don’t they even understand what they’re cheering for? 

PALPATINE: An Empire that will continue to be ruled by this august body; that will never return to the political maneuvering and corruption that have wounded us so deeply; and that will be directed by a single sovereign ruler, chosen for life!! 

He raises his arms to the heavens. The Senators leap to their feet, howling wildly in glee. Bail and Padme remain seated, devastated. 

PALPATINE: An Empire ruled by the majority…ruled by a new Constitution…

PADME: So this is how liberty dies. With thunderous applause. 

BAIL ORGANA: We can’t let this happen! We have to enter a motion – 

He starts to get up, but Padme’s hand on his arm stops him. 

PADME: No, Bail. Not now. We can do nothing now. 
She indicates behind him, and he glances backward. Stormtroopers and Royal Guards stand at the entrance of the pod. Looking around, Bail realizes they’re standing behind every pod in the entire chamber – blaster rifles coiled in their hands. 

PADME: Fang Zar has already been arrested, and Tundra Dowmeia. It won’t be long before the entire Delegation of Two Thousand are declared enemies of the state. You and Mon Mothma stayed off that list for good reason – don’t add your name by what you do today. 

BAIL ORGANA: But we can’t just stand by and watch – 

PADME: No. We have to vote for him. 

BAIL ORGANA: What?!? 

PADME: It’s the only way. The only hope you have for remaining in a position to do anyone any good. Vote for the Empire. Make Mon Mothma vote for him too. Be good little Senators. Mind your manners and keep your heads down. 
BAIL ORGANA: (his heart breaking) Padme…

PADME: There will be a time. Keep doing all those things we can’t talk about. All those things I can’t know. Promise me, Bail.  

BAIL ORGANA: Padme, what we’re talking – not talking about – it could take twenty years. Are you under suspicion? What are you going to do? 

PADME: (sad little smile) Don’t worry about me. I don’t think I’m going to live that long. 
INT. CONFERENCE ROOM – MUSTAFAR 

Nute’s the last one standing – the last one alive. A demonic smile crosses Anakin’s face – he’d planned it this way all along. He slowly starts toward the quivering Neimoidian. 

NUTE GUNRAY: The war is over….Lord Sidious promised we would be left in peace…we only want -- 
DARTH VADER: His transmission was garbled. 

He slowly raises his sword up to Nute’s eye level, grinning maniacally. 

DARTH VADER: He said you would be left in pieces. 

He slashes across and cuts Nute’s heart in half. 
INT. COMMUNICATIONS/ARCHIVE ROOM – JEDI TEMPLE – CORUSCANT 

Obi-Wan stands amidst a vast computer network, working on one panel as Yoda watches from the entryway. Finally he steps back. 

OBI-WAN: I’ve recalibrated the code – warning all surviving Jedi to stay away. 

YODA: Good. For the clones to discover the recalibration, a long time it will take. To change it back, longer still. Hurry. 
Obi-Wan strides past Yoda into the archives room. He hunches down over a holoconsole.

OBI-WAN: Wait, Master – there is something I must know.
YODA: (pleading) Obi-Wan, the truth you already know. Leave we must, before discovered we are. Do this not. 

OBI-WAN: I have to see it. 

YODA: If into the security recordings you go, only pain will you find. 

OBI-WAN: Then it is pain I have earned. I must know the truth, Master. I won’t hide from it. 
He flips a few switches. Scattered holographic images appear on the console: Anakin stabbing a meditating Shaak Ti in the back. Anakin slashing down Master Cin Drallig, with stormtroopers firing alongside him. Anakin butchering the screaming younglings. Obi-Wan watches it all, not blinking once. 

OBI-WAN: It can’t be….it can’t be… 

Then a new image: Anakin sinking to his knees and lowering his head. A new figure appears before him – Palpatine unmasked, wearing the robe of Darth Sidious. 

ANAKIN: The traitors have been taken care of, Lord Sidious. The archives are secured – our ancient holocrons are again in the hands of the Sith. 

DARTH SIDIOUS: Good…good. You have done well, my new apprentice.

Obi-Wan is in total brain-melt. 

OBI-WAN: it can’t be…

YODA: Warned you I did. 

DARTH SIDIOUS: Do you feel your power growing? 

ANAKIN: Yes, my Master. 

DARTH SIDIOUS: Now, Lord Vader, go forth. Go and bring peace to the Empire. 

OBI-WAN: I can’t watch any more… 

He fumbles with the controls and turns off the holodisplay, then sinks back against the wall as tears well up in his eyes. Obi-Wan sits, and Yoda stands, in silence for a few moments. 

OBI-WAN: I should have let the clones shoot me. 

YODA: What? 

OBI-WAN: No. No, that was already too late. It was too late on Geonosis. Naboo – I should have died there, instead of Qui-Gon – before I brought him here…

YODA: STOP THIS!! (jabs Obi-Wan with his walking stick) Make a Jedi fall, one cannot. Beyond even the power of Sidious, that is. Chose this path, Skywalker did. 

OBI-WAN: And I’m afraid I know why. 

YODA: Why matters not. There is no why. Destroy the Sith, we must. 

Obi-Wan lowers his head. 

OBI-WAN: Send me to kill the Emperor. I will not kill Anakin.
YODA: To fight this Lord Sidious, strong enough you are not. Die you would, and painfully. 

OBI-WAN: He is like my brother….I cannot do it….

YODA: Twisted by the Dark Side, young Skywalker has become. The boy you trained, gone he is – consumed by Darth Vader. 

OBI-WAN: How could it have come to this? 

YODA: To question, no time there is. Out of his misery you must put him. 

OBI-WAN: I do not know where the Emperor has sent him. I don’t know where to look – 

YODA: Use your feelings, Obi-Wan. And find him you will. Visit the new ‘Emperor’, my task is. 

Yoda turns to go. Obi-Wan climbs to his feet. 

OBI-WAN: Palpatine faced Mace, Agen, Kit and Saesee – four of the greatest swordsmen this Order has produced. By himself. Even both of us together wouldn’t have a chance. 

YODA: True. But both of us apart, a chance we might create. (lets that sink in) May the Force be with you. 
OBI-WAN: May the Force be with you, Master Yoda. 

EXT. PADME’S APARTMENT – CORUSCANT – DAWN

A DC0052 Diplomatic speeder pulls up to the verandah landing of Padme’s apartment. 

EXT. VERANDAH – PADME’S APARTMENT – CORUSANT – DAWN 
The cockpit of the sleek yellow speeder opens, and a hooded figure emerges and walks onto the verandah. An alarm goes off deep inside the apartment. The figure stops as a security energy curtain springs up before him. See Threepio enters the verandah and approaches the figure. 

THREEPIO: Hello, might I help you? 

The figure pulls back his hood. 

THREEPIO: Oh – it’s you, Master Kenobi! 

Threepio deactivates the security curtain. The alarm stops sounding. 

THREEPIO: Come in, quickly. 

OBI-WAN: Has Anakin been here? 

THREEPIO: Yes, right after the attack on the Jedi Temple. 

Padme rushes down the stairs in a robe. Threepio leaves. 

PADME: Master Kenobi… (hugs Obi-Wan) thank goodness you’re alive. 

OBI-WAN: The Republic has fallen, Padme… the Jedi Order is no more. 

PADME: I know. (pulls back) It’s hard to believe everything we’ve dedicated our lives to is gone. 

OBI-WAN: I believe we have been part of a plot hundreds of years in the making. 

PADME: The Senate is still intact. There is some hope. 

OBI-WAN: No, Padme… it’s over. The Sith now rule the galaxy, as they did before the Republic. 

PADME: The Sith?!? 
OBI-WAN: I’m here looking for Anakin. When was the last time you saw him? 

PADME: Yesterday. 

OBI-WAN: And do you know where he is now? 

PADME: (lowers her eyes) No. 

OBI-WAN: Padme, I need your help. He’s in grave danger. 

PADME: From the Sith? 

OBI-WAN: From himself. Padme, Anakin has turned to the Dark Side. 
PADME: You’re wrong! How can you even say that? 

OBI-WAN: I’ve seen a security hologram of him killing….younglings. 

Padme shakes her head over and over, tears spilling down her cheeks. 

PADME: No. NO. Not Anakin. He couldn’t – it’s a lie – 

OBI-WAN: He was been deceived by a lie, Padme. We all were. It appears that the Chancellor – the Emperor – is behind everything, including the war. Palpatine is the Sith Lord we’ve been looking for. After the death of Count Dooku, Anakin became his new apprentice. 

PADME: I DON’T BELIEVE YOU!!! I….I can’t….

Padme sinks down on the couch. Obi-Wan sits down beside her.

OBI-WAN: Padme… I must find him. 

Padme stares at Obi-Wan, lip quivering. 
PADME: You’re going to kill him, aren’t you. 
OBI-WAN: He has become a very great threat. 

PADME: Go away. I can’t…I won’t help you kill him….

Obi-Wan starts to leave, then pauses and looks back. 

OBI-WAN: Anakin is the father, isn’t he? 

Padme looks away. Obi-Wan winces in sorrow. 

OBI-WAN: (whisper) I’m so sorry….

He turns and leaves her crying on the couch, gripping the japor snippet around her neck. 
EXT. LANDING PLATFORM -- MUSTAFAR 

Artoo waits forlorn for Anakin to return. 

INT. WAR ROOM – MUSTAFAR

The floor is covered in blood. Bodies are everywhere. 

EXT. CONTROL CENTER BALCONY – MUSTAFAR 

Anakin stares out at the hellish surface of Mustafar, standing on the control room balcony. His eyes have returned to normal, but still show a hint of insanity. 
A single tear trickles down the side of his left cheek. 
EXT. LANDING PLATFORM – CORUSCANT – AFTERNOON 

A small chrome Naboo skiff rests on a landing platform in the vast congestion of Coruscant. Padme gets out of her speeder, no longer bothering to hide her pregnancy. Captain Typho and Threepio are right behind her. 
CAPTAIN TYPHO: My Lady, at least let me come with you – 

PADME: Thank you, Captain, but there is no danger. The fighting is over, and…this is personal. And Captain, it must remain personal – you know nothing of my leaving, nor where I am bound, nor when I can be expected to return. 

CAPTAIN TYPHO: (bows) As you wish, my Lady. But I strongly disagree with this decision. 

PADME: I’ll be all right, Captain. This is something I must do myself. Besides, Threepio will look after me. 

THREEPIO: Oh dear…

Typho goes to the speeder and gets in. Padme and Threepio board the Naboo skiff as the speeder leaves. A shadow moves out from under the skiff – Obi-Wan. He quickly jumps on the retracting ramp before it closes.
INT. NABOO SKIFF – COCKPIT

Threepio chatters away as Padme breaks down in tears, the painful reality sinking in. 

THREEPIO: Green light. Do you know I think I’m beginning to get the hang of this flying business? 
INT. NABOO SKIFF – MAIN HOLD 

Obi-Wan hides inside a storage closet in the skiff.
EXT. LANDING PLATFORM – CORUSCANT – AFTERNOON 

The Naboo skiff rises from the landing platform and heads into the traffic lanes. 
INT. EMPEROR’S OFFICE – SENATE BUILDING -- CORUSCANT – NIGHT

Emperor Palpatine speaks over holograph with Darth Vader. Mas Amedda stands by and watches. 
DARTH VADER: The Separatists have been taken care of, my Master. 

EMPEROR PALPATINE: It is finished, then. You have restored peace and justice to the galaxy, Lord Vader. You have done well. 

DARTH VADER: Thank you, my Master. 

EMPEROR PALPATINE: Good, good. Send a message to the ships of the Trade Federation. Tell them the Separatist leaders have been wiped out. Grievous and Dooku have been destroyed. All droid units must shut down immediately.  

DARTH VADER: Very good, my Lord. 
Palpatine pauses, troubled. 

EMPEROR PALPATINE: Lord Vader, I sense a disturbance in the Force. You may be in danger. 

DARTH VADER: How should I be in danger, Master? 

EMPEROR PALPATINE: I cannot say. But the danger is real. Be mindful. 

DARTH VADER: I will, my Master. Thank you. 
INT. WAR ROOM – MUSTAFAR 

The holoimage of the Emperor fades. Vader sneers. 

DARTH VADER: You’re the one who should be mindful, my “Master.” I am a disturbance in the Force. 
He cocks his head as he hears the sound of a ship approaching. 

EXT. LANDING PLATFORM – MUSTAFAR 

The sleek Naboo skiff has landed next to Anakin’s Interceptor. Anakin runs up to the skiff as the ramp lowers. Padme runs to him. 

ANAKIN: Padme. I saw your ship…

PADME: Oh, Anakin…

The two embrace. 

ANAKIN: It’s all right. You’re safe now. (breaks the hug) What are you doing out here? 

PADME: I was so worried about you. Obi-Wan told me terrible things…

ANAKIN: Obi-Wan was with you? He’s alive?? 

He’s gone cold as ice. 

ANAKIN: What things? 

PADME: He said that you have turned to the Dark Side…that you killed Jedi….killed younglings…
ANAKIN: Padme, listen to me. Obi-Wan is trying to turn you against me. 

PADME: He cares about us -- 

ANAKIN: “Us?” 

PADME: He knows. He wants to help you. 

ANAKIN: Don’t lie to me. Is Obi-Wan going to protect you? He can’t. He can’t help you. He’s not strong enough. 

A dangerous chain reaction has started inside Anakin, and Padme sees it. 

PADME: Stop it!! Stop talking like that!! You’re frightening me!! (chin quivering) Anakin, all I want is your love…

ANAKIN: Love won’t save you, Padme. Only my new powers can do that. 

PADME: At what cost?? I don’t want your power or your protection! You are a good person. Don’t do this -- 

ANAKIN: I won’t lose you the way I lost my mother…. I am becoming more powerful than any Jedi has ever dreamed of…and I’m doing it for you. To protect you. 

PADME: (takes a deep breath, then starts over) Anakin, come away with me. Today. Now. Help me raise our child. Leave everything else behind, while we still can, before you….before something happens…

ANAKIN: Don’t you see? We don’t have to run away anymore. I have brought peace to the Republic. 

PADME: The Republic is dead, Anakin! You killed it! You and Palpatine! 

ANAKIN: I am more powerful than the Chancellor. Let Palpatine call himself Emperor. Let him do the dirty work, all the messy brutal oppression it’ll take to unite the galaxy – united against him. He’ll make himself the most hated man in history. And when the time is right, I-I can overthrow him…. and together you and I can rule the galaxy…make things the way we want them to be!! 

Padme takes a huge step away from Anakin, seeing him as if for the first time. 

PADME: I don’t believe what I’m hearing. Obi-Wan was right. You’ve changed. 

ANAKIN: I don’t want to hear anymore about Obi-Wan. (controlling himself with a supreme effort) The Jedi turned against me, the Republic turned against me – don’t you turn against me!! 

PADME: (sobbing) I don’t know you anymore…. Anakin….you’re breaking my heart…. I’ll never stop loving you…but you’re going down a path I can’t follow….

ANAKIN: Because of Obi-Wan? 

PADME: Because of what you’ve done…what you plan to do.  

Obi-Wan appears on the steps of the skiff, behind Padme. The chain reaction within Anakin reaches critical mass. 

PADME: Stop. Stop now, come back….I LOVE YOU….

ANAKIN: LIAR!!! 
OBI-WAN: Padme. Move away from him. 

PADME: (whirls around in shock) NO!! 

DARTH VADER: YOU’RE WITH HIM!!! YOU HAVE BETRAYED ME!!! YOU BROUGHT HIM HERE TO KILL ME!!!  

PADME: (turns back to Anakin) No, Anakin, I swear….

Suddenly she loses her breath. Her eyes go wide as Anakin’s artificial hand rises, fingers curled in a vise. She grabs her throat. 

DARTH VADER: Palpatine was right. Sometimes the closest enemies are the ones you can’t see. 

OBI-WAN: Let her go, Anakin!! 

DARTH VADER: I loved you too much. Too much to see what you are. 

Padme sinks to her knees, clawing at her throat, her face going red. 

OBI-WAN: Let her go, Anakin, please…

DARTH VADER: What have you and she been up to, I wonder? 

OBI-WAN: LET… HER… GO!! 
DARTH VADER: NEVER!!! 
He opens his hand. Padme crashes to the ground, limp. Lifeless. 

Thunder booms through the sky. Obi-Wan stares at Anakin in utter horror. 

OBI-WAN: Oh, Anakin…what have you done…?!? 

DARTH VADER: YOU TURNED HER AGAINST ME!!! 

OBI-WAN: YOU HAVE DONE THAT YOURSELF!! 

Vader throws off his cloak. 

DARTH VADER: YOU WILL NOT TAKE HER FROM ME!!!! 
OBI-WAN: (flings off his cloak) Your anger and your lust for power have already done that!! You have allowed this Dark Lord to twist your mind, until now – now you have become the very thing you swore to destroy!!! 

The two men begin to circle each other.

DARTH VADER: Don’t lecture me, Obi-Wan. I see through the lies of the Jedi. I do not fear the Dark Side as you do. I have brought peace, freedom, justice and security to my new Empire. 

Vader turns his back on Obi-Wan. The Jedi kneels down by Padme and checks her pulse. He can barely find it. 

OBI-WAN: (gets up) Your new Empire?!? It will never have those things. It was founded on treachery and innocent blood. 

DARTH VADER: I’ll give you one chance, Obi-Wan. For old times’ sake. Walk away. 

OBI-WAN: If only I could. 

DARTH VADER: Don’t make me kill you. 

OBI-WAN: Anakin, my allegiance is to the Republic – TO DEMOCRACY!!! 
DARTH VADER: If you’re not with me….then you’re my enemy.

OBI-WAN: Only a Sith deals in absolutes. The truth is never black and white. Let me take Padme to a medcenter, she’s hurt, she needs medical attention!! 

DARTH VADER: She stays. 

OBI-WAN: Anakin – 

DARTH VADER: YOU DON’T GET TO TAKE HER ANYWHERE!! SHE’S MINE, DO YOU UNDERSTAND?!? IT’S YOUR FAULT, ALL OF IT!! YOU MADE HER BETRAY ME!!!
Obi-Wan sighs and pulls his lightsaber off his belt. 

OBI-WAN: Then I will do what I must. 

DARTH VADER: You… will… try…. my old friend…
Darth Vader leaps into the air, as does Obi-Wan. Two lightsabers ignite and clash. The ultimate battle begins. 

Vader throws containers at Obi-Wan via the Force. The Jedi dodges them and continues to slash at Vader. The two fight their way off the landing platform and down the entry hallway, leaving Padme sprawled across the floor of the platform. 

Beat. Then Artoo moves from behind the Interceptor, beeping and whistling, rushing out to the unconscious Padme’s aid. Reaching Padme’s side, he juts out his manipulator arm and tangles it in the Senator’s clothing, trying to pull her across the deck. Threepio pokes his golden head out from the skiff’s entry ramp. 

THREEPIO: Artoo, stop that this instant! You’ll damage her! Wait! 

Threepio totters down the ramp. Straining his body to its’ limit, he reaches down and carefully lifts Padme into his arms. Artoo nervously looks on, beeping. 

THREEPIO: Of course I am being careful! I’ve got a good hold on her. I only hope my back can hold up under this weight…

Threepio carries Padme into the skiff, followed by Artoo. 

INT. EMPEROR’S OFFICE – SENATE BUILDING -- CORUSCANT – NIGHT

The door to the office flings open. Before anyone can move, the two Royal Guards on either side are flung into the walls. Yoda hobbles into the room, staring at the Emperor. Mas Amedda backs up to the wall himself. 

YODA: I hear a new apprentice you have, Emperor – or should I call you Darth Sidious? 

EMPEROR PALPATINE: Master Yoda. You survived. 

YODA: Surprised? 

EMPEROR PALPATINE: Let me be the first to wish you a Happy Empire Day. 

YODA: Find it happy you will not. Nor the murderer you call Vader. 

EMPEROR PALPATINE: So that’s what I felt. Who have you sent to kill him, if I may ask? 

YODA: Enough it is that you know your own destroyer. 
EMPEROR PALPATINE: It wouldn’t be Kenobi, would it? Please say it’s Kenobi – Lord Vader gets such a thrill from killing people who care for him. 

YODA: So easily slain, Obi-Wan is not. 

EMPEROR PALPATINE: Nor you, apparently. But that is about to change. 
YODA: The test of that, today will be. 

EMPEROR PALPATINE: Your arrogance blinds you, Master Yoda. Now you will experience the full power of the Dark Side. 

The Dark Lord raises his arms, and blue lightning shoots out at Yoda. The little gnome is hurtled across the room, hitting the wall HARD and sliding down in a crumpled smoking heap. 
INT. MUSTAFAR - PASSAGES TO MAIN CONTROL CENTER - DAY

Anakin and Obi-Wan move their fight toward the main control center. As the laser swords fly, bits of the hallway are cut up. The two jump and use every trick in the Jedi book.
INT. WAR ROOM – MUSTAFAR 

Viewscreens explode around the two fighters as they enter. Vader has Obi-Wan on the defensive, and the Jedi leaps up onto the holographic table in the center of the room. Vader has the dead hands of the corpses on the ground spasm on triggers, firing blaster bolts at Obi-Wan. 

DARTH VADER: Don’t make me destroy you, Master. You’re no match for the power of the Dark Side. 

OBI-WAN: I’ve heard that before, Anakin. But I never thought I’d hear it from you. 

Vader leaps onto the table. He pushes Obi-Wan into the far wall with the Force. Vader leaps for the kill, and Obi-Wan kicks at him. Both lightsabers go flying – and arc back into Obi-Wan’s hands. He poises both blades around Anakin’s neck. Beat. 

OBI-WAN: The flaw of power is arrogance. 

DARTH VADER: You hesitate. The flaw of compassion. 

OBI-WAN: It’s not compassion. It’s respect. For the man you were…the man you should have been. 

Vader screams and grabs the Jedi’s neck with his droid hand. He pushes him down with inhuman strength, bringing Obi-Wan’s own blade closer and closer to his face. 

DARTH VADER: I -- AM SO – SICK – OF YOUR – LECTURESSSSS!!! 

INT. EMPEROR’S OFFICE – SENATE BUILDING -- CORUSCANT – NIGHT

The Emperor cackles as he gets up and walks across the room toward the fallen Yoda. Mas Amedda rushes out of the room. 
EMPEROR PALPATINE: I have waited a long time for this moment, my little green friend. 
Yoda slowly, painfully pulls himself up. 

EMPEROR PALPATINE: At last the Jedi are no more. At last the Sith will rule the galaxy. 

YODA: Not if anything to say about it I have!!

Yoda thrusts out his hand, sending Palpatine cannonballing over his desk and smashing into his throne, knocking it over. 

YODA: At an end, your rule is. And not short enough it was, I must say. 

Palpatine flies through the air, robe flapping, heading toward the exit. At the last second, Yoda springs to the doorway and blocks his path. The Jedi Master ignites his lightsaber.
YODA: If so powerful you are, why leave? 

EMPEROR PALPATINE: You will not stop me. Darth Vader will become more powerful than either of us. 
Palpatine ignites his own blood-red blade.

YODA: Faith in your new apprentice, misplaced may be. As is your faith in the Dark Side of the Force. 

At last, the Masters of the Jedi and the Sith cross blades. Their swordfight is extremely fast and furious. Yoda presses the attack, leading Palpatine out of the office and onto his speaking podium. 
INT. WAR ROOM – MUSTAFAR 

A sad, resigned look comes onto Obi-Wan’s face as the blade presses down on him. He lashes up with his foot, kicking Vader’s back. Vader is startled, instinctively shifting back – and in that instant Obi-Wan twists free, catching his own lightsaber. Vader charges forward, and kicks his former master down on the table. Again the two clash – this time fighting with fists and feet. Obi-Wan kicks Vader down and grabs his lightsaber – only to have his blade caught by Vader’s. 

INT. SENATE CHAMBER – CORUSCANT – NIGHT 

Palpatine gestures, and the podium begins to rise up into the main Senate chamber. 

The vast chamber is deserted, except for the Emperor and Yoda. The podium continues to rise, a hundred meters into the sky. The Jedi Master and the Sith Lord stand atop it, fighting. 

INT. WAR ROOM – MUSTAFAR 

Obi-Wan and Vader stand in the middle of the room, toe-to-toe, slashing at each other with everything they’ve got. Obi-Wan puts out his hand to use the Force to push Vader away -- and Vader puts out his hand to block him. It’s an all-out test of strength, and both men strain to overpower each other….until both combatants are blasted backwards onto the control panels.

They regain their footing, and the battle continues. Vader slashes at Obi-Wan, only to have his blow deflected into a control panel. Alarms sound, and the protective ray shield that held back the lava storm goes out. They battle around the room, and eventually the door to the exterior is knocked open. They continue battling out onto the narrow balcony.

EXT. BALCONY – MUSTAFAR

Vader rips objects off the wall and flings them at Obi-Wan as he pushes him further and further down the balcony. Obi-Wan finds himself trapped at the far end. He looks over the balcony rail, and sees only lava. 

INT. SENATE CHAMBER – CORUSCANT – NIGHT 

Yoda unleashes a ferocious assault on Palpatine, causing him to almost go over the edge of the podium. The Dark Lord loses his lightsaber, but lashes out with Force lighting. Yoda deflects the bolts. As with Mace, the lightning begins to arc back on Palpatine. 

YODA: Destroy you I will – just as your apprentice Master Kenobi will destroy. 

Palpatine grits his teeth and redoubles his assault, a rising scream issuing from his throat. The tug of war goes back and forth….and finally, Palpatine proves to be stronger. The force of the lightning sends Yoda sailing off the edge of the platform….to land safely on a lower Senate pod. 

Palpatine uses the Force to unhitch the pods from their moorings, and he flings one after another at the little green Jedi. Yoda ducks and jumps from Pod to Pod, spinning in mid-air. He suspends one Pod in mid-air, gets it spinning faster and faster, and sends it flying back at Palpatine – who leaps away at the last second. 

Yoda leaps at Palpatine – and is just a split-second too slow. Palpatine lashes out with the lightning, and Yoda’s lightsaber is knocked away. The Jedi catches the lightning and balls it into his hand. Palpatine keeps pouring the lightning on, and the ball grows larger and larger – and finally it explodes. Yoda crashes back against a Pod, slips, strains with his fingernails to keep a grip….and finally falls. Hundreds of feet. 
Palpatine gasps for air as he sags against the side of the podium. He leans over the rail – there’s no sign of Yoda’s body on the floor far below. He flicks a finger, and alarms begin to wail. 

EXT. BALCONY – MUSTAFAR

Vader cuts a piece of the balcony off, along with a control panel. Fire rains down around both men. Obi-Wan jumps off the balcony, onto a narrow power conduit connecting the control center to the main collection plant. Obi-Wan has no choice but to tightrope backwards across the lava river while fighting Anakin. 
Obi-Wan and Vader work their way across the pipe, fighting furiously all the way. Obi-Wan slips, throws his lightsaber in the air, grabs onto the pipe as he falls, swings around, grabs his lightsaber and lands back on the pipe. They continue fighting toward the huge collection plant. Obi-Wan backflips from the pipe onto a coupling nexus of the plant. 

INT. WIRING CHUTE – CORUSCANT – NIGHT

Yoda squirms his way through a mass of wires inside a small chute. He talks into his comlink. 

YODA: Hurry. Careful timing we will need. 

BAIL ORGANA: (V.O.) There aren’t many troops on this side. Activate your homing beacon when you’re ready. 

INT. SENATE CHAMBER – CORUSCANT – NIGHT

A Senate pod with several Stormtroopers rise up to where Palpatine is waiting. Beneath the podium, twenty stormtroopers look for Yoda’s body. 

STORMTROOPER: There’s no sign of his body, sir. 

MAS AMEDDA: Then he is not dead. 

EMPEROR PALPATINE: Double your search. Blow up the building if you have to. 

STORMTROOPER: Yes, sir. Right away, sir.

Palpatine pauses, listening to an inaudible warning from the Force, then turns to another stormtrooper. 

EMPEROR PALPATINE: Tell Captain Kagi to prepare for my shuttle for immediate liftoff. 

MAS AMEDDA: Yes, Master. 

EMPEROR PALPATINE: I sense Lord Vader is in danger. 

EXT. MUSTAFAR

Obi-Wan and Vader battle on top of the multi-spired collection panels, jumping from one to another. At the end of the collection cluster, a huge spray of lava covers the attachments that hold up the connectors. The frame begins to melt. Both men run for cover underneath the collection cluster. They continue to fight in the lava rain, darting from cover to attack, then diving back under cover. 

DARTH VADER: Your combat skills always were poor. You’re called the Negotiator because you can’t fight! 

Support for the entire structure begins to fall away, and the collection cluster falls into the lava river. The two continue to fight, climbing to the highest point of the tower as the rest begins to melt away as it rides the swift current down the river. It bends toward the lava as they get out toward the end. The fighting gets fierce. Obi-Wan gets to the end and is trapped.

EXT. SENATE BUILDING – CORUSCANT – NIGHT 

Bail Organa, in his open cockpit speeder, flies along next to the roof eave of the massive Senate building. He slows and moves closer to a long row of recessed lights. Suddenly Yoda falls out of one of those lights and lands in the passenger seat of the speeder. Bail guns it and heads away from the Senate building. 

YODA: Into exile I must go. Failed I have. 

BAIL ORGANA: Are you wounded? 

YODA: Only my pride…only my pride. 

Yoda and Bail fly out into the traffic of the city. 

EXT. MUSTAFAR

The groaning tower bends, and begins to sink under the lava as they reach its’ end. Still neither warrior can gain an advantage. Suddenly they see something that makes them stop fighting – the lava river ahead drops off in a tremendous lavafall. 

A droid platform floats in the air near the tower; Obi-Wan takes a wide swipe at Anakin and then grabs a cable hanging from the platform and swings out. At the height of his swing, he flips into the air and lands atop the platform. The platform wobbles, but holds his weight. Anakin makes a running leap – and miraculously lands on top of a worker droid. The giant collection tower goes over the lavafall and disappears in the mist of sparks below. The two continue their battle, teetering precariously on the platform and the droid respectively. 

OBI-WAN: I have failed you, Anakin… I have failed you. I was never able to teach you to think. 

DARTH VADER: I should have known the Jedi were plotting to take over!! 

OBI-WAN: FROM THE SITH!! Anakin, Chancellor Palpatine is evil! 

DARTH VADER: From the Jedi point of view. From my point of view, THE JEDI ARE EVIL!!! 
OBI-WAN: WELL THEN, YOU ARE LOST!!! 
DARTH VADER: This is the end for you, my Master. I wish it were otherwise. 

OBI-WAN: So do I.

Vader flips and lands on Obi-Wan’s platform. For several seconds, they again stand toe to toe. Finally Obi-Wan leaps backward, flipping, and lands on the black sandy edge of the lava river below. Vader braces himself to jump. 
OBI-WAN: It’s over, Anakin! I have the high ground!  
DARTH VADER: YOU UNDERESTIMATE MY POWER!! 

OBI-WAN: don’t try it…
Vader springs into the air, leaps down at Obi-Wan, blade high and ready – and Obi-Wan slashes horizontally. Vader lands on the ground – minus his other arm and both his legs. 
Vader screams. The Dark Lord’s blue-bladed lightsaber rolls along the ground, extinguishing itself. Vader tumbles down the embankment and slides down the black sand to the very edge of the lava river. He keeps trying to pull himself up, even as his leather glove begins to burn off the metal arm, but it’s just no use. Obi-Wan can no longer hold back the tears, the anguish. 
OBI-WAN: YOU WERE THE CHOSEN ONE!!! It was said that you would destroy the Sith, not join them!!! To bring balance to the Force, not leave it in darkness…

Obi-Wan picks up his former student’s lightsaber, then looks down as Anakin’s body begins to smoke. His former apprentice looks up at him with those glowing red-yellow eyes. 

DARTH VADER: (rasp) I HATE YOUUU!!!!
OBI-WAN: You were my brother, Anakin. I loved you. 

Flames begin to rise from Anakin’s hair, his clothes. He lets out a long, savage scream that turns into gasps and coughing as the superheated air sears his lungs. Obi-Wan can no longer watch. He turns and walks away, leaving Vader – Anakin – to burn in the lava. 
EXT. LANDING PLATFORM – MUSTAFAR

Obi-Wan pulls himself up onto the landing platform. Artoo whistles as it rolls up to meet him. He looks for Padme’s body, wondering where she went. Threepio appears at the ramp. 

THREEPIO: Master Kenobi! Hurry! We have Mistress Padme onboard, yes, but she is badly hurt. Please, please hurry! We must leave this dreadful place! 

Obi-Wan runs up the ramp. 

INT. NABOO SKIFF 

Padme lies on a cot inside the skiff, out cold. Obi-Wan walks over and looks her over. She stirs, eyes opening slightly. 

PADME: obi-wan….is anakin all right…? 

Obi-Wan silently answers with his sad eyes. She slips back into unconsciousness. He brushes her hair back and heads forward, leaving Artoo to watch over her. 

EXT. LANDING PLATFORM – MUSTAFAR

The skiff takes off from the landing platform and streaks away. 

EXT. SPACE – MUSTAFAR 

The Naboo skiff streaks away from Mustafar. 

INT. NABOO SKIFF -- COCKPIT

Threepio has the pilot’s seat in the cockpit, with a pensive Obi-Wan sitting alongside him.
EXT. LAVA PLAIN – MUSTAFAR 

A twisted, half-melted metal arm appears at the lip of the river, clawing at the embankment. Vader – what’s left of him – finally pulls itself up onto the embankment. The sight is nauseating. Only his face is still anywhere near recognizable – the rest of him is charred black meat. He struggles another foot…then another….and finally stops. 
The Emperor’s shuttle closes its’ wings and settles on the lava plain. A platoon of stormtroopers rushes out of the shuttle, followed by the Emperor. The Dark Lord scans the terrain around him – and gasps as he spots Vader’s body. He rushes to the charred near-corpse and looks up at the stormtroopers. 

EMPEROR PALPATINE: Anakin! Anakin…there he is. He’s still alive. Get a medical capsule immediately!! 

STORMTROOPER: Yes, sir, right away! 

Several of the clones rush back up the shuttle. The Emperor kneels down beside this human wreck. He puts his skeletal hand on Vader’s forehead and concentrates.
EMPEROR PALPATINE: Live, my apprentice. Live. 

WIPE TO: 

EXT. ASTEROID STATION – POLIS MASSA

A space station, grounded inside an asteroid, floats in the midst of a sea of rock. 
INT. OBSERVATION ROOM -- ASTEROID STATION – POLIS MASSA

His eyes closed, Yoda meditates inside a clear transparent dome looking out at the mining station of Polis Massa. 
YODA: Failed to stop the Sith Lord I did. Failed everyone, I did. 
A familiar voice echoes through the room. 

QUI-GON JINN: (V.O.) Do not blame yourself, my old friend. 

YODA: Too old I was. Too rigid. Too arrogant to see that the old way was not always the right way. These Jedi, I had trained to become the Jedi who had trained me long centuries ago. But those ancient Jedi – of a different time they were. Changed the galaxy had. Changed the Order did not – because let it change, I would not. (sigh) Still much to learn, there is…

QUI-GON JINN: (V.O.) Patience. You will have the time I did not. When I became one with the Force, I made a great discovery. With my help, you will be able to merge with the Force at will. Your physical self will fade away, but you will still retain your consciousness. You will become more powerful than any Sith. 

YODA: (awed) Eternal consciousness…
QUI-GON JINN: (V.O.) The ultimate goal of the Sith. The story of Darth Plagueis was true, in a way. The ability to defy oblivion can be achieved… but only for oneself. It was accomplished by an ancient shaman of the Whills. But it will never be accomplished by a Sith Lord. It is a state acquired through compassion, not greed. Love is the answer to darkness. 

YODA: To become one with the Force, and influence still to have…a power greater than all, it is. 

QUI-GON JINN: (V.O.) You will learn to let go of everything. No attachments. No thought of self. No physical self. 

Slowly, Yoda nods. 

YODA: A great Jedi Master you have become, Qui-Gon Jinn. You always were, but too blind I was to see it. (bows) Your apprentice, I gratefully become. 

His eyes open. The hatch opens behind him. Bail Organa rushes in, panicked. 

BAIL ORGANA: Excuse me, Master Yoda – Obi-Wan Kenobi has made contact! 
EXT. LANDING PLATFORM – ASTEROID STATION – POLIS MASSA

Obi-Wan lands the skiff on the landing platform of the isolated outpost. Yoda and Bail, along with a few of the lemur-like Massans, are waiting as the ramp lowers and Obi-Wan emerges, carrying Padme in his arms, followed by Threepio and Artoo. 

BAIL ORGANA: We’ll take her to the medical center. Quickly!! 
EXT. SPACE – CORUSCANT 

The Emperor’s shuttle streaks toward Coruscant, flanked by a pair of V-Wings. 
EXT. IMPERIAL REHAB CENTER – CORUSCANT – DAY 

The shuttle lands. The Emperor and stormtroopers disembark into pouring rain. Vader’s body is being carried along inside a floating medical capsule. 
INT. MEDICAL BAY – ASTEROID STATION – POLIS MASSA

Padme lies on an operating table, as medical droids frantically work on her. From an adjacent observation room, Yoda, Bail and Obi-Wan watch. One of the medical droids float up to them. 

MEDICAL DROID: Medically, she is completely healthy. All organic damage has been repaired. For reasons we can’t explain, we are losing her. 

OBI-WAN: (horrified) She’s dying…?? 

MEDICAL DROID: (shrugs) We don’t know why. She has lost the will to live. 
OBI-WAN: (low and bitter) I know why -- Anakin. 
MEDICAL DROID: We need to operate – quickly – if we are to save the babies. 

BAIL ORGANA: Babies?!?
MEDICAL DROID: Yes. She’s carrying twins. 

YODA: Save them we must. They are our last hope. 

Obi-Wan joins Padme in the operating room, holding her hand as the medical droids induce labor. She keeps drifting and out of consciousness, sweaty and delirious. 

In the observation room, Threepio and Artoo join Yoda and Bail. Artoo beeps, greatly puzzled. 

THREEPIO: Some kind of reproductive process, I think. 
INT. OPERATING ROOM – IMPERIAL REHAB CENTER -- CORUSCANT

Vader’s body is lifted from the medical capsule onto an operating table. He is strapped down. Droids go to work on him, fusing mechanical legs are fused to his knees. The Emperor watches as Vader thrashes and screams. 
INT. MEDICAL BAY – ASTEROID STATION – POLIS MASSA

Padme lets out a long, rasping scream of pain. Obi-Wan tries to keep her down. 

OBI-WAN: Save your energy. 

PADME: I can’t…

OBI-WAN: Don’t give up, Padme. Don’t give up…
INT. OPERATING ROOM – IMPERIAL REHAB CENTER -- CORUSCANT

A mechanical arm is fitted. 

INT. MEDICAL BAY – ASTEROID STATION – POLIS MASSA

Bail begins to cry as he watches the operation. 
PADME: It’s….a girl. Anakin said it would be a girl…

OBI-WAN: We don’t know yet. In a minute….you have to stay with us…

INT. OPERATING ROOM – IMPERIAL REHAB CENTER -- CORUSCANT

Sparks rise from in front of the medical droids as they work on Vader’s torso. Vader thrashes, screaming in agony. The Emperor paces back and forth, showing concern – genuine concern – for perhaps the first time in his entire life. 
INT. MEDICAL BAY – ASTEROID STATION – POLIS MASSA

One of the medical droids raises up a newborn baby, already cleaned up. The child is breathing, but doesn’t cry. Its’ eyes are shut. Padme raises her hand, and her fingers just barely brush the child’s forehead. 

OBI-WAN: (translating from the medical droid) It’s a boy. 

PADME: Luke…Hello, Luke…
Padme begins to scream again. A moment later, another medical droid raises up another baby. This one’s eyes are open, and staring hard at Padme as if trying to memorize her face. 

OBI-WAN: And a girl. 

PADME: Leia…. 

INT. OPERATING ROOM – IMPERIAL REHAB CENTER -- CORUSCANT

Vader, now dressed in black body armor and a long cape, lies on the table. A black, angular mask and helmet is lowered from above. Vader’s eyes go wide as he sees the inside of the helmet – breathing tubes, speakers on the sides, and an red infrared heads-up display instead of normal vision. The mask seals onto Vader’s head tightly, followed by the covering helmet. A steady, rasping mechanical breath begins to issue from a speaker in the mask. 

INT. MEDICAL BAY – ASTEROID STATION – POLIS MASSA
Padme’s head sinks back against her pillow, and her eyes close as she gasps for breath. Baby Leia begins to cry. 

PADME: Anakin…
OBI-WAN: Anakin…isn’t here, Padme. 

PADME: Anakin….I’m sorry. I’m so sorry…. I love you….

OBI-WAN: You have twins, Padme. They need you. Hang on!! 

Her eyes crack open again. 

PADME: I can’t. 
OBI-WAN: Save your energy…
PADME: Obi-Wan…there is good in him. I know….I know there…is….still…
Her breath leaves her, and her head rests back on the table. 
Obi-Wan sags, as he holds Baby Leia in his arms. Outside, Yoda lowers his head in sorrow. 
INT. OPERATING ROOM – IMPERIAL REHAB CENTER -- CORUSCANT

MEDICAL DROID: My lord, the construction is completed. He lives. 

EMPEROR PALPATINE: Good, good. 

The table slowly tilts up into a vertical position, revealing the completed monstrosity – the new Darth Vader. A blinking control panel has been literally bolted into the man’s chest – every inch of him is covered in black leather or black metal. The black mask turns to and fro, looking for something. Palpatine walks up to the side of the table. 

EMPEROR PALPATINE: Lord Vader. Can you hear me? 
Vader jerks slightly, and a rumbling, distorted bass voice issues from the speaker. 

DARTH VADER: Yes, Master. Padme…where is Padme? Is she safe? Is she all right? 

The Emperor licks his lips, anticipating what’s about to happen. 

EMPEROR PALPATINE: It seems in your anger….you killed her. 

A long moment. 

DARTH VADER: No….I…I couldn’t have…she was alive…I FELT IT….
A low groan issues from Vader’s mask, rising into a heart-wrenching scream. Suddenly everything mechanical in the room begins to implode. The medical droids, the instrument panels, the very supports of the room itself. The bonds holding Vader to the table snap, and he lurches to his feet screaming, waving his hands, sending objects flying through the room. Emperor Palpatine, the only one not affected by this tornado of rage, laughs maniacally. 

DARTH VADER: NNNNNNOOOOOOOOOOOOOOOOOOO!!!!!
EXT. NABOO – DAY 

The Tantive IV flies toward the city of Theed. 

INT. BRIEFING ROOM -- TANTIVE IV

Yoda, Bail Organa and Obi-Wan sit opposite each other around a conference table. 

YODA: Pregnant she must still appear. Hidden, safe, the children must be kept. 
OBI-WAN: We must take them somewhere the Sith will not sense their presence. 

YODA: Hmm. Split up, they should be. Even if Sidious finds one, the other may survive.
OBI-WAN: I can take the boy, Master Yoda. You take the girl. We’ll train them as Anakin should have been trained – 

YODA: No. 

Obi-Wan is thunderstruck. 

OBI-WAN: But how are they to learn the self-discipline a Jedi needs? 

YODA: Jedi training, the sole source of self-discipline is not. When right is the time for skills to be taught, to us the Living Force will bring them. Until then we wait, and watch, and learn. 

BAIL ORGANA: I can…Masters, forgive me for interrupting, but…if you have no objections, my wife and I will take the girl. We’ve always talked of adopting a baby girl. She will be loved with us. 
YODA: No happier fate could any child ask for. With our blessing, and that of the Force, let Leia be your daughter. 

Bail stands, giddy with joy. 

BAIL ORGANA: Thank you, Masters. 

OBI-WAN: And what of the boy? 

YODA: To Tatooine. To his family send him. 

OBI-WAN: That’s a wild and dangerous planet. 

YODA: Anakin survived it. Luke can too. 

OBI-WAN: (nods) I will take the child there and watch over him. Protect him from the worst of the planet’s dangers, until he can learn to protect himself. 

YODA: Like a father you wish to be? 

OBI-WAN: More an…eccentric old uncle, I think. It’s a part I can play very well. 

BAIL ORGANA: If you’ll excuse me, Masters, I have to call the Queen…

Bail leaves. 

OBI-WAN: Master…do you think Anakin’s twins will be able to defeat Darth Sidious? 

YODA: Strong the Force runs in the Skywalker line. Only hope we can. Until the time is right, disappear we will. 

Obi-Wan stands up to go. 

YODA: Master Kenobi, wait a moment. In your solitude on Tatooine, training I have for you. 

OBI-WAN: Training? 

YODA: An old friend has learned the path to immortality. One who has returned from the netherworld of the Force to train me.
OBI-WAN: Who? 

YODA: Your old Master. 

Obi-Wan sinks back in his seat, suddenly out of breath. 

OBI-WAN: Qui-Gon…? (dazed) But…how could he accomplish this? 

YODA: The secret of the Ancient Order of the Whills, he studied. How to commune with him, I will teach you. 

OBI-WAN: I will be able to talk with him? 

YODA: (nods) How to join with the Force, he will train you. Your consciousness you will retain, when one with the Force. Even your physical self, perhaps. 

The faint wail of one of the twins is heard in the distance, and Obi-Wan slowly smiles for the first time in what seems like ages. 

INT. CORRIDOR – TANTIVE IV

Bail Organa leads Threepio and Artoo towards Captain Antilles and two crew members. 

THREEPIO: (sadly to Artoo) I’m certain I can’t say why she malfunctioned. Organics are so terribly complicated, you know. 
BAIL ORGANA: Captain Antilles? 

CAPTAIN ANTILLES: Yes, your Highness? 

BAIL ORGANA: I’m placing these droids in your care. Treat them well, clean them up. They will belong to my new daughter. 

Artoo beeps happily. 

THREEPIO: How lovely! His daughter is the child of Master Anakin and Mistress Padme! Oh, I can hardly wait to tell her all about her parents! I’m sure she will be very proud – 

BAIL ORGANA: Oh, and Captain – have the protocol droid’s mind wiped. 
He leaves. Artoo giggles. 
THREEPIO: Oh no. 
WIPE TO: 

EXT. THEED CITY – NIGHT 

Long lines of people, all holding candles, line the main street of Theed. A flowered transparent coffin is being drawn by six beautiful white horse-like gualaars. Queen Apailana, Sio Bibble, Padme’s parents Ruwee and Jobal, her sister Sola, Sola’s children Pooja and Ryoo, Captain Typho, Jar Jar, Boss Nass, soldiers and dignitaries follow the casket. All are devastated and sobbing. Inside the coffin, Padme lies in a shimmering ocean-blue dress. Her long hair streams over her head covered in flowers, producing a halo-like effect. 

In her hand, she clutches the japor snippet. 
EXT. DAGOBAH

A small escape pod hurtles into the surface of a misty, dank swamp planet. The pod opens, and Yoda descends the ramp surveying the unfamiliar terrain. 
INT. STAR DESTROYER -- BRIDGE

The Emperor stands at the front window of a Star Destroyer’s bridge. At one side of him is Willhuff Tarkin, Governor of the Seswenna Sector; Darth Vader is at the other. Vader looks over at the Emperor, then back out the window. 

Outside, framed by several Star Destroyers and screaming V-Wings, is a monstrous spherical skeleton. Enough of this in-construction moon-sized frame exists for us to recognize it as the battlestation whose blueprints Count Dooku took with him from Geonosis. 

The so-called Ultimate Weapon. 
EXT. ALDERAAN -- DAY
The Tantive IV comes to a landing in a pastoral, almost unnaturally beautiful land. In the distance, framed by breathtaking ice-capped mountains, an ultrafuturistic city seems both completely in and completely out of place here. 

Queen Breha, ruler of Alderaan and wife of Bail Organa, sits on a balcony overlooking the awesome mountains. Bail brings baby Leia over to her, and she becomes ecstatic. She takes the child and rocks her, crying with joy. 
EXT. LARS MOISTURE FARM – TATOOINE – DUSK  

Obi-Wan rides up to the moisture farm homestead on an eopie. We notice a new gravestone on the ground alongside Shmi’s – Cliegg Lars has passed away. 

Beru, looking a little more disheveled and timeworn than before, comes up to the surface. Obi-Wan dismounts the eopie, takes baby Luke out of a papoose on his back, and walks across the sands to the young woman. They talk for a long moment. Then Obi-Wan gently hands Luke to Beru and turns to go. 

He mounts the eopie. Beru turns and carries baby Luke to a small ridge where Owen watches the sunset. As Obi-Wan rides away behind them, they stare at the twin suns…
IRIS OUT. 

END CREDITS PLAY OVER A STARFIELD. 

FADE OUT. 

Written and Directed by…………………………………………GEORGE LUCAS

Produced by………………………………………………………RICK MCCALLUM

Executive Producer……………………………………………...GEORGE LUCAS

Director of Photography………………………………………..DAVID TATTERSALL, B.S.C.

Production Designer…………………………………………….GAVIN BOCQUET

Edited By…….…………………………………………………….ROGER BARTON & BEN BURTT
Costume Designer……………………………………………….TRICIA BIGGAR
Casting by…………………………………………………………CHRISTINE KING
Sound Designer…………………………………………………..BEN BURTT
Music by……………………………………………………………JOHN WILLIAMS
Starring

EWAN MCGREGOR

NATALIE PORTMAN

HAYDEN CHRISTENSEN

IAN MCDIARMID 

And FRANK OZ as Yoda
Co-Starring

JIMMY SMITS

PETER MAYHEW 

AHMED BEST

OLIVER FORD DAVIES

TEMUERA MORRISON 

ANTHONY DANIELS 

SILAS CARSON 

KENNY BAKER 

BRUCE SPENSE

With SAMUEL L. JACKSON as Mace Windu

And CHRISTOPHER LEE as Count Dooku

Visual Effects Supervisors……………………………………...JOHN KNOLL, ROGER GUYETT
Animation Director……………………………………………….ROB COLEMAN
Concept Design Supervisors…………………………………..EREK TIEMENS, RYAN CHURCH

Swordmaster/Stunt Coordinator……………………………….NICK GILLARD

Production Supervisor…………………………………………..STEPHEN JONES

First Assistant Director………………………………………….COLIN FLETCHER

Second Assistant Director………………………………………DEBORAH ANTONIOU

Second Second Assistant Director…………………………….PAUL SULLIVAN





CAST

Obi-Wan Kenobi…………………………………………………...EWAN MCGREGOR

Padme Amidala-Skywalker………………………………………NATALIE PORTMAN

Anakin Skywalker / Darth Vader………………………………..HAYDEN CHRISTENSEN

Supreme Chancellor / Emperor Palpatine…………………….IAN MCDIARMID

Mace Windu………………………………………………………...SAMUEL L. JACKSON

Senator Bail Organa………………………………………………JIMMY SMITS

Yoda………………………………………………………………….FRANK OZ

See Threepio (C-3P0)……………………………………………..ANTHONY DANIELS

Count Dooku……………………………………………………….CHRISTOPHER LEE

Queen Apailana of Naboo….……………………………………KEISHA CASTLE-HUGHES

Ki-Adi Mundi & Nute Gunray…………………………………….SILAS CARSON
Captain Typho……………………………………………………...JAY LAGA’AIA

Tion Medon………………………………………………………….BRUCE SPENCE

Governor Willhuff Tarkin………………………………………….WAYNE PYGRAM

Commander Cody………………………………………………….TEMUERA MORRISON

Mas Amedda………………………………………………………...DAVID BOWERS

Sio Bibble……………………………………………………………OLIVER FORD DAVIES

Jar Jar Binks………………………………………………………..AHMED BEST

Captain Raymus Antilles…………………………………………ROHAN NICHOL

Captain Colton……………………………………………………..JEREMY BULLOCH

Terr Taneel………………………………………………………….AMANDA LUCAS

Artoo Detoo (R2-D2)………………………………………………KENNY BAKER

Plo Koon…………………………………………………………….MATT SLOAN

Chewbacca…………………………………………………………PETER MAYHEW

General Tarfful…………………………………………………….MICHAEL KINGMA

Queen Breha of Alderaan………………………………………..REBECCA JACKSON MENDOZA

Owen Lars………………………………………………………….JOEL EDGERTON

Beru Lars…………………………………………………………..BONNIE MARIE PIESSE

Zett Jukassa……………………………………………………….JETT LUCAS

Agen Kolar…………………………………………………………TUX AKINDOYENI

Senator Orn Free Taa…………………………………………….MATT ROWAN

Rune Haako……………………….……………………………….JEROME BLAKE

Saesee Tiin…………………………………………………………KENJI OATES

Kit Fisto……………………………………………………………..ZACHARIAH JENSON

Aayla Secura……………………………………………………….AMY ALLEN

Luminara Unduli…………………………………………………..MARY OYAYA

Barriss Offee……………………………………………………….NALINI KRISHAN

Clone Trooper……………………………………………………..BODIE ‘TIHOI’ TAYLOR

Ruwee Naberrie…………………………………………………...GRAEME BLUNDELL

Jobal Naberrie……………………………………………………..TRISHA NOBLE

Sola Naberrie………………………………………………………CLAUDIA KARVAN

Ryoo Naberrie……………………………………………………...KEIRA WINGATE

Pooja Naberrie……………………………………………………..HEYLEY MOOY

Sly Moore…………………………………………………………...SANDI FINLAY

Chi Eekway…………………………………………………………KATIE LUCAS

Mon Mothma………………………………………………………..GENEVIEVE O’REILLY

Fang Zar……………………………………………………………..WARREN OWENS

Male-Dee……………………………………………………………..KEE CHAN

Nee Alavar…………………………………………………………...RENA OWEN

Giddean Danu………………………………………………………CHRISTOPHER KIRBY

Voice of General Grievous……………………………………….MATTHEW WOOD

Voice of Qui-Gon Jinn…………………………………………….LIAM NEESON

Voice of Darth Vader……………………………………………...JAMES EARL JONES

Motee…………………………………………………………………KRISTY WRIGHT

Whie…………………………………………………………………..COINNEACH ALEXANDER

Bene…………………………………………………………………..MOUSY MCCALLUM

Wookiees…………………………………………………………….MICHAEL KINGMA, AXEL 

 DENCH, STEVEN FOY, JULIAN KHAZZOUH, JAMES ROWLAND, DAVID STIFF, ROBERT COPE

Supervising Art Director………………………………………….PETER RUSSELL

Art Directors………………………………………………………..IAN GRACIE, PHIL HARVEY

Assistant Art Directors…………………………………………..JACINTA LEONG, DAMIEN 

DREW, KAREN MURPHY, CLIVE MEMMOTT

Art Department Coordinator……………………………………..COLLETTE BIRRELL

Art Department Supervisor………………………………………FAY DAVID

Concept Artists…………………………………………………….SANG JUN LEE, FENG ZHU, T.J. 

FRAME, DEREK THOMPSON,  IAIN McCAIG, WARREN FU, STIAN DAHLSLETT, GERT 

STEVENS

Senior Draftspeople………………………………………………EDWARD COTTON, CINDI 

 KNAPTON, ANDREW CHAN,  KRISTEN ANDERSON, ANDREW POWELL

Junior Draftspeople………………………………………………SIMON ELSLEY, KATIE CARTER

Concept Draftsperson……………………………………………MATT SAXON

Conceptual Researcher………………………………………….DAVID CRAIG

3D Animator………………………………………………………..LIZZIE BURT

Art Department Runner………………………………………….DIANNE HARDMAN

Concept Sculptors………………………………………………..ROBERT E. BARNES, MICHAEL 

 PATRICK MURNANE  

Senior Concept Model Maker……………………………………GEOFF KEMMIS

Concept Model Makers…………………………………………...SHARI FINN, MICHAEL KELM

Art Department Assistants……………………………………….CHRISTOPHER TANGNEY, 

NICHOLAS TORY, CHRIS PENN, STEPHANIE LOSTIMOLO, CHARLIE COBB

Pre-Visualization/Effects Supervisor…………………………..DANIEL D. GREGOIRE

Pre-Visualization/Effects Artists……………………………….EUISUNG LEE, BRADLEY 

ALEXANDER, DORIAN BUSTAMANTE, CHRIS EDWARDS, NICHOLAS MARKEL, NATHAN FRIGARD, JOSHUA WASSUNG, HIROSHI MORI, GREGORY RIZZI, BARRY HOWELL, ERIC CARNEY, RYAN HEUETT

Assistant Stunt Coordinator…………………………………….RICHARD BOUE

Palpatine Fencing Double………………………………………..MICHAEL BYRNE

Anakin Stunt Double………………………………………………BEN COOKE

Palpatine Acrobatic Double………………………………………SEBASTIAN DICKENS

Palpatine Stunt Double……………………………………………BOB BOWLES

Dooku Fencing Double……………………………………………KYLE ROWLING

Obi-Wan Stunt Double…………………………………………….NASH EDGERTON

Stunt/Safety Assistant…………………………………………….DEAN GOULD

Head Stunt Rigger…………………………………………………GEORGE SALIBA

Stunt Riggers……………………………………………………….SCOTT McLEAN, MICHAEL 

SALIBA, CHRIS MITCHELL

Production Coordinator…………………………………………..VIRGINIA MURRAY

Assistant Production Coordinators…………………………….NICHOLAS COPPING, POLLY 

LEACH

Production Secretary………………………………………………KATE HILLARD

Network Assistant………………………………………………….KENJI OATES

US Assistant to Rick McCallum………………………………….ARDEES RABANG

Australian Assistant to Rick McCallum………………………..JACQUI LOUEZ

Executive Assistants to George Lucas………………………..JANE BAY, SARITA PATEL

Assistant to George Lucas………………………………………ANNE MERRIFIELD

IT Manager………………………………………………………….PAUL MATWIY

Network Manager………………………………………………….PETER HRICAK

Unit Nurses…………………………………………………………MARGUERITE O’SULLIVAN, LIZ 

ABBOTT

Medic………………………………………………………………..ROBERT McMINN

Script Supervisor…………………………………………………JAYNE-ANN TENGGREN

Dialogue Coach…………………………………………………...CHRISTOPHER NEIL

Casting Assistant…………………………………………………TRISH McASKILL

Extras Casting…………………………………………………….MAURA FAY & ASSOCIATES

Artists’ Assistants………………………………………………..LAWRENCE FOSTER, LEONARD 

THOMAS

Third Assistant Director…………………………………………SAMANTHA SMITH

Set PA………………………………………………………………HAMISH ROXBURGH

Production Assistants…………………………………………..SAMATA PRESTON, STEPHANIE 

BOREAN

CGI Character Reader…………………………………………...DUNCAN YOUNG

Production Runners……………………………………………..CHRISTA GATTERMEIER, 

CHRISTOPHER LEE, BJORN JOHNSON, ANNA STEEL

Production Controller……………………………………………..KATHRYN RAMOS

Production Accountant…………………………………………...KEVIN PLUMMER

First Assistant Accountant……………………………………….PATRICK PLUMMER
Second Assistant Accountant……………………………………IAN BYWATER

Payroll Accountant…………………………………………………BELINDA CAHILL

UK Production Accountant……………………………………….RAJESHREE PATEL

US Accounting Manager………………………………………….WENDY GORMAN

Art Department Accountant……………………………………...AIDAN CORCORAN

High Definition Supervisor………………………………………FRED MEYERS

Camera Operator………………………………………………….CALUM McFARLANE

Camera Operator/Steadicam Operator……………………….SIMON HARDING

Focus Pullers……………………………………………………...MATT TOLL, TOV BELLING

Camera Assistants……………………………………………….SIMON WILLIAMS, LEE 

MARIANNO

High Definition Camera Assistant……………………………..MATT HUNT

Video Split Operator……………………………………………..MICHAEL TAYLOR

Video Split Assistant…………………………………………….MARK ALSTON

Matchmove Assistants………………………………………….FELIX POMERANZ, MALCOLM 

EAGER

Techno Crane Operators……………………………………….GEOFF BROWN, PAUL 

MICALLEF

Key Grip……………………………………………………………DAVID NICHOLS

Dolly Grips………………………………………………………...BRETT McDOWELL, MICK 

VIVIAN

Key Rigging Grips………………………………………………..KARL RICKARD-WORTH

Best Boy Grip……………………………………………………..JAMES HOPWOOD, JASON 

McPHEE

Rigging Grips……………………………………………………..DAVE THOMSON, SCOTT RYAN

Grips………………………………………………………………..STUART BELL, MARDI 

THOMPSON

Sound Recordist………………………………………………….PAUL ‘SALTY’ BRINCAT

Boom Operator……………………………………………………RICO CONDER

Sound Assistant…………………………………………………..NICOLE MILLER

Set Decorator………………………………………………………RICHARD ROBERTS

Assistant Set Decorator………………………………………….BEV DUNN

Prop Buyer………………………………………………………….ANDREW CRICHTON

Set Decorating Buyer……………………………………………..CHRISTOPHER TOMKINS

Props Coordinator…………………………………………………SARAH LINTON

Set Decorating Coordinator……………………………………..HELENA DONAHUE

Model Making Coordinator………………………………………TANYA HARPER

Prop Dressing Leading Hands………………………………….DION HORTSMANS, MATTHEW 

MILGATE, BRYCE TIBBEY

Upholsterer…………………………………………………………IAN ANDREWARTHA

Assistant Upholsterer…………………………………………….SANDRA CARRINGTON

Stand-By Propman………………………………………………..ROBERT MOXHAM

Assistant Stand-By Propman……………………………………PETER KOOICEK, GABRIEL 

SMITH 

Practical Electrician……………………………………………….GRAHAM BEATTY

Assistant Electrician………………………………………………MATTHEW DARGAVILLE

Property Master……………………………………………………TY TEIGER

Assistant Property Master……………………………………….JOHN-PAUL (LON) LUCINI

Model Shop Supervisor…………………………………………..PETER WYBORN

Model Shop Foreman……………………………………………..TREVOR SMITH

Model Making Leading Hands…………………………………..NICK BERNYK, ADAM GRACE, 

LEWIS MORLEY

Mould Making Foreman…………………………………………..KEITH RAE

Pattern Maker………………………………………………………GUY MASEK

Lead Engineer……………………………………………………..MARTIN CROWTHER

Engineer…………………………………………………………….CAL FOOTE

Light Sabre Technician…………………………………………..THOMAS VAN KOEVERDEN

Prop Storeman/Dresser…………………………………………..MATTHEW COOK

Props Runner………………………………………………………CHRISTOPHER CLEARY, 

                                                                                                   GREG REFELD

Model Shop Runner……………………………………………….PETER LIVESEY

Prop Dressers……………………………………………………..ZVIKA ALONI, MARK 

BATTAGLENE, JEREMY FULLER, PIERO Di GIOVANNI, MATTHEW WYLES, GREG 

VOWLES, DANNY O’REGAN, BERT BURLESS, SARAH JENNISON, BILLY DEMERY, BRYAN BELL

Model/Mould Makers……………………………………………..PHILLIP BEADSMOORE, SIMON 
BETHUNE, BRAD BURNET, KONRAD HARTMANN, CHRIS MARINOVICH, CRAIG MARTIN, 
SIMON MOUNCEY, ANDREW THILBY, PETER THOMPSON, DAVID WILLIS, ANDREW 
HARDINGHAM, ROWAN WADEMAN   

Assistant Costume Designer…………………………………….MICHAEL MOONEY

Costume Supervisor……………………………………………....NICOLE YOUNG

Costume Props Supervisor…………………………………...….IVO COVENEY

Assistant Costume Props Supervisor………………………….MARTIN REZARD

Costume Administrator……………………………………………GILLIAN LIBBERT

Leather Accessories……………………………………………….KEN BARNETT

Mulliner……………………………………………………………….RICK McGILL

Costume Coordinator………………………………………………CLAIRE WORLIDGE

Costume Assistant…………………………………………………SONIA CAUHEPE

Fabric Printer………………………………………………………..NATALIE BRACHER

Fabric Dyer…………………………………………………………..GENEVIEVE BLEWITT

Cutters……………………………………………………………….ANTHONY PHILLIPS, KAY COVENEY, TERRY THORLEY, ALLAN LEES, JUDITH MESCHKE, SARAH HUMPHREY

Costume Makers…………………………………………………..ALICE VARGAS, ROBIN HALL, DANIELLE LAWSON, SUZI MILLNER, REBECCA TANCRED, FIONA NICHOLS, MUSETTE MOLYNEAUX, JOANNE GRENKE, MICHELLE BROWN, TINA HUTCHINSON-THOMAS,  RACHEL IMPEY, AIMEE EASTER, TAMARA DODO, SUSAN REID, SAMUEL ST. AUBYN, ALEX SOMMER, KUMIKO BLACK, ELKE KLEIN, YVETTE MEINS, SARAH BREST
Costume Props……………………………………………………ANNA MARCHANT, TOM HILL, ADAM JOHANSEN, JUSTIN BROWN, TOM LAMPROPOULOUS, TIM McGAW, KARA WALSH, ROSWITHA ADLDINGER, BRIANNA SEALE, WILLIAM NEAVE, NICOLE MARTIN

Costume Buyers…………………………………………………RHONDA NOHRA, PENELOPE McDONALD, ANN MASKREY

Costume Workroom Assistant………………………………..LYNDA SOUTHOW

Beader……………………………………………………………..KAREN TORRISI

Costume Runners……………………………………………….KATIE CHURCH, RORY CRONE, VANNA FLOROS

Wardrobe Supervisor……………………………………………KERRY THOMPSON

Key Costume Stand-By………………………………………….JAMELLA HASSAN

Costume Stand-Bys………………………………………………IVANA DANIELLE, DAMIR PERANOVIC, JULIE BARTON, JO THORPE, AMANDA CRAZE, MARNIE ORMISTON  

Construction Manager…………………………………………...GREG HAJDU

Assistant Construction Managers……………………………..MARK JONES, SEAN AHERN

Construction Foreman……………………………………………GARTH THOMPKINS, JOSHUA BUSH, MATTHEW BALDWIN

Leading Hands…………………………………………………….IAN BICKERTON, ANDY CHAUVEL, BEN CORLESS, MARK DIGGINS, PETER GILLIES, YARREN HENWOOD, DARYL JONES, KRISTEN KIELLAND, DEAN NORMAN, MICK OWENS, MARK PANUCCI, LINDSAY WALKER, MATT WESTON

Steel Foreman……………………………………………………..CHRIS LEECH

Steel Leading Hands……………………………………………..CARLO CAPOLUPO, RODNEY NASH

Leading Hand Tool Technician………………………………...MARTIN SCURRAH

Head Stagehand…………………………………………………..MATTHEW PARK

Stand-By Carpenter………………………………………………RICHARD CROWE

Stand-By Painter………………………………………………….JOLYON SIMPSON

Construction Coordinator……………………………………….SHANTHI WADARAJA

Construction Buyers……………………………………………..FERGUS LEESE, PAUL HILTON

Head Rigger………………………………………………………..STEVE SANSOM

Supervising Riggers……………………………………………...ROD SCOTT, GRAEME DEW

Rigging Foreman………………………………………………….ADAM GALE, STEVE MACKAY, KEVIN MORAN

Head Fibrous Plasterer…………………………………………..KEN BARLEY

Supervising Plasterers……………………………………………STEPHEN COURT, MICHAEL GARDINIER, ROGER GILLESPIE, ETTORE VENTURINI

Plaster Foremen…………………………………………………..GORDON HOBKIRK, PAUL JAMES, JOHN MURCH

Plaster Leading Hand…………………………………………….WARREN FINLAY

Head Scenic Painter………………………………………………MATT CONNERS

Head Scenic Foreman……………………………………………GAETANO LAGANA

Scenic Foremen……………………………………………………RICHARD BALDWIN, GUS LOBB, JOHNNY SELLA

Scenic Leading Hands……………………………………………GILES BRADBURY, STEWART BURCHALL, RUEBIN HILL, STEVEN WARREN, MELANIE YOUNG

Sculptor Foreman…………………………………………………JOHN SEARLE

Construction Runner……………………………………………..STEFHAN PERRY

SPECIAL THANKS TO ALL THE AUSTRALIAN CONSTRUCTION CREW

Gaffer…………………………………………………………………EDDIE KNIGHT

Best Boys……………………………………………………………STEWART MONTIETH, MOSES FOTOFILI

Rigging Gaffer………………………………………………………IAIN MATHIESON

Rigging Best Boy…………………………………………………..MATT CLYDE

Electricians & Riggers…………………………………………….ALEX LAGUNA, GRANT WILSON, PENAKU LOLOA, PAUL FOTOFILI, JOEY COGHLIN, JOEL KLINGER, JOHN CUMMINGS, GREAME COOK, MARK HARRIS, MARK JEFFERIES, LUKE CROSS, JOHN ELLARD, GEOFFREY KELLY, STEPHEN JOHNSON, PETER McMANUS, RICHARD MILLS, BEAUDEL MOULSON, GRANT NEUTROSKI, CHARLIE NOTT, SCOTT ROGERS, SIMON WALSH, PETER WHITBY, CHRIS McKINNON, DAVE DOLAN, ROB O’DOHERTY, MATTHEW DOWD, IAIN GODFREY, MICHAEL PEDDER, RICHARD RIWAKA, BRAD ARMSTRONG

Make-Up Supervisor………………………………………………NIKKI GODLEY

Make-Up Artists……………………………………………………BLISS MACGILLICUDDY, SHANE THOMAS

Make-Up Assistant………………………………………………..NADINE WILKIE

Key Hairdresser……………………………………………………ANNETTE MILES

Hairdressers………………………………………………………..TRACEY REEBY, PIP LUND

Assistant Hairdresser…………………………………………….JODIE HELLINGMAN

Creatures Supervisor……………………………………………..DAVE ELSEY

Creature Shop Supervisor……………………………………….REBECCA HUNT

Fabrication Supervisor……………………………………………LOU ELSEY

Fabrication Assistants……………………………………………NERISSA BOX, TIM SHEPHEARD, ANN-MARIE DYETT, KRISTELLE GARDINER, CATHRINE CARROLL-DAVIDS

Foam Lab Assistant………………………………………………JOSH HEAD

Sculptor…………………………………………………………….RICHARD MUECK

Creature Shop Buyer/Runner…………………………………..SANDY THOMPSON

Senior Prosthetic Make-Up Artist……………………………...COLIN WARE

Prosthetic Make-Up Artists……………………………………...SOPHIE FLEMING, KERRIN JACKSON, KATH BROWN

Prosthetic Make-Up Technician………………………………..DAMLAN MARTIN

Chief Animatronic Engineer…………………………………….SONNY TILDERS

Animatronic Engineer……………………………………………GREG McKEE

Electronic Engineer………………………………………………ANTON BONIFACE

Chief Mould Maker……………………………………………….BRETT BEACHAM

Mould Shop Assistant…………………………………………..CORRIE EMERY

Special Effects Supervisor…………………………………….DAVID YOUNG

Special Effects Coordinator…………………………………..RODNEY BURKE

Senior Special Effects Technician…………………………..RICK HOWIE

Special Effects Technicians…………………………………..KERRY ACHURCH, ERROL GLASSENBURY, BERNARD GOLENKO, GERARD COLLINS

Droid Unit Supervisor/R2-D2 Operator……………………..DON BIES

Droid Unit Technician………………………………………….JUSTIN DIX

Droid Unit Mechanic……………………………………………MATT SLOAN

Droid Unit Coordinator………………………………………...ZEYNEP SELCUK

Special Effects Buyer………………………………………….PETER FORBES

Unit Manager…………………………………………………….TIC CARROLL

Assistant Unit Manager………………………………………..ANDREW HAYES

Unit Assistants………………………………………………….WIL MILNE, EMMA ROBENS, CIAN O’CLERY

Security…………………………………………………………..GEORGE HATSATOURIS

Stand-In For Ewan McGregor………………………………..THOMAS MAYNARD

Stand-In For Natalie Portman………………………………..HOLLY STRINGER

Stand-In For Hayden Christensen…………………………..PETER JACKSON

Stand-In For Samuel L. Jackson…………………………….GAVIN PRITCHARD

Transport Captain………………………………………………HANS VAN BEUGE

Unit Drivers………………………………………………………DUAN KERERU, CRAIG McCLEMENTS, CRAIG HIRON, SCOTT D’AGOSTINO, REIWALDO PUENTES-TUCKI

Catering By………………………………………………………KOLLAGE KATERING

Catering Manager………………………………………………KERRY FETZER

Additional Editing By………………………………………….JOSEPH JETT SALLY

Assistant Editor………………………………………………..CHERYL NARDI

Post Production Assistant…………………………………..BRETT FALLENTINE

Location Assistant Editor……………………………………JASON BALLANTINE

Location Apprentice Editor………………………………….JOHN GERALD BRIGGS

Technical Supervisor…………………………………………MICHAEL BLANCHARD

Post Production Supervisor………………………………...JAMIE FORESTER

SPECIAL VISUAL EFFECTS AND ANIMATION by INDUSTRIAL LIGHT & MAGIC

A Division of Lucas Digital Ltd. Marin County, California

Visual Effects Executive Producer………………………..DENISE REAM

Visual Effects & Animation Producer……………………JANET LEWIN

Computer Graphics Supervisors…………………………RUSSELL EARL, CRAIG HAMMACK, JOHN HELMS, HILMAR KOCH, DAVID MENY, PATRICK T. MYERS

Digital Compositing Supervisors…………………….…..EDDIE PASQUARELLO, PATRICK TUBACH

Digital Modeling Supervisor……………………………….PAMELA CHOY

Viewpoint Supervisors……………………………………..RON WOODALL, ELBERT YEN

Look Development Supervisor……………………………KEVIN REUTER

Visual Effects Art Directors………………………………..ALEX JAEGER, AARON McBRIDE

Digital Matte Supervisor……………………………………JONATHAN HARB

Creature Viewpoint Supervisor……………………………SUSAN ROSS

Visual Effects Producer…………………………………….JILL BROOKS

Lead Animators………………………………………………SCOTT BENZA, VIRGINIE 

D’ANNOVILE, TIM HARRINGTON, PAUL KAVANAUGH, VIRGIL MANNING, GLEN MCINTOSH, JAMY WHELESS

Technical Animation Supervisor………………………….JAMES TOOLEY

Creature Supervisor…………………………………………AARON FERGUSON

Simulation Supervisor………………………………………JUAN LUIS SANCHEZ

Layout Supervisor…………………………………………...BRIAN CANTWELL

Practical Model Supervisor………………………………...BRIAN GERNAND

Miniatures & Stage Associate Producer…………………LORI ARNOLD

Inferno Supervisor…………………………………………..GRADY COFER

Digital Creature Model Supervisors………………………PAUL GIADOPPO, SUNNY LI-HSIEN WEI

Sequence Supervisors & Development Leads…………MICHAEL BALOG, STELLA BOGH, PATRICK BRENNAN, PATRICK CONRAN, MICHAEL CONTE, THOMAS FEJES, WILLJ GEIGER, NEIL HERZINGER, SHAWN HILLIER, DAVID HISANAGA, ERIK KRUMREY, FRANCOIS LAMBERT, MARCEL MARTINEZ, TONY MERCER, KHATSHO ORFALI, TIMOTHY NAYLOR, RUSSELL PAUL, BRUCE POWELL, JASON ROSSON, ANTHONY SHAFER, JEFF SUTHERLAND, DOUGLAS SUTTON, DAVID WEITZBERG, RONNIE WILLIAMS JR., DEAN YURKE

Digital Effects Artists…………………………………….MIMI ABERS, JOAKIM ARNESSON, JOEL ARON, OKAN ATAMAN, AL BAILEY, KEVIN BARNHILL, JEAN-PAUL BEAULIEU, JOEL BEHRENS, TIM BELSHER, JEFFERY BENEDICT, MATTHEW BLACKWELL, ARON BONAR, STEVE BRAGGS, SAM BREACH, JASON BROWN, MATT BRUMIT, DHYANA BRUMMEL, COLIN CAMPBELL, MARIO CAPELLARI, TAMALA CARTER, JOSHUA CHAPEL, LELIA CHESLOFF, PETER CHESLOFF, LYDIA CHOY, IAN CHRISTIE, PAUL CHURCHILL, ZACHARY COLE, BRIAN CONNOR, CAITLIN CONTENT, MICHAEL CORDOVA, SCOTT DAVID, NATASHA DEVALIO, RICHARD DOCKER, MATT EDWARDS, JANEEN ELLIOTT, RAUL ESSIG, LEANDRO ESTEBECCORENA, ALEXANDRA ETHIER, BILL EYLER, BRAD FALK, CONNY FAUSER, BRIAN FLYNN, TIM FORTENBERRY, CHRISTIAN FOUCHER, BRAD FOX, DAVID FUHRER, RYAN GALLOWAY, BRIAN GEE, HOWARD GERSH, ANGELA GIANNOM, TIM GIBBONS, NATHALIE GIRRARD, DAVID GOTTLIEB, CAM GRIFFIN, BRANKO GRUJCIC, MICHAEL HALSTED, JASON HALVERSON, JOHN HANSEN, SHERRY HITCH, ROBERT HOFFMEISTER, MARK HOPKINS, ADAM HOWARD, JEN HOWARD, HEATHER HOYLAND, PEG HUNTER, POLLY ING, ERICH IPPEN, MIKE JAMIESON, JEFF A. JOHNSON, KORY JULL, STEPHEN KENNEDY, KATRIN KLAIBER, RUSSELL KOONCE, ED KRAMER, RITA KUNZLER, JERDEN LAPRE, TOAN-VIHN LE, JOSHUA LEBEAU, DANIEL LEUNG, JOSHUA LEVINE, MELISSA LIN, SEAN MACKENZIE, DAVID MARCH, WILL MCCOY, REGAN MCGEE, JENNIFER MCKNEW, SCOTT MEASE, PHILIP METSCHAN, JOSEPH METTEN, MYLES MURPHY, JENNIFER NONA, BEN O’BRIEN, MASAYORI OKA, DANIEL PEARSON, MARIO PEIXOTO, HENRY PRESTON, SCOTT PRIOR, RICARDO RAMOS, PHILIPPE REBOURS, ANTHONY RISPOLI, DYLAN ROBINSON, AMANDA RONAJ, JAMES ROWELL, BARRY SAFLEY, GREG SALTER, FREDERIC SCHMIOT, JERRY SELLS, NELSON SEPULVEDA, JOHN SIGUROSON, KEN SJOGREW, KEVIN SPROUT, DAMIAN STEEL, RUSS SUEYOSHI, NIGEL SUMMER, ERIC TEXTIER, ALEX TROPIEC, GUERDON TRUEBLOOD, DOUG TUBACH, LEE UREN, TODD VAZIRI, PASCALE VILLE, ERIC VOEGELS, JOHN WALKER, KELLY WALSH, BRANDON WARNER, JEFF WOZNIAK, SCOTT YOUNKIN, THOMAS ZILS, RITA ZIMMERMAN

Animators………………………………………………GEORGE ALECO-SIMA, CHARLES ALLENECK, STEVE APLIN, ALEXANDER BURT, DERRICK CARLIN, MARC CHU, JONATHEN COLLINS, SEAN CURRAN, PETER DAULTON, ANDREW DOUCETTE, MICHAEL EASTON, CAMERON FOLDS, LESLIE FULTON, DAVID GAINEY, JEAN-DENIS HAAS, SOO YOUN HAN, KEITH HUGGINS, MAIA KAYSER, PETER KELLY, SHAWN KELLY, GREG KYLE, PATRICK LOWERY, ROBYN LUCKHAM, KEVIN MARTEL, CHRISTOPHER MITCHELL, STEVE NICHOLS, RICK O’CONNOR, JAKUB PISTECKY, MARK POWERS, JAY RENNIE, KEVIN SCOTT, DAVID SIDLEY, DELIO TRAMONTOZZI, CHI CHEUNG TSE, SYLVIA WONG

Digital Model Viewpoint & Simulation Artists....ISMAIL ACAR, ANDREW ANDERSON, LEIGH BARBIER, JEAN BOLTE, SCOTT BONNENFANT, TIMOTHY BRAKENSIEK, SIMON CHEUNG, MARTIN COVEN, CATHERINE CRAIG, CASEY DAME, MICHELLE DEAN, KARIN DERLICH, GUS DIZON, JON FARMER, DAVE FOGLER, BRIDGET GOODMAN, JOHN GOODSON, JACK HAYE, BRUCE HOLCOMB, JAE CHEOL HONG, WINNIE HSIEH, SCOTT JONES, MOON-JUNG KANG, GREG KILLMASTER, HYUN KIM, JEAN-CLAUDE LANGER, KELVIN LAU, JOSEPH LITTLEJOHN, SEUNG HUN LEE, SUNNY LEE, ANDREA MAIOLO, SCOTT MAY, GIOVANNI NAKPIL, NOAH PETERSON, STEVE SAUERS, JASON SMITH, KIM SMITH, TONY SOMMERS, JOSEPH SUEN, LARRY TAN, RENITA TAYLOR, DONNA TENNIS, STEVE WALTON, HOWIE WEED, GREGORY WEINER, COLIE WERTZ, JEFF WHITE, TODD WIDUP, FRANZ ZACH

Pre-Production Computer Graphics Supervisor….SAMIR HOON

3D Matchmove Supervisor……………………………JASON SNELL

Rotoscope Supervisors……………………………….BETH D’AMATO, JACK MONGOYVAN

Animation Production Manager……………………..SUSAN GREENHOW
Motion Capture Supervisor…………………………...DOUG GRIFFIN

Senior Visual Effects Editor…………………………..GREG HYMAN

Visual Effects Editor……………………………………ANTHONY PITONE

Conform Supervisor……………………………………PAUL HILL

Digital Color Timer………………………………………KENT PRITCHETT

Lead Digital Matte Artists………………………………YANICK DUSSEAULT, BRETT NORTHCUTT

Digital Matte Artists……………………………………..RICHARD BLUFF, VANESSA CHEUNG, JEREMY COOK, MAX DENNISON, BRYANT GRIFFIN, CHRISTIAN HALEY, GILES HANCOCK, BENJAMIN HUBER, PAUL HUSTON, TOSHIYUKI MAEDA, STEVE MATSON, YVONNE MUINDE, MARTIN MURPHY, JOSHUA ONG, KEVIN PAGE, BENOIT PELCHAT, DAVID SHIRK, CHRIS STOSKJ, MASAHIKO TANI, JOHAN THORNGREN, YUSEI UESUGI, SIMON WICKER, BARRY WILLIAMS, SUSUMU YUKUHIRO, WEI ZHENG

Visual Effects Coordinators……………………………NINA FALLON, LEIGH ANN FAN, DAVID GRAY, KATHLEEN LYNCH, JESSICA TEACH, WILLIAM TLUSTY

Layout/Matchmove & Motion Capture Artists………ALIA AGHA, COLIN BENOIT, ANDY BUECKER, SCOTT CARROLL, LAWRENCE CHANDLER, WENDY ELLIS, ALEXANDRE FRAZAO, ROBERT GIANINO, MARIA GOODALE, DAVE HANKS, RANDOLPH JONSSON, WODNAM KIM, KERRY LEE, JOHN LEVIN, JOSH LIVINGSTON, WESLEY MANDRELL, DAVID MANOS MORRIS, MELISSA MULLIN, KURT NELLIS, JESSE RADEMACHER, JEFF SALTZMAN, JIM SOUKUP, JOE STEVENSON, SAM STEWART, ALAN TRAVIS, DAVID WASHBURN, TALMAGE WATSON, KEVIN WOOLEY, ROLAND YEPEZ, DANIEL ZIZMOR

Digital Rotoscope / Paint Artists……………………..TRANG BACH, HUGH BENGS, MICHAELA CALACHINI, NIKA DUNNE, DAN FEINSTEIN, AIDAN FRASIER, DAWN GATES, SUSAN GOLDSMITH, KIMBERLY HEADSTROM, JIRI JACKNOWITZ, DREW KLAUSNER, JENNIFER MACKENZIE, KATIE MORRIS, MICHELLE MOTTA, ELSA RODRIGUEZ, ZACHARY SHERMAN, DAVID SULLIVAN, STEPHANIE TAUBERT, KATE TURNER, ERIN WEST

Visual Effects Production and Technical Support...MARK ANDERSON,BRIAN BARTLETTANI, KEN BEYER, PAUL CAMPBELL, MARSHALL CANDLAND, CHRISTINE CASTELLANO, KATHERINE FARRAR, GRANTLAND GEARS, GABE HANLEY, DAVID HIRSCHFIELD, ROGER HUANG, EDUARDO HUESO, CYRUS JAM, RYAN JONES, JACK KELLY, JODY MADDEN, MARC NEULIGHT, KEN NIELSON, JEFFERY ODELL, MAGGIE OH, THADDEUS PARKINSON, DAVID PETACOLAS, ANTHONY REYNA, PAMELA SINSHEIMER, HENRI TAN, DALE TAYLOR, MICHAEL THOMPSON, POUCHON VENERIN, CARRIE WOLBERG, DAVID YEE
Visual Effects Editorial & Services Group……….ROBERT BONSTIN, MARIA BRILL, LORELEI DAVID, LARRY HOKI, MICHAEL HUTCHINSON, LARS JENSVOLD, SUREENA MANN, MICHAEL MORGAN, MICHAEL PARKINSON, NICK PROVENZANO

Research & Development and Video Engineering…….RON FEDKIW, DREW HESS, DAN LARGE, JOHN LEGRANDE, ROBERT MOLHOM, CRAIG MIRKIN, PHILIP PETERSON, ARKELL RASIAH, DAVID MAHMAN-RAMOS, NICHOLAS RASMUSSEN, STEVE SULLIVAN, JEANNE RICH, ALEX SUTER, ALAN TROMBLA, STEVEN WAGNER

Lead Model Makers………………………………….MICK D’ABO, MICHAEL LYNCH

Model Makers…………………………………………LAUREN ABRAMS, CHARLES BAILEY, CAROL BAUMAN, JON BERG, NICHOLAS BOGLE, JEFF BREWER, PHIL BROTHERTON, MARK BUCK, FON DAVIS, JOHN DUNCAN, JOHN EBLAN, ROBERT EDWARDS, TODD FELLOWS, JON FOREMAN, CHRISTOPHER FRY, JON GUIDINGER, NELSON HALL, NEAL HALTER, LOREN HILLMAN, PEGGY HRASTAR, GRANT IMAHARA, ERIK JENSEN, MICHAEL JOBE, JON PAUL KELLY, VICTORIA LEWIS, TODD LOOKINLAND, PIERRE MAURER, SCOTT MCNAMARA, RICHARD MILLER, WENDY MORTON, DAVID MURPHY, ALAN PETERSON, LORNE PETERSON, MITCH ROMANAUSKI, GRITSADA SATJAWATCHARA, LAUREN VOGT, DANNY WAGNER, MARK WALAS, MELANIE WALAS, KEVIN WALLACE

Effects Directors of Photography……………….CARL MILLER, PATRICK SWEENEY

First Assistant Camera……………………………MICHAEL HARDWICK, DENNIS ROGERS

Lead Vision Engineer……………………………...ROBERT FREY

Vision Engineers……………………………………SPRAGUE ANDERSON, CALVIN ROBERTS

Special Effects Supervisors……………………...ROBERT CLOT, FRANK TARANTINO

Key Grips…………………………………………….WILLIAM BARR, THOMAS CLOUTIER

Special Effects………………………………………CARL ASSMUS, RICHARD CLOT, JOSEPH FULMER, JOHN LANDUE

Gaffers………………………………………………..ROD JANUSCH, BRAD JERRELL, MICHAEL OLAGUE

Grip……………………………………………………JOSEPH ALLEN

Additional Photography…………………………...KIM MARKS, MARTY ROSENBURG

Javva The Hut………………………………………MICHAEL SMITH    

POST PRODUCTION SOUND SERVICES PROVIDED BY

SKYWALKER SOUND

A Division of Lucas Digital Ltd., Marin County, California

Sound Editor/Re-Recording Mixer……………….TOM MYERS

Dialogue Editor/Re-Recording Mixer……………CHRISTOPHER SCARABOSIO

Music Re-Recording Mixer………………………..ANDY NELSON

Supervising Sound Editors……………………….BEN BURTT, MATTHEW WOOD

Sound Effects Editor……………………………….TERESA ECKTON

Dialogue/ADR Editor……………………………….STEVE SLANEC

Foley Editor………………………………………….KEVIN SELLERS

Supervising Assistant Editor……………………..COYA ELLIOTT

Assistant Sound Editor…………………………….DAVID ACORD

Assistant Dialogue/ADR Editor…………………..JEREMY MOLGO

Additional Sound Effects Recording……………GREG SMITH

Foley Mixer…………………………………………..FRANK RINELLA

Foley Recordist……………………………………..GEORGE PETERSON JR. 

Foley Artists…………………………………………JANA VANCE, DENNIE THORPE, ELLEN HELIER

Video Services………………………………………EDWIN DUNKLEY, JOHN TORRIJOS

Projectionist…………………………………………SCOTT BREWER

ADR Recorded at……………………………………GOLDCREST POST, LONDON

ADR Mixer…………………………………………….ROBERT FARR

ADR Recordist……………………………………….MARK APPLEBY

Re-Recordists………………………………………..RONALD G. ROUMAS, BRIAN MAGERKURTH

Mix Technicians……………………………………..TONY SERENO, JURGEN SCHARPF, BRANDON PROCTOR, JUAN PERALTA

Digital Audio Transfer Supervisor……………….JONATHAN GREBER

Digital Audio Transfer………………………………CHRISTOPHER BARRON, JOHN COUNTRYMAN

Digital Audio Technicians…………………………LEFF LEFFERTS, DAVID HUNTER, TIM BURBY

Stage-Mix Engineer…………………………………CHRISTOPHER BARNETT

Additional ADR Recorded at………………………SOUNDFIRM, SYDNEY; SOUND POST, NEW ZEALAND; COMPASS POINT, BAHAMAS; JUST PLATINUM, BERMUDA

Supervising Music Editor………………………….KEN WANNBERG

Music Editor………………………………………….RAMIRO BELGARDT

Music Recorded at………………………………….ABBEY ROAD STUDIOS, LONDON

Scoring Engineer……………………………………SHAWN MURPHY

Scoring Assistants………………………………….ANDREW DUDMAN, SAM OKELL, DAVE FORTY, ROBERT HOUSTON

Keyboard Soloist……………………………………RANDY KERBER

Music Preparation…………………………………..JO ANN KANE MUSIC SERVICE

Music Librarians…………………………………….MARK GRAHAM, DAVID HAGE

Music Performed by………………………………..LONDON SYMPHONY ORCHESTRA

Concertmistress…………………………………….MARCIA CRAYFORD

Chorus………………………………………………..LONDON VOICES

Chorus Director………………………………….....TERRY EDWARDS

Orchestrations………………………………………CONRAD POPE, EDDIE KARAM

ADDITIONAL SHOOTING CREW – UK
Production Manager……………………………….BRIAN DONOVAN

Art Director………………………………………….DAVID LEE

Construction Manager…………………………….GENE D’CRUZE

Production Coordinators…………………………HELEN GREGORY, SIOBHAN LYONS

Assistant Production Coordinator……………...VICTORIA MORGAN

Script Supervisor…………………………………..VICTORIA PIKE

Assistant Director………………………………….SUE WOOD

Chargehand Propman……………………………..PETER WATSON

Stand-By Props…………………………………….MARIE FINCH

Art Department Assistant…………………………HIDEKI ARICHI

Production Assistant………………………………BARNEY MILLER

Director of Photography…………………………..GILES NUTTGENS

Gaffer…………………………………………………DAVE SMITH

Best Boy……………………………………………..SONNY BURDIS

Key Grip………………………………………………PETE MYSLOWSKI

Sound Mixer………………………………………….BRIAN SIMMONS

Boom Operator………………………………………CECELIA LANZI

Costume Stand-By………………………………….KIRSTY WILKINSON

Costume Assistant…………………………………JO CARTER

Make-Up Artists…………………………………….CHARMAINE FULLER, DEBORAH TAYLOR

Transport Captain………………………………….PHIL ALLCHIN

Unit Driver…………………………………………..VICTOR MINAY

Director of Publicity……………………………….LYNNE HALE

Publicity Assistant………………………………...LISA SHAUNESSY

Researchers………………………………………..JO DONALDSON, ROBYN STANLEY, CAROL MOEN WING, JENNY CRAIK

Stills Photographers………………………………RALPH NELSON, KEITH HAMSHIRE, PAUL TILLER

Stills Photography Assistant……………………DERRYCK MENERE

Image Archivist…………………………………….TINA MILLS

CHINA SHOOT

Production Manager………………………………JONNY LEE

Location Manager………………………………….BEN LIU

Production Assistants…………………………….STEPHEN CHAN, CAO LING GANG

Director of Photography…………………………..DAVID FRANCO

First Assistant Camera……………………………NOAH WEINZEIG

Key Grip……………………………………………...CLAUDE FORTIN

Grip……………………………………………………MAXIME IMBEAULT

SICILY SHOOT

Production Services Provided By Mestiere Cinema

Production Supervisor……………………………GUIDO CERASUOLO

Production Coordinator…………………………..MARIA NOVELLA MARTINOLI

Location Management…………………………….DESTINAZIONE SICILIA

Location Manager………………………………….MAURIZIO LICCIARDELLO

Director of Photography………………………….RON FRICKE

Camera Assistant………………………………….MARCO SGORBATI

Etna Volcano Guides……………………………..ANTONIO RIZZO, ANTONINO LONGO

SWITZERLAND SHOOT

Production Services Provided By Pandora Films SA, Geneva

Production Manager……………………………….SARKA SULCOVA

Location Manager………………………………….JEAN-MARIE GINDRAUX

Director of Photography………………………….GILES NUTTGENS

THAILAND SHOOT

Production Services Provided By Santa International Film Productions Co., Ltd.

Production Manager……………………………….PIYA PESTONJI

Location Manager………………………………….SOMCHAJ SANTITHARANGKUL

Director of Photography………………………….RON FRICKE

Camera Assistant………………………………….TEERA BOONSRJ

Key Grip……………………………………………..SURAT THONGWANG

TUNISIA SHOOT

Production Services Provided By CTY Services, Tunis, Tunisia

Production Manager………………………………ABOELAZIZ BEN MLOUKA

Location Managers………………………………..MEIMOUN MAHBOULI, PHILLIPA DAY

Art Director…………………………………………TAJEB JALLOULI

First Assistant Director…………………………..MOEZ KAMOUN

Production Coordinator………………………….AMEL BECHARNIA

Special Thanks To: 

STEVE SMITH, HOLDEN CARS, TONY MARK, TED GAGLIANO, EMIRATES, GARY MARTIN, JONATHAN BOREHAM, LANDROVER UK, MARKER KARAHADIAN, VAN BEDIENT, APEX CAR RENTAL, KEITH McGUIRE, SIMON MARSH, CHRISTIE DIGITAL SYSTEMS, ALAN LAMBSHEAD, KAZUMACHI TSUCHIYA, FULLERTON DESIGN EMBROIDERY, SIMON ROGERS, CYRIL DRABINKSY, BRITISH MUSICIANS UNION, JOE MATZA, AIDAN BARTON, KBA VOICE, JEROME BLAKE, ROLLIN FELD, GALLERY UK, CHARLES R. ROSWELL JR, MICHAEL HARVEY, NOKIA, UWE KRANICH, CATHERINE McDONNELL, DELL, HECTOR DE J. RUIZ Ph.D, LORRAINE ENGLEDOW, LEAH BROOKS, DOUG DARROW
And a very special thanks to all the engineers at

SONY, ATSUGI, JAPAN
Filmed at

FOX STUDIO AUSTRALIA

and on location in GUILIN, CHINA; MT. ETNA, GERMANY; GRINDENWALD, SWITZERLAND; PHUKET, THAILAND & TOZEUR, TUNISIA

and at ELSTREE FILM STUDIOS & SHEPPERTON FILM STUDIOS, ENGLAND 

Shot entirely digitally on 

CINE ALTA

Digital Camera Lenses by 

FUJINON FUJIFILM

Camera Equipment By

PLUS 8 DIGITAL
UK Legal Services by…………………………….BILLY HINSHELWOOD
Australian Legal Services by……………………PETER THOMPSON, MATT DUFFY, TRESS COCKS & MADDOX

Insurance Services by……………………………DAVID HAVARD, PETER ROBEY, AON/ALBERT G. RUBEN, TONY GIBBS – H.W. WOOD AUSTRALIA

US Travel Services by……………………………CATHY NILSEN – DIRECT ACCESS

Australian Travel Services by…………………..NATHALIE VERUNICA – SHOWFILM

European Travel Services by……………………SUE ROBERTS – SCALLYWAG TRAVEL

Shipping Services by……………………………..REEL FREIGHT, SYDNEY; DYNAMIC FREIGHT SERVICES, LONDON; ATLAS FREIGHT, LOS ANGELES

Prints by…………………………………………….DELUXE LABORATORIES

Digital Negatives by………………………………EFILM DIGITAL LABORATORIES

Lighting Equipment by…………………………..AFM LIGHTING

Optical Sound Tracks by………………………..MIKE VIGIL

Pre-Visualization Software by………………….ALIAS SYSTEMS; ADOBE SYSTEMS

Plasma Displays and Scoring Projection by...RUNCO INTERNATIONAL

Post Audio Equipment by……………………….DIGIDESIGN

Speaker Systems by………………………………MILLER & KREISEL SOUND

Amplification & Surround Processors by…….PARASOUND

3-D Scanning Services by……………………….GENTLE GIANT STUDIOS

Pogle Color Correction Equipment by………..PANDORA INTERNATIONAL

Spirint System by…………………………………SNELL & WILCOX

HD Conforming by………………………………..QUANTEL

444 RSB Mutadata Systems by…………………EVERTZ MICROSYSTEMS

Production Network by…………………………..FOUNDRY NETWORKS

Digital Film Masters Recorded on 

ARRI

Pre-Visualization Hardware by 

AMD

2K Digital Projection Technology by

DLP CINEMA

DOLBY DIGITAL SURROUND EX IN SELECTED THEATERS

Soundtrack Available on

SONY CLASSICAL

Read the novel from 

DEL REY

Visit the official website at

www.starwars.com
No. 41633

MOTION PICTURE ASSOCIATION OF AMERICA

THE EVENTS, CHARACTERS AND FIRMS DEPICTED IN

THIS PHOTOPLAY ARE FICTITIOUS. ANY

SIMILIARITY

TO ACTUAL PERSONS, LIVING OR DEAD, OR TO

ACTUAL EVENTS AND FIRMS IS PURELY

COINCIDENTAL

OWNERSHIP OF THIS MOTION PICTURE IS

PROTECTED BY COPYRIGHT AND OTHER

APPLICABLE LAWS,

AND ANY UNAUTHORIZED DUPLICATION,

DISTRIBUTION OR EXHIBITION OF THIS MOTION

PICTURE

COULD RESULT IN CRIMINAL PROSECUTION AS

WELL AS CIVIL LIABILITY.

COPYRIGHT @2005 LUCASFILM LTD. & TM. ALL

RIGHTS RESERVED

RELEASED BY TWENTIETH CENTURY FOX

FILM CORPORATION

