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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, followed by a roll up, which crawls up 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 REPUBLIC ATTACK CRUISER.  As the CRUISER begins to move away from camera, the camera zooms starts to zoom in and two JEDI STARFIGHTERS race into frame.  As they fly along the surface of the CRUISER, the camera follows and comes up close to them.  The STARFIGHTERS move along the length of the CRUISER, head to the left, rotate, and suddenly dive past the edge of the CRUISER.  The camera follows, revealing the full scope of the battle.

Two STARFIGHTERS streak past camera, followed by a third.  The camera watches the two JEDI STARFIGHTERS in the distance for a moment, then zooms right up to the RED STARFIGHTER.  The camera settles in behind the two STARFIGHTERS, and as they finish a roll they move past a large CRUISER firing at them.  They move past the CRUISER’S tail section and head under another firing CRUISER.   As they move along the CRUISER the camera is closest to the RED STARFIGHTER, then as it rotates around the RED STARFIGHTER, the YELLOW STARFIGHTER comes up close to camera.  As the camera drops back behind the two STARFIGHTERS again, there is a large explosion the STARFIGHERS fly through.

As we pass through the explosion, a CRUISER blasts another CRUISER with a large blue laser.  As it breaks up, the two STARFIGHTERS move off camera, the camera swings around to show the first CRUISER, and a piece of debris strikes the CRUISER.  The RED JEDI STARFIGHTER passes in front of camera and the camera zooms in on R2-D2, in the YELLOW JEDI STARFIGHTER.

R2:  (beeps)

INT. ANAKIN’S COCKPIT - SPACE

ANAKIN:  Lock onto him, R2.

R2: (seen from ANAKIN’s POV) (beeps)

ANAKIN:  Master...(ANAKIN’s POV out front of cockpit)...General Grievous’s ship is directly ahead...the one crawling with vulture droids.

INT. OBI-WAN’S COCKPIT - SPACE


OBI-WAN:  Oh, I see it.  Oh, this is going to be easy.

EXT. CORUSCANT - SPACE

On a TRADE FEDERATION CRUISER, batlike DROID VULTURE FIGHTERS are standing on the hull. The VULTURE FIGHTERS speak in a droid language and several leap up from the CRUISER and fly off.  The camera pans up to follow the closest one, which then moves off camera.  The FIGHTERS fly away from the CRUISER and past camera as the battle rages in the distance.

INT. OBI-WAN’S COCKPIT - SPACE

OBI-WAN: Odd Ball, do you copy? 
ODD BALL: (offscreen) Copy, Red Leader. 
OBI-WAN: Mark my position.  Form your squad up behind me. 

INT. ODD BALL'S COCKPIT - SPACE 

ODD BALL: We're on your tail, General Kenobi.

ODD BALL 2: (in back seat, to others) Set S-foils in attack position. 


EXT. CORUSCANT - SPACE

The CLONE STARFIGHTER moves down away from camera, extends its stability foils, and flies away from camera as other STARFIGHTERS come into view and head into battle.  The VULTURE FIGHTERS spin as they fly past camera.  The CLONE FIGHTERS move into position behind ANAKIN and OBI-WAN, who extend their foils as well.

INT. ANAKIN’S COCKPIT - SPACE

ANAKIN: This is where the fun begins. 

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN: Let them pass between us.

OBI-WAN makes a small movement to his right.

EXT. CORUSCANT - SPACE

OBI-WAN and ANAKIN fly away from camera followed by the CLONE FIGHTERS, and they pass right through the approaching VULTURE FIGHTERS.  A VULTURE FIGHTER explodes.  ANAKIN and OBI-WAN swoop down past camera and the camera focuses on a CLONE FIGHTER for a second.  A few more CLONE FIGHTERS move away from camera as many VULTURE FIGHTERS fly on either side of them towards camera.  A CLONE FIGHTER streaks past camera, chased by laser blasts, and is finally hit.  We see a close up of the cockpit exploding and pitching to the side.  The camera switches to a medium shot of the explosion, the camera pans to follow the debris and the crew flying off into space, and two CLONE FIGHTERS move past camera, followed by several TRI-FIGHTERS.

CLONE PILOT:  (looking back) They’re all over me. (looks to front)

INT. ANAKIN’S COCKPIT - SPACE

CLONE PILOT: (on ANAKIN’s radio) Get them off my...(static)

ANAKIN: (to OBI-WAN) I’m gonna go help them out.

OBI-WAN: (on radio) No...

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN: No, they are doing their job...

INT. ANAKIN’S COCKPIT - SPACE

OBI-WAN: (on radio)...so we can do ours.

EXT. CORUSCANT - SPACE


A VULTURE FIGHTER moves out of the way to make room for two TRI-FIGHTERS, and one fires a blast.  A CLONE TROOPER looks back and groans as flames start to engulf his cockpit.  His FIGHTER moves out of control past camera and spirals off into the distance.  A VULTURE FIGHTER speaks in a droid language as it comes up close to camera and extends its four wings.  We see a close up of a missile ready for launch, and then it blasts off.  Four missiles with blue tails head at and under camera.    

INT. ANAKIN’S COCKPIT - SPACE

ANAKIN: Missiles. (ANAKIN’s POV) Pull up!

The cockpit pitches left to avoid the missiles.  


EXT. CORUSCANT - SPACE

The missiles pass between ANAKIN and OBI-WAN.

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN: They overshot us.


INT. ANAKIN’S COCKPIT - SPACE

ANAKIN: They're coming around...


EXT. CORUSCANT - SPACE

The missiles turn in a wide arc and move past camera.  Two missiles fly behind the tower of a CRUISER and OBI-WAN’s FIGHTER appears on the other side, now pursued past camera by the two missiles.

INT. OBI-WAN’S COCKPIT – SPACE

R4: (OBI-WAN’s POV) (beeps)
OBI-WAN: All right, R4. No, no, no, no...(as ship accelerates)...no, nothing too fancy. 


EXT. CORUSCANT - SPACE

The other two missiles chase ANAKIN towards and past camera.

INT. ANAKIN’S COCKPIT - SPACE


ANAKIN: Surge all power units, R2.  Stand by reverse thrusters. 

We see a quick view of the cockpit display as they start to spin.  ANAKIN smiles as the battle in the background starts to spin.  

EXT. CORUSCANT - SPACE

R2 whistles as the background continues to spin.  The camera spins as the missiles, also spinning, head towards camera.  We see ANAKIN’s spinning fighter from behind as it is chased by the spinning missiles.  The missiles suddenly make contact with each other and explode. 


INT. ANAKIN’S COCKPIT - SPACE


ANAKIN: (chuckling) (R2 beeps) We got 'em, R2.

R2: (ANAKIN’s POV) (beeps) 


EXT. CORUSCANT - SPACE


The other two missiles follow OBI-WAN in a wide circle past camera.  

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN looks back and the camera jerks back and forth as he is rocked to the side in the cockpit.  

EXT. CORUSCANT - SPACE

OBI-WAN moves past camera, still pursued by the missiles, as a large CRUISER disintegrates into flames in the distance.


INT. OBI-WAN’S COCKPIT – SPACE


OBI-WAN: Flying is for droids. 


EXT. CORUSCANT - SPACE


The missiles fly past OBI-WAN, and in the distance one breaks up into many small BUZZDROIDS.  The second does likewise and the BUZZDROIDS fly at camera.  Several BUZZDROIDS land on OBI-WAN’s fighter.

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN: I'm hit! (looking back) Anakin? 
ANAKIN: (on radio) I see them...

INT. ANAKIN’S COCKPIT - SPACE

ANAKIN: (cont’d)...Buzzdroids.

INT. OBI-WAN’S COCKPIT – SPACE

A BUZZDROID unfolds and chatters as the camera pans to OBI-WAN.  OBI-WAN looks back at a strange noise.

EXT. CORUSCANT - SPACE 


The camera zooms in on two BUZZDROIDS, and one walks off camera as the other starts to tear into OBI-WAN’s wing.  

INT. OBI-WAN’S COCKPIT – SPACE

(OBI-WAN’s POV) R4 beeps as a BUZZDROID works on the wing.  OBI-WAN looks up and the camera pans to show another chattering BUZZDROID moving along the cockpit canopy.


OBI-WAN: (as camera pans back down) R4, be careful. You have a...

EXT. CORUSCANT - SPACE

A BUZZDROID finishes tearing R4’s dome off in a shower of sparks, and the camera view switches to behind OBI-WAN’s fighter as R4’s dome flies past camera, wailing as it goes.

INT. OBI-WAN’S COCKPIT – SPACE


OBI-WAN: Oh dear. 

EXT. CORUSCANT - SPACE


Close up of a BUZZDROID digging into the wing some more, causing more sparks.

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN: They're shutting down all the controls. 


INT. ANAKIN’S COCKPIT - SPACE


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

OBI-WAN: (on radio) The mission...

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN: ...get to the command ship. Get the Chancellor! 

INT. ANAKIN’S COCKPIT - SPACE

OBI-WAN: (on radio, as ANAKIN concentrates) I'm running out of tricks here.

EXT. CORUSCANT - SPACE

From behind OBI-WAN, ANAKIN blasts two BUZZDROIDS off of OBI-WAN’s ship.  We see a close up of two more BUZZDROIDS getting blasted.  From behind OBI-WAN we see the two chattering BUZZDROIDS fly off past camera, followed by the end piece of OBI-WAN’s wing.


INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN rocks to the side.


OBI-WAN: Oh! (continuing) In the name of... 


EXT. CORUSCANT - SPACE


OBI-WAN flies past camera, followed by ANAKIN.

INT. OBI-WAN’S COCKPIT – SPACE


OBI-WAN: Hold your fire!  You're not helping here!

INT. ANAKIN’S COCKPIT - SPACE

ANAKIN: I agree, bad idea.

EXT. CORUSCANT - SPACE

As OBI-WAN and ANAKIN fly on, a laser blast strikes a CRUISER, resulting in a larger explosion.  A BUZZDROID working on OBI-WAN’s ship yelps and a cloud of mist is released from the hole in the ship.

INT. OBI-WAN’S COCKPIT – SPACE

We see OBI-WAN’s POV as alarms sound and the cockpit fogs up from the mist.

OBI-WAN: I can't see a thing.

INT. ANAKIN’S COCKPIT - SPACE


OBI-WAN: (on radio) My cockpit's fogging. 

EXT. CORUSCANT - SPACE

ANAKIN’s FIGHTER accelerates and pulls up alongside OBI-WAN.

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN: They’re all over me.  

INT. ANAKIN’S COCKPIT - SPACE

OBI-WAN: (on radio as ANAKIN makes his move) Anakin!

EXT. CORUSCANT - SPACE

ANAKIN swoops in and strikes a BUZZDROID with his wing but also slams the wing into OBI-WAN’s cockpit.

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN is rocked in the cockpit.

INT. ANAKIN’S COCKPIT - SPACE

ANAKIN: (thinks for a quick second) Move to the right. 


INT. OBI-WAN’S COCKPIT – SPACE


OBI-WAN: Hold on, Anakin. You're gonna get us both killed! 

EXT. CORUSCANT - SPACE

The two JEDI streak past camera.

INT. OBI-WAN’S COCKPIT – SPACE

OBI-WAN looks back and hits a button.

OBI-WAN: Get out of here. There's nothing more you can do. 


INT. ANAKIN’S COCKPIT - SPACE


ANAKIN: I'm not leaving without you, Master. 

EXT. CORUSCANT - SPACE

ANAKIN starts to move in again.  We see a close up of his wing as it knocks several BUZZDROIDS off OBI-WAN’s ship and smashes one against OBI-WAN’s cockpit.  Another BUZZDROID moves up onto ANAKIN’s wing.  It makes a low buzzing noise as it climbs up over ANAKIN’s cockpit and approaches R2.  It faces R2 and brandishes a spinning weapon.  R2 beeps and points his own weapon at the BUZZDROID.

INT. ANAKIN’S COCKPIT - SPACE

ANAKIN: Get him, R2.

EXT. CORUSCANT - SPACE

The BUZZDROID charges and R2 knocks it back with a quick electrical charge.  The BUZZDROID shakes it off.

INT. ANAKIN’S COCKPIT - SPACE

ANAKIN looks on.

ANAKIN: Watch out.

EXT. CORUSCANT - SPACE


In an overhead shot, R2 blasts the BUZZDROID again as he whistles.  He gives it a second very brief shot.  The BUZZDROID staggers in front of R2.

INT. OBI-WAN’S COCKPIT – SPACE


OBI-WAN: R2, hit the buzz droid's center eye.

EXT. CORUSCANT - SPACE

R2 beeps and aims his weapon.  He sends another blast towards the BUZZDROID and it is struck directly in the center eye.  The BUZZDROID stops moving, falls over, and slides off the wing into space.


INT. ANAKIN’S COCKPIT - SPACE


ANAKIN: Yeah, you got him! 


INT. OBI-WAN’S COCKPIT – SPACE


OBI-WAN: Great, R2. 


EXT. CORUSCANT - SPACE

ANAKIN and OBI-WAN fly past another large CRUISER.

INT. ANAKIN’S COCKPIT - SPACE


ANAKIN: The general's command ship is dead ahead.

The camera pans from ANAKIN’s POV to show R2 squealing.

INT. OBI-WAN’S COCKPIT – SPACE


OBI-WAN: Well have you noticed the shields are still up? 


INT. ANAKIN’S COCKPIT - SPACE


ANAKIN: (concentrating) Sorry, Master.

ANAKIN pulls up on the controls.

EXT. CORUSCANT - SPACE

ANAKIN’s FIGHTER flips up over to the other side of OBI-WAN and opens fire.  The laser blasts strike the ship just next to the protected hangar opening, and a large explosion coincides with the shield disappearing.  A door begins to slide forward, closing off the hangar opening.

INT. OBI-WAN’S COCKPIT – SPACE

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

EXT. CORUSCANT - SPACE


The JEDI continue on towards the hangar opening as the door continues to close, and OBI-WAN strikes the hangar floor.


INT. MAIN HANGAR - TRADE FEDERATION CRUISER 

OBI-WAN’s fighter slides along the floor past camera and ANAKIN goes streaking by.  As ANAKIN slides along the floor, the camera zooms in on OBI-WAN’s fighter and the cockpit flies open.  OBI-WAN leaps out high into the air, ignites his lightsaber, and does a flip.  He hits the floor and spins as he takes out four BATTLE DROIDS with one continuous motion.  ANANKIN’s FIGHTER takes out three BATTLE DROIDS as it slides to a stop.

INT. ANAKIN’S COCKPIT – MAIN HANGAR 


ANAKIN starts to undo his safety restraints.

INT. MAIN HANGAR - TRADE FEDERATION CRUISER


R2 pops out of the FIGHTER and lands on the hangar floor.

BATTLE DROID: There they are...(as the group of DROIDS opens fire)...get ‘em.

ANAKIN steps down off his FIGHTER as a few BATTLE DROIDS run at him.  He destroys two with his lightsaber, and as he swings at a third, the camera switches to OBI-WAN attacking two other DROIDS.  He leaps out of frame, and in a long shot takes out another DROID and then deflects a laser bolt that takes out yet another DROID.  We now see a higher long shot of the two JEDI attacking the BATTLE DROIDS, and they work their way close to each other.  The camera switches to a close up of OBI-WAN (with ANAKIN beyond him) as he finishes off two more DROIDS.  R2 rolls up to camera and beeps.

OBI-WAN: (as they continue fighting) R2, locate the Chancellor.

R2 beeps and moves offscreen, and the JEDI follow right behind him.  As two BATTLE DROIDS finish collapsing, a third groans and falls to the hangar floor.  ANAKIN and OBI-WAN look around as they walk, then turn off their lightsabers.  R2 whistles while accessing a computer port.  A hologram of the ship appears.  

OBI-WAN: (o.s.) The Chancellor's signal is coming from right there...(points at hologram, camera switches to longer shot)...the observation platform at the top of that spire.

The JEDI look around a bit. 

ANAKIN: I sense Count Dooku.
OBI-WAN: I sense a trap. 
ANAKIN: Next move? 
OBI-WAN: (smiling) Spring the trap. 

The JEDI start to leave, but R2 rolls away from the computer port and whistles at them. The JEDI stop and look back. 

ANAKIN: R2, go back. I need you to stay with the ship. 
OBI-WAN: (reaching into robe) Here, take this and wait for orders. 

OBI-WAN tosses the comlink to R2, who catches it with an extended arm and beeps some more. 

INT. BRIDGE - TRADE FEDERATION CRUISER 

The bridge doors open.  GENERAL GRIEVOUS takes a few steps forward and groans.  He moves into the bridge area as he coughs, followed by a BODYGUARD.  As the camera pulls out, GRIEVOUS continues coughing and moves to the front of a central control chair structure.


GENERAL GRIEVOUS: Whaaaat's the situation, Captain? 
NEIMOIDIAN CAPTAIN: Two Jedi have landed...(over shot of thermal imaging display)...in the main hangar bay.  We’re tracking them.
GENERAL GRIEVOUS: Just as Count Dooku predicted.  (coughs)

GRIEVOUS turns and chuckles as he heads down some steps.
 
INT. MAIN HANGAR - TRADE FEDERATION CRUISER


The two JEDI wait for an elevator to arrive.  ANAKIN suddenly turns.

ANAKIN: Destroyers! 


OBI-WAN also turns to look.  In a connecting hallway, a DESTROYER unfolds and activates its shield.  It opens fire as another DESTROYER rolls up to join it.  OBI-WAN and ANAKIN deflect the shots as they back towards the open elevator.  The two DESTROYER DROIDS are firing as a third unfolds and turns on its shield.  ANAKIN deflects a few more shots as he disappears into the elevator.  

INT. MAIN HANGAR ELEVATOR – TRADE FEDERATION CRUISER

He deflects a couple of last shots as the doors close.  The JEDI turn off their lightsabers.

BATTLE DROID: (o.s.) Drop your weapons...(as several guns are pointed at the JEDI and they turn to look)...I said drop ‘em.

Various BATTLE DROIDS say “Roger, roger” as the JEDI look at each other.  They suddenly reignite their weapons and slash the closest DROIDS.  Close up of two DROIDS getting decapitated as they groan.  The JEDI slash a couple more DROIDS close to camera.  Quick close up of three more DROID heads being cut off.  The JEDI cut down the last few DROIDS and turn their weapons off once more.


INT. MAIN HANGAR - TRADE FEDERATION CRUISER 

R2-D2 beeps and moves out of sight behind a JEDI STARFIGHTER.  Two SUPER BATTLE DROIDS move into the hangar.

SUPER BATTLE DROID:  Those are Jedi fighters all right.

R2 leans out to see what is going on and beeps softly.

INT. ELEVATOR SHAFT – TRADE FEDERATION CRUISER

The elevator is moving upward swiftly but suddenly comes to a halt.


INT. ELEVATOR - TRADE FEDERATION CRUISER 

The JEDI are slightly concerned.

OBI-WAN: Did you press the stop button? 
ANAKIN: No, did you? 
OBI-WAN: No.
ANAKIN: (glancing up) Well, there's more than one way out of here. 


ANAKIN ignites his lightsaber.  It starts to cut through the elevator ceiling. 

OBI-WAN: (o.s.) We don't want to get out, (as he activates his comlink) we want to get moving.  R2, activate elevator...

INT MAIN HANGAR - TRADE FEDERATION CRUISER 


OBI-WAN: (on comlink as R2 is trying to stay hidden)...31174.

R2 backs out of sight a few more steps.

OBI-WAN: (on comlink as the SUPER BATTLE DROIDS are inspecting the JEDI FIGHTER) Come in, R2.
SUPER BATTLE DROID 1: What that?

OBI-WAN: (as R2 continues backing up) R2, do you copy?

R2: (electronic warbling)

OBI-WAN: R2, activate the elevator number...(R2 puts the comlink in his torso and OBI-WAN’s voice is muffled)...31174.

SUPER BATTLE DROID 2: Get back to work. That nothin’.

OBI-WAN: (still muffled, as the BATTLE DROIDS turn back to the FIGHTER) Activate the elevator...(view of R2)...31174.

INT. ELEVATOR - TRADE FEDERATION CRUISER 

OBI-WAN: (as ANAKIN continues cutting the ceiling) R2, we... 

OBI-WAN stops to look up, and he and ANAKIN dodge as a piece of the ceiling falls to the floor between them.  ANAKIN leaps up out of frame...

INT. ELEVATOR SHAFT – TRADE FEDERATION CRUISER

...comes up through the hole in the elevator, and lands on the elevator roof.  He starts to put his lightsaber on his belt.

INT. ELEVATOR - TRADE FEDERATION CRUISER

OBI-WAN looks back down and sighs.

OBI-WAN: Always on the move. 

INT MAIN HANGAR - TRADE FEDERATION CRUISER 

OBI-WAN: (on comlink as R2 moves over to computer port)...switch on the comlink.  R2...(R2 takes out comlink)...can you hear me?  R2?

R2 plugs into the computer port.  Close up R2’s arm spinning the port as he beeps.

INT. ELEVATOR - TRADE FEDERATION CRUISER 


There is a loud noise and OBI-WAN drops from sight.

OBI-WAN: Whoaaaa!

INT. ELEVATOR SHAFT – TRADE FEDERATION CRUISER

ANAKIN also drops out of sight.

OBI-WAN (faintly from inside the elevator as ANAKIN jumps for a ledge)...R2!...(faintly as camera switches to closer shot of ANAKIN grabbing the ledge)...R2!  


ANAKIN inches along the ledge by his hands. 

INT. ELEVATOR - TRADE FEDERATION CRUISER 

An alarm is beeping as OBI-WAN gets to his feet and wipes his mouth.  He looks up and we see descending lights on the elevator panel.  

OBI-WAN: (o.s.) Stop.  Stop.  R2, we need to be going up. 

INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER 

The elevator continues down away from camera.  The door just above ANAKIN opens and he turns to look.  The camera pans up to two BATTLE DROIDS.

DROID 1: Hands up, Jedi!

INT. MAIN HANGAR - TRADE FEDERATION CRUISER 

OBI-WAN: (on comlink, over shot of two SUPER BATTLE DROIDS turning to look) R2, do you copy? (camera switches to R2)  R2, do you hear me?  R2, we need to be going up, not down.

R2’s arm spins the port again.


INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER

The elevator comes to a sudden stop.


INT. ELEVATOR - TRADE FEDERATION CRUISER 

OBI-WAN groans as he drops from sight again. 

INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER

ANAKIN looks down the shaft.


INT. MAIN HANGAR - TRADE FEDERATION CRUISER 

With a beep, R2 turns his dome to look at the SUPER BATTLE DROIDS. 

SUPER BATTLE DROID 1: Hey you! 

R2 beeps and turns back to the port.


INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER

The elevator heads back up.

INT. ELEVATOR - TRADE FEDERATION CRUISER 

The camera shows the elevator wall for a moment and then OBI-WAN pops back up into frame.

OBI-WAN: (into comlink) Now, that's better...

INT. MAIN HANGAR-TRADE FEDERATION CRUISER 

R2 beeps and turns his dome again just as he’s grabbed by the SUPER BATTLE DROID. 

SUPER BATTLE DROID 1: Youuuuu stupid...(R2 is picked up)...little astro droid!

R2: (brief beep)

INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER 


The elevator moves up towards camera.

BATTLE DROID: Uh-oh.


ANAKIN groans and pulls himself up.  The camera switches to a high shot as he leaps to the other side of the shaft and then up on top of the elevator as it smashes the BATTLE DROIDS.  The elevator continues up as ANAKIN crawls to the opening in the elevator roof and drops into the elevator. 

INT. ELEVATOR - TRADE FEDERATION CRUISER


ANAKIN drops down behind OBI-WAN, who turns and ignites his lightsaber.  ANAKIN stands and OBI-WAN shuts down his weapon.


OBI-WAN: Oh, it's you. 


ANAKIN adjusts his robe.


INT. MAIN HANGAR - TRADE FEDERATION CRUISER 

The camera pans up from R2’s feet as he beeps and sprays the SUPER BATTLE DROID with oil.  The DROID groans.  In a long shot the DROID starts to slip.

DROID: My eyes, my eyes!   

INT. ELEVATOR - TRADE FEDERATION CRUISER 

ANAKIN: What was that all about? 
OBI-WAN: Well, R2 has been...
ANAKIN: Eh eh eh, no loose wire jokes. 
OBI-WAN: Did I say anything? 
ANAKIN: Uh, he's trying. 
OBI-WAN: I didn't say anything! 

INT. MAIN HANGAR - TRADE FEDERATION CRUISER 

As the one SUPER BATTLE DROID continues to slip, the other DROID holds R2 up high, and R2 somehow shoves it away.  His flamethrower extends and fires out blue flame.  The camera pans down to the oil on the floor, which bursts into flames.  As R2 hovers, the two DROIDS slip and fall into the flames.  R2 beeps, comes down for a landing, and rolls away as the DROIDS burn in the foreground.  In the distance, R2 turns to face the flames.


INT. GENERAL’S QUARTERS - TRADE FEDERATION CRUISER 


The elevator door opens and the TWO JEDI take a few steps out and stop to look around.  In the far distance, a chair turns to reveal SUPREME CHANCELLOR PALPATINE, bound by electrostatic binders to the chair.  OBI-WAN and ANAKIN walk into frame up to a railing, then move off to the left.  We see a closer shot of PALPATINE as the battle rages out the window behind him.  As the JEDI walk forward they briefly look to their left and then approach PALPATINE. 

OBI-WAN: (bows) Chancellor. 
ANAKIN: Are you all right? 
PALPATINE: (quietly) Count Dooku. 

The JEDI turn to look.  COUNT DOOKU and two SUPER BATTLE DROIDS walk up to the railing.   

OBI-WAN: (quietly to Anakin) This time we will do it together. 
ANAKIN: I was about to say that. 


ANAKIN walks up close to camera, keeping his eyes on DOOKU, and OBI-WAN briefly looks to PALPATINE and then back to DOOKU.  DOOKU suddenly leaps up, does a summersault over the railing, lands on the floor, and grabs his lightsaber.


PALPATINE: Get help.  You're no match for him.  He's a Sith Lord. 


OBI-WAN turns to PALPATINE.


OBI-WAN: Chancellor Palpatine, Sith Lords are our spec-ial-ity. 


OBI-WAN turns away from PALPATINE and the JEDI take off their robes. 

COUNT DOOKU: (o.s.) Your swords, please. (walking forward) We don't want to make a mess of things in front of the Chancellor. 
OBI-WAN: (walking forward with ANAKIN) You won't get away this time, Dooku. 

OBI-WAN ignites his lightsaber.  ANAKIN does likewise.  DOOKU follows suit.  In a high shot the JEDI force DOOKU back, with ANAKIN in front of DOOKU and OBI-WAN off to his side.  The camera switches to floor level as OBI-WAN completes a spin and moves around front of camera while exchanging a few blows with DOOKU.  The three combatants size each other up for a moment.  

COUNT DOOKU: I've been looking forward to this. 
ANAKIN: My powers have doubled since the last time we met, Count. 
COUNT DOOKU: Good. Twice the pride, double the fall. 

Side view of the three as DOOKU blocks OBI-WAN, then ANAKIN, then OBI-WAN again.  OBI-WAN misses and his momentum carries him to ANAKIN’s other side, then the three bring their weapons together high in the air.  PALPATINE looks on.  DOOKU force pushes OBI-WAN out of frame.  OBI-WAN hits the floor with a groan.  Close up of ANAKIN readying a big swing.  DOOKU ducks under the attack and then spins up onto the stairs.  Switch to an overhead shot as the two trade six attacks.  OBI-WAN gets up and moves off camera.  He runs up the stairs as the two SUPER BATTLE DROIDS are coming down, firing at him.  Close up of the two DROIDS firing and the back DROID is blasted.  The front DROID keeps firing.  OBI-WAN makes a couple of quick slices and the DROID is destroyed with a brief groan.  He moves further up the stairs.

PALPATINE: Yeah!

OBI-WAN moves forward as he attacks with both arms over his head.  DOOKU separates his lightsaber from the other two, holds OBI-WAN up in the air using the force, and kicks ANAKIN off screen (ANAKIN groans as he flies away).  ANAKIN slams off a wall and hits the floor.  DOOKU makes an arm movement and throws OBI-WAN past camera.  OBI-WAN flies into a railing and lands on the floor.  ANAKIN looks from OBI-WAN to DOOKU.  DOOKU has his arm outstretched, and after he lowers it, a platform above OBI-WAN crashes down on him and pushes him forward, trapping him.  

PALPATINE looks from OBI-WAN to ANAKIN.  ANAKIN gathers himself and leaps forward.  He kicks DOOKU with a grunt, sending DOOKU into a summersault over the railing.  Switch to a long shot as DOOKU lands on his feet and ANAKIN does his own summersault over the railing.  ANAKIN lands in front of DOOKU and they trade three attacks.  Reverse camera for three more attacks.  Medium camera shot as they switch positions and their lightsabers come together.  The CRUISER shudders.

PALPATINE: (close up) I sense great fear in you, Skywalker...(they slowly switch positions)...You have hate.  You have anger.  But you don’t use them.

ANAKIN forces DOOKU to spin away from him.  ANAKIN moves forward with hate in his eyes and raises his arms over his head.  Side view of ANAKIN driving DOOKU back with nine attacks.  Close up behind ANAKIN’s head of DOOKU blocking him.  Close up of ANAKIN swinging and having his attack blocked.

ANAKIN forces DOOKU away again.  ANAKIN steps into a big swing.  DOOKU meets the attack with his own swing, their weapons clash a second time, and ANAKIN spins into another attack that DOOKU blocks.  Switch camera views as their weapons come together.  ANAKIN grabs DOOKU’s hands with his free hand and slices down with his lightsaber.  Close up of DOOKU’s hands being removed from his wrists.  Close up of DOOKU in anguish.  The camera pans down, following DOOKU’s lightsaber in the air, and it lands in ANAKIN’s hand and he ignites it.  DOOKU kneels and ANAKIN places both lightsabers at his neck.

PALPATINE: Good, Anakin, good. (chuckles as ANAKIN looks at DOOKU) Kill him. 

DOOKU looks with surprise at PALPATINE.

PALPATINE: Kill him now.


DOOKU, in shock, looks back to ANAKIN.  ANAKIN struggles to decide.


ANAKIN: I shouldn't... 


DOOKU continues to look at ANAKIN.


PALPATINE: Do it!

Close up of DOOKU looking at ANAKIN. 

ANAKIN cuts off COUNT DOOKU's head.  DOOKU’s lifeless body tumbles to the floor.  ANAKIN lowers his arms and shuts down his lightsabers.  He breathes heavily and gasps.

PALPATINE: You did well, Anakin. (as ANAKIN turns to him) He was too dangerous to be kept alive.

ANAKIN steps up to PALPATINE and reaches toward him.


ANAKIN: Yes, but he was...(PALPATINE is freed from the chair)...an unarmed prisoner.  I shouldn't have done that.  It's not the Jedi way. 
PALPATINE: (standing) 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?

ANAKIN considers this as the faint sound of SANDPEOPLE shouting is heard.

PALPATINE:  (moving off) Now we must leave before more security droids arrive. 

As the two walk forward, ANAKIN runs off to the side.  The camera pans to show ANAKIN checking on OBI-WAN, still trapped by the platform.  PALPATINE stops on the bottom step.

PALPATINE: Anakin, there’s no time...(as ANAKIN rolls OBI-WAN over)...We must get off this ship before it's too late. 


ANAKIN drops to one knee.


ANAKIN: (looking up at PALPATINE) He seems to be all right. 

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


EXT. CORUSCANT - SPACE

The camera pulls back over the front part of a large CRUISER as the battle continues in the distance.


INT. BRIDGE - TRADE FEDERATION CRUISER 


GENERAL GRIEVOUS turns away from watching the battle through the bridge window.


GENERAL GRIEVOUS: Prepare for attack!


INT. GUN ROOM - REPUBLIC CRUISER

The camera pans up from a seated CLONE GUNNER to show a round being fired at the TRADE FEDERATION CRUISER.

INT. BRIDGE - TRADE FEDERATION CRUISER

BATTLE DROIDS and the NEIMOIDIAN CAPTAIN are shaken by an explosion on the bridge. 


NEIMOIDIAN CAPTAIN: All batteries fire! Fire! 


INT. GUN ROOM – TRADE FEDERATION CRUISER

A large gun fires as a BATTLE DROID runs in front of camera.  The camera pans to show the spent round ejected from the gun and a second gun fires.  It starts to eject a round as well.


INT. GUN ROOM - REPUBLIC CRUISER 

A CLONE TROOPER runs in front of camera and an explosion rocks one of the large guns.  Switch to overhead shot of more explosions and a large gun is sent toppling over backwards.  Switch to a different view and a CLONE TROOPER screams as he flies past camera and a second TROOPER is thrown to the floor.

INT. ELEVATOR LOBBY - TRADE FEDERATION CRUISER 

The camera pans down the elevator indicator lights. 

ANAKIN: (holding OBI-WAN over his shoulders) Elevator's not working.


EXT. CORUSCANT - SPACE

The camera moves in slowly as the two large CRUISERS trade fire from a very short distance apart.

INT. ELEVATOR LOBBY - TRADE FEDERATION CRUISER

ANAKIN: (into comlink) R2, activate elevator 3224.

INT. MAIN HANGAR - TRADE FEDERATION CRUISER

R2 beeps, extends a third leg, and quickly rolls off camera.

EXT. CORUSCANT - SPACE

The camera moves slowly between the two large CRUISERS, which are still trading fire.

INT. GUN ROOM - REPUBLIC CRUISER

A CLONE GUNNER seated at a large gun takes a shot through the window of the CRUISER.

EXT. CORUSCANT - SPACE

The large blue bolt strikes a large TRADE FEDERATION GUN, causing an explosion.

INT. GUN ROOM – TRADE FEDERATION CRUISER

Explosions send munitions tumbling to the gun room floor.

INT. ELEVATOR LOBBY - TRADE FEDERATION CRUISER

The ship pitches sharply, causing PALPATINE to groan as he and ANAKIN struggle to keep their balance.


EXT. CORUSCANT - SPACE

The TRADE FEDERATION CRUISER starts to lose altitude.

INT. MAIN HANGAR - TRADE FEDERATION CRUISER

R2 beeps as he starts to roll backwards along with scattered BATTLE DROID parts.

INT. ELEVATOR LOBBY - TRADE FEDERATION CRUISER

As the ship continues to pitch down, PALPATINE and ANAKIN scramble for the opening elevator shaft door.

INT. GUN ROOM – TRADE FEDERATION CRUISER / SPACE

The camera follows yelping BATTLE DROIDS and munitions out of a hole in the CRUISER.

INT. BRIDGE-TRADE FEDERATION CRUISER 

The bridge is nearly vertical as the NEIMOIDIAN CAPTAIN addresses a BATTLE DROID.

NEIMOIDIAN CAPTAIN: Reverse stabilizers.

BATTLE DROID: (as the camera moves in on the DROID’s display) Reversing stabilizers.

INT. MAIN HANGAR - TRADE FEDERATION CRUISER 

The hangar continues to fall towards verical as R2 beeps while picking up downward speed past OBI-WAN’s FIGHTER.  He turns to face forward as he continues down and the FIGHTER also starts to fall.

INT. ELEVATOR LOBBY - TRADE FEDERATION CRUISER 

ANAKIN and PALPATINE are trying to scramble up through the open elevator shaft door.

INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER


ANAKIN starts to get to his feet as PALPATINE pulls himself up into the shaft.  Switch to overhead shot of them continuing their respective actions.

EXT. CORUSCANT – SPACE

The camera pans up as the CRUISER streaks downward, then the camera starts to pan down to follow the CRUISER’s tail.

INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER
ANAKIN and PALPATINE run down the elevator shaft.

INT. MAIN HANGAR - TRADE FEDERATION CRUISER

R2 is rolling towards camera with the JEDI FIGHTER chasing him.  He falls over and squeals as the FIGHTER draws closer.

EXT. CORUSCANT – SPACE

Trailing smoke, the TRADE FEDERATION CRUISER comes down past camera again.


INT. BRIDGE - TRADE FEDERATION CRUISER 

NEIMOIDIAN CAPTAIN: Magnetize! Magnetize!

The camera moves in on a display as a BATTLE DROID taps the display twice.

INT. MAIN HANGAR - TRADE FEDERATION CRUISER 

Sparks fly as R2, still squealing, flies down at a horrible pace.  He finally lands in a pile of BATTLE DROID parts, and the JEDI FIGHTER smashes down and passes over camera. 

INT. BRIDGE - TRADE FEDERATION CRUISER 

GENERAL GRIEVOUS: (into camera) Fire the emergency booster engines.

EXT. CORUSCANT – SPACE

As the CRUISER moves down past camera again the booster engines fire and the ship approaches CORUSCANT.


INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER


ANAKIN and PALPATINE are still running down the shaft, and it starts to tilt again.

INT. BRIDGE - TRADE FEDERATION CRUISER

BATTLE DROID: (As GRIEVOUS walks by and the bridge is moving back to a horizontal position) We’re leveling out, sir.

EXT. CORUSCANT – SPACE


The camera shows the tail section of the CRUISER as it starts to right itself.


INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER 


The shaft is nearly back to vertical and ANAKIN and PALPATINE start to slide down the shaft.

ANAKIN: (faintly) Oh, oh, aahhhh...

PALPATINE: (as he grabs ANAKIN’s leg) Oh!

We see a close-up of ANAKIN’s hand grasping and then grabbing onto a wire.  Long shot of ANAKIN coming to a stop with PALPATINE clinging to his foot.
 
EXT. CORUSCANT – SPACE

The CRUISER levels out over the planet.

INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER 

The camera focuses on OBI-WAN, eyes still closed.  Suddenly his eyes open with shock.

OBI-WAN:  Ohhhhh!

OBI-WAN grabs on to ANAKIN.

ANAKIN: (o.s. over shot of PALPATINE dangling with the bottomless shaft below) Easy...we're in a bit of a situation here. 
OBI-WAN: Did I miss something? 
ANAKINN: Hold on. 
OBI-WAN: What is that? 
ANAKIN: Uh...(shot of elevator approaching from above)...oops.  R2, R2, shut down the elevator.
OBI-WAN: Too late! Jump! 


They turn and fall down the shaft.  The elevator comes right down at camera.  PALPATINE falls, followed by the JEDI.  The elevator moves past camera and down the shaft further.  Close-up of ANAKIN pulling out a grappling hook.  The two JEDI throw their hooks up the shaft (with a shout) and the hooks wrap around a beam and catch.  The elevator continues down some more.  PALPATINE has a hold of OBI-WAN’s feet as they swing (along with ANAKIN) into an open door along the shaft.

INT. ELEVATOR LOBBY - TRADE FEDERATION CRUISER 


They fall to the floor with a groan as the elevator flies down past the door opening.

INT. ELEVATOR SHAFT - TRADE FEDERATION CRUISER

The elevator continues down the shaft away from camera.

INT. ELEVATOR LOBBY - TRADE FEDERATION CRUISER


OBI-WAN: (as they get to their feet) Let's see if we can find something in the hangar bay that's still flyable.

ANAKIN: (into comlink) R2, get down here. 

INT. MAIN HANGAR - TRADE FEDERATION CRUISER 


A giant pile of DROID parts lies on the hangar floor.

ANAKIN: (on comlink, muffled) R2, do you copy?


R2 pokes a periscope out of the pile and looks around, chirping. The periscope withdraws and with a whistle he jets up out of frame. 

INT. BRIDGE - TRADE FEDERATION CRUISER 

A BATTLE DROID walks up to the wheezing and coughing GENERAL GRIEVOUS.

BATTLE DROID:  General, we found the Jedi. They're in hallway 3-2-8. 
GENERAL GRIEVOUS: Activate ray shields. 

INT. HALLWAY - TRADE FEDERATION CRUISER

ANAKIN, PALPATINE, and OBI-WAN run down the hallway.  Suddenly, a brilliant white ray shield drops around them, forcing them to stop.

ANAKIN: Ray shields! 
OBI-WAN: Wait a minute, how did this happen? We're smarter than this. 
ANAKIN: Apparently not.

ANAKIN considers for a moment, then looks at OBI-WAN. 

ANAKIN: I say patience. 

OBI-WAN: (crossing arms) Patience? (slight nod)
ANAKIN: Yes.  R2 will be along in a few moments and then...(looking up)...he'll release the ray shields.

ANAKIN gives OBI-WAN a satisfied look.  The sound of a door opening causes the JEDI to look, followed by R2 screaming offscreen.  R2 (still screaming) comes into the hallway through a doorway, out of control, and slams into a wall.  He spins a bit, shakes his dome while making a noise, and then makes a louder noise.

ANAKIN: See? No problem. 

Suddenly DESTROYER DROIDS roll through the doorway into the hallway.  They speak a droid language as they unfold and aim their weapons.  SUPER BATTLE DROIDS and BATTLE DROIDS approach R2 from opposite sides.


SUPER BATTLE DROID: Don't move. (points arm/gun at R2) 


R2 makes a noise and zaps the SUPER BATTLE DROID with an electronic blast.

SUPER BATTLE DROID: Ow!

The DROID kicks R2, he makes a noise while falling over.  The JEDI and PALPATINE look on as SUPER BATTLE DROIDS approach behind them.

OBI-WAN: Do you have a plan B?  

ANAKIN looks at OBI-WAN with disgust.

EXT. CORUSCANT – SPACE

The camera zooms in on the bridge of the CRUISER.


INT. BRIDGE - TRADE FEDERATION CRUISER 

OBI-WAN, ANAKIN, PALPATINE, and R2 are led over to GENERAL GRIEVOUS.


GENERAL GRIEVOUS: (turning to them) Ah yes.  The Negotiator.  General Kenobi. We've been waiting for you. 

BATTLE DROID: (to OBI-WAN) Excuse me.

GENERAL GRIEVOUS: That wasn't much of a rescue. (snatches lightsaber from BATTLE DROID)

BATTLE DROID: You’re welcome. 

PALPATINE’s eyes dart around the bridge.

GENERAL GRIEVOUS: And...(coughs)...Anakin Skywalker.  I was expecting someone with your reputation to be a little...older.

GRIEVOUS wheezes.  ANAKIN looks disgusted.

ANAKIN: General Grievous...You're shorter than I expected. 
GENERAL GRIEVOUS: (coughs) Jedi scum. (turns away)

OBI-WAN: We have a job to do, Anakin.  Try not to upset him.

R2 beeps and shifts positions.  ANAKIN looks from R2 to GRIEVOUS.


GENERAL GRIEVOUS: (coughs) Your lightsabers will make a fine addition to my collection.

GRIEVOUS puts the lightsabers in his cloak. 

OBI-WAN: (o.s.) Not this time. (R2 beeps) And this time, you won't escape.
ANAKIN: R2! 

R2 opens every port he has and shoots out blue lightning and sparks.  As he screams, OBI-WAN turns around and reaches out with his bound hands.  OBI-WAN’s lightsaber leaps from GRIEVOUS’s cloak.  The lightsaber lands in OBI-WAN’s hand and he ignites it, destroying his handcuffs.  OBI-WAN slashes ANAKIN’s handcuffs as well, and turns to face GRIEVOUS.


GENERAL GRIEVOUS: (over alarm) Crush them! 

ANAKIN’s lightsaber leaps out of GRIEVOUS’s cloak.  ANAKIN catches it and ignites it.

GRIEVOUS: (as the BODYGUARDS move forward) Make them suffer! 

Wide shot of OBI-WAN engaging the two BODYGUARDS as ANAKIN cuts down BATTLE DROIDS. The camera is behind the two BODYGUARDS, showing the right one moving past OBI-WAN as he lunges at the left one and the left one moves in front of camera.  OBI-WAN ends up on the left side of frame and attacks the BODYGUARD.   


CHANCELLOR PALPATINE is dragged backwards by two BATTLE DROIDS.

BATTLE DROID: Come, now!

GENERAL GRIEVOUS: (walking past BATTLE DROIDS) Stay at your...(hand gesture causes DROID to fall and say “Whoa!”)...stations. (shoves another DROID, DROID also says “Whoa!”)

A BODYGUARD forces ANAKIN back and it does a spin in front of camera.  R2 beeps rapidly.  OBI-WAN jumps down to the lower level of the bridge and faces the spinning weapon of a BODYGUARD.  He takes a swing that is blocked.  Switch to another BODYGUARD forcing ANAKIN back farther...

BATTLE DROID: Get him!  Get him!

...as the bridge door opens and the two BATTLE DROIDS force PALPATINE back through the door.  OBI-WAN dodges back from the BODYGUARD’s staff and swings his lightsaber into the staff, and then drives it into the bridge center railing.

BATTLE DROID: Ow!

OBI-WAN cuts off the BODYGUARD’s head.  He starts to walk away.  The body spins the staff around.  OBI-WAN turns back, moves forward, and engages the body.  Meanwhile, the other BODYGUARD drives ANAKIN back through the bridge doorway as the BATTLE DROIDS continue forcing PALPATINE back.  ANAKIN destroys the BODYGUARD...(the BODYGUARD yelps briefly)...with a low slash.  He moves to PALPATINE, and cuts down one squealing BATTLE DROID, then the other squealing DROID, and finally slices off PALPATINE’s handcuffs.

OBI-WAN and the BODYGUARD body exchange five or six blows.  The body spins its staff again.  OBI-WAN slashes it with his lightsaber.  BATTLE DROIDS standing nearby start to flee as OBI-WAN turns to them.

BATTLE DROID: Run! 

The BODYGUARD body groans as it sparks and falls in pieces to the floor.  ANAKIN heads back towards the bridge as PALPATINE rubs his hands and follows with a groan/sigh.

GENERAL GRIEVOUS: (Gesturing) Don't bother with them. Keep the ship in orbit.

BATTLE DROID: Yes sir!


OBI-WAN destroys a BATTLE DROID as it whimpers.  ANAKIN leaps into the air and destroys a BATTLE DROID with a shout.  R2 beeps as GRIEVOUS passes in front of him.  GREIVOUS leaps over the center railing with a cough and lands on the lower floor, coughs again, picks up a BODYGUARD’s staff, and lights it.  ANAKIN hops the rail behind GRIEVOUS and ignites his lightsaber, moving towards GRIEVOUS.  GRIEVOUS stands between the two JEDI.

GENERAL GRIEVOUS: You lose...(as he throws the staff)...General Kenobi.

Close-up of the staff striking the glass window of the bridge, which immediately starts to crack.  The glass shatters, sucking GRIEVOUS out as ANAKIN and OBI-WAN grab onto the railing.

EXT. CORUSCANT – SPACE 


GRIEVOUS flies out from the ship.  He aims his arm and fires a grappling hook.  The hook attaches to the ship’s hull.  GRIEVOUS swings around and his feet land on the ship’s hull.  He takes a step.  


INT. BRIDGE - TRADE FEDERATION CRUISER 

ANAKIN holds the railing with one hand and OBI-WAN with the other hand.  PALPATINE, mouth open, falls a bit and holds on to a two-pronged thingy.  As the JEDI continue to struggle, a blast door closes off the window.  Switch to closer shot of the JEDI landing on their feet and gasping.  OBI-WAN looks over his shoulder.


EXT. CORUSCANT – SPACE

Explosions begin to appear on the CRUISER as the tiny figure of GENERAL GRIEVOUS moves along the top of the ship.


INT. POD BAY - TRADE FEDERATION CRUISER

An escape hatch opens, and GRIEVOUS jumps into the pod bay and hangs from the hatch with one hand.  Switch to a longer shot of him hanging for a moment before he drops to the floor below.

INT. BRIDGE HALLWAY - TRADE FEDERATION CRUISER

NEIMOIDIANS and BATTLE DROIDS run from the bridge down the hall.  The DROIDS are yelling unintelligibly. 

INT. BRIDGE - TRADE FEDERATION CRUISER

OBI-WAN spins his lightsaber and takes out a BATTLE DROID as the NEIMOIDIANS and BATTLE DROIDS run in front of camera.  He takes out another DROID.  ANAKIN destroys a DROID and runs up and slashes another.  Wide shot of the bridge, showing the JEDI taking out DROIDS (one says “Uh oh” as it is cut down) and R2 tripping another DROID.

EXT. CORUSCANT – SPACE

As the camera slowly pans along the CRUISER’s hull, the hull suddenly starts to break apart.  The camera switches to another angle as debris flies off from the break point.

INT. POD BAY - TRADE FEDERATION CRUISER

GENERAL GRIEVOUS chuckles and flexes his fingers.  He sits near a control panel.


GENERAL GRIEVOUS: Time to abandon ship. 

He pushes two buttons. 


EXT. CORUSCANT – SPACE

Three escape pods blast off from the CRUISER.  Close-up of another pod as it blasts off and moves into space, with many ships in the distance.

INT. ESCAPE POD - SPACE

GRIEVOUS chuckles and coughs as a TRADE FEDERATION SHIP grows larger in the ESCAPE POD’s window.


INT. BRIDGE - TRADE FEDERATION CRUISER 

An alarm beeps as the camera pans from a bridge display over to ANAKIN. 

ANAKIN: (to OBI-WAN) All the escape pods have been launched. 
OBI-WAN: (as R2 rolls past PALPATINE) Grievous.

R2 makes a couple of noises and rolls down a ramp to the JEDI.

OBI-WAN: Can you fly a cruiser like this? 
ANAKIN: You mean, do I know how to land what's left of this thing? 
OBI-WAN: (as they sit) Well? 
ANAKIN: (quick sigh) Well, under the circumstances, I'd say the ability to pilot this thing is irrelevant. Strap yourselves in. 


EXT. CORUSCANT – SPACE

The camera pans along the CRUISER.

INT. BRIDGE - TRADE FEDERATION CRUISER


ANAKIN: Open all hatches, extend all flaps and drag fins. 


OBI-WAN hits an unseen button.

EXT. CORUSCANT – SPACE

As the CRUISER continues on, numerous flaps open on the ship.

INT. BRIDGE - TRADE FEDERATION CRUISER

R2 beeps and whistles as PALPATINE looks out the window.

EXT. CORUSCANT – SPACE

The fire from the engines changes from yellow to blue, and large plates cover up the flames.  Suddenly an explosion takes place along the hull.

INT. BRIDGE - TRADE FEDERATION CRUISER 

OBI-WAN, ANAKIN, and PALPATINE are rocked forward in the bridge.

EXT. CORUSCANT – SPACE

The two halves of the ship begin to separate.  The camera switches to a view over the ship as the two halves continue to break apart.

INT. BRIDGE - TRADE FEDERATION CRUISER


OBI-WAN looks up.

R2: (beeps “uh-oh”)

ANAKIN: (looks back at them) We lost something.
OBI-WAN: (looking around) Not to worry...we are still flying half a ship.

EXT. CORUSCANT – SPACE


The ship finally separates in two and the front half dives out of frame.


INT. BRIDGE - TRADE FEDERATION CRUISER

R2 beeps and PALPATINE looks at him.


ANAKIN: Now we're really picking up speed.

EXT. CORUSCANT – SPACE


From over camera the flaming wreck of the CRUISER comes into view, shedding debris as it moves away from camera.  A piece of debris comes loose and the camera pans to follow it as it tumbles past the ship and off into space.

INT. BRIDGE - TRADE FEDERATION CRUISER


Shot from behind of the four on the bridge.

OBI-WAN: Eight plus sixty. (as ANAKIN reaches for a button) We're in the atmosphere.
ANAKIN: (to OBI-WAN) Grab that. Keep us level.


EXT. CORUSCANT - ATMOSPHERE

The ship streaks like a meteor over the planet, with pieces of debris trailing behind it.

INT. BRIDGE - TRADE FEDERATION CRUISER

R2 beeps as PALPATINE looks from the window to R2.

EXT. CORUSCANT - ATMOSPHERE

The ship rockets into the clouds, followed by the camera.  When the camera makes it through the clouds, the ship can be seen again, heading for the surface.

INT. BRIDGE - TRADE FEDERATION CRUISER

OBI-WAN watches from his seat.


OBI-WAN: Steady.
R2: (beeps)
ANAKIN: (looks at R2, then back to front of ship) Easy, R2.

EXT. CORUSCANT - ATMOSPHERE

As the crippled ship heads lower, FIRESHIPS swoop down towards it.

INT. BRIDGE - TRADE FEDERATION CRUISER


OBI-WAN: (o.s.) Five thousand. (pointing) Fireships on the left and the right. 


INT. FIRESHIP - CORUSCANT


FlRESHIP PILOT: We'll take you in.

OBI-WAN: (on radio) Copy that. 

EXT. CORUSCANT - ATMOSPHERE

The FIRESHIPS spray streams of water onto the CRUISER.

INT. BRIDGE - TRADE FEDERATION CRUISER

OBI-WAN: (pointing as alarm sounds) Landing strip, straight ahead. 
ANAKIN: We're coming in too hot.

ANAKIN punches some buttons as they pass over an industrial landing platform. 

EXT. CORUSCANT - INDUSTRIAL LANDING PLATFORM - AFTERNOON 


The ship heads past camera as it slowly loses altitude. 

INT. BRIDGE - TRADE FEDERATION CRUISER

R2 beeps and whistles as PALPATINE’s looks very concerned.

EXT. CORUSCANT - INDUSTRIAL LANDING PLATFORM - AFTERNOON

The bottom of the ship makes contact with the landing platform and continues forward.

INT. BRIDGE - TRADE FEDERATION CRUISER

OBI-WAN, ANAKIN, and PALPATINE are rocked in the bridge as R2 squeals.

EXT. CORUSCANT - INDUSTRIAL LANDING PLATFORM - AFTERNOON

The CRUISER continues along the platform and moves past camera, obscuring the view with dust.

INT. BRIDGE - TRADE FEDERATION CRUISER

R2 continues squealing as we see a tower approaching on the left side of the ship out the bridge window.

EXT. CORUSCANT - INDUSTRIAL LANDING PLATFORM - AFTERNOON

The CRUISER slides past the tower, cutting the top half of the tower off as it does so.  The tower disappears in a cloud of dust.  The CRUISER slides towards camera, and the camera zooms in on the bridge.  The bridge comes to a halt just in front of camera.

INT. BRIDGE - TRADE FEDERATION CRUISER

R2 chirps and PALPATINE looks at him.  ANAKIN is looking out the window, and he turns to look at OBI-WAN.  OBI-WAN fixes his hair.

OBI-WAN: Another happy landing. (smiles at ANAKIN)

EXT. CORUSCANT - SENATE OFFICE LANDING PLATFORM - LATE AFTERNOON 


The JEDI SHUTTLE carrying PALPATINE and the JEDI flies up to and past camera, heading towards the SENATE BUILDING.  It heads in towards one of the landing platforms as a CORELLIAN FREIGHTER comes in for a landing on a lower platform.  The SHUTTLE touches down as a few DROIDS approach.  A door opens on the SHUTTLE and a ramp is lowered as the Senate welcoming party watches. PALPATINE exits the SHUTTLE followed by ANAKIN and R2-D2, while OBI-WAN watches from the open shuttle door.  ANAKIN looks back at OBI-WAN.

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.

OBI-WAN:  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.
ANAKIN:  All because of your training.

OBI-WAN:  Anakin, let's be fair.  Today, you were 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 heads back into the shuttle and ANAKIN walks toward camera with R2 following.  The CHANCELLOR and his entourage approach MACE WINDU. 

MACE WlNDU: Chancellor Palpatine, are you all right? 
PALPATINE: Yes, thanks to your two Jedi Knights.  They killed Count Dooku, but General Grievous has escaped once again. 
MACE WlNDU: General Grievous will run and hide, as he always does.  He’s a coward. 
PALPATINE:  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 WlNDU: Then the Jedi Council will make finding Grievous our highest priority.

MACE stands aside and gestures for PALPATINE to continue on.

SENATOR: Watch it.

JAR JAR: Excuse me. 
C3PO: (as the SENATORS follow PALPATINE) Come along, R2. 
BAIL ORGANA: (to ANAKIN) The Republic cannot praise you enough. 
ANAKIN: (as they walk) Thank you, Senator Organa.

R2: (beeps)

ANAKIN: (fading, off camera) The end of Count Dooku...

C-3PO: (to R2) Well, it couldn't possibly be as bad as all that. 
R2: (beeps)
C-3PO:  Now there I agree with you. In fact, I could do with a tune-up myself.

R2: (beeps)

ANAKIN: (to BAIL) But the fighting will continue until General Grievous is...spare parts.

BAIL ORGANA: (as the camera shows PADME watching as they move off in the distance) Well, I will do everything I can in the senate.

ANAKIN: (as they stop walking) Excuse me.

BAIL ORGANA:  Certainly.

ANAKIN moves away as R2 (beeping) and BAIL continue on.  As BAIL moves offscreen, PADME is revealed, and in a long shot, ANAKIN runs to her.  They embrace, with ANAKIN spinning PADME off her feet.  He sets her back down with a slight groan.  They share a brief kiss. 

 
PADME: Oh, Anakin.

They hug again, he sighs, then she does as well. 

ANAKIN:  I’ve missed you, Padme.

PADME:  There were whispers...that you'd been killed.

ANAKIN: (smiling) I'm all right...(slight smiling breath)...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. 

ANAKIN starts to give her another kiss, but she pulls back. 

PADME:  Wait.  Not here.
ANAKIN:  Yes, here.  I’m...I’m tired of all this deception. I don't care if they know we're married.
PADME:  Anakin, don't say things like that.

PADME stares at him for a bit, then he holds her again, and she closes her eyes.  Switch to a medium shot as he starts to let her go. 

ANAKIN:  Are you all right?  You're trembling.  What's going on? 


She looks at him hopefully.

PADME: Something wonderful has happened. 

She looks at him. 

PADME: (continuing the camera shows him looking at her) Ani, I'm pregnant. 

ANAKIN is stunned. He breathes out with a very brief smile.  He searches for words.

ANAKIN:  That's... 


He sighs, then brings his gaze back up.  PADME stares at him.

ANAKIN:  Well, that’s won...that’s wonderful. (smiles at her)

PADME:  What are we gonna do? 
ANAKIN: (smiling more) We're not gonna worry about anything right now.  All right? (touching the side of her neck) This is a happy moment...the happiest moment of my life.

They kiss and the camera cuts to a longer shot of them hugging.  The camera pulls out slowly as the embrace ends. 

EXT. UTAPAU - SPACE

A NEIMOIDIAN SHUTTLE flies past camera and heads for the yellow-green planet of UTAPAU.

EXT. UTAPAU - SURFACE

The shuttle flies over the landscape and approaches a massive opening in the ground.    

EXT. UTAPAU - LANDING PLATFORM-DAY 

With a green sky and a large planet in the background, the shuttle flies past camera again and down into the opening in the ground.  It descends towards a line of odd shaped landing platforms, and a FEDERATION STARSHIP is seen on the far right side of camera.  As the shuttle comes in for a landing, it turns on its headlights, rotates around, extends its landing legs, and lands.  As BODYGUARDS approach, a door opens, a ramp extends, and GENERAL GRIEVOUS comes down the ramp.  He moves off camera and the BODYGUARDS follow.

INT. UTAPAU - CONFERENCE ROOM - DAY 

An elevator tube door opens and GRIEVOUS enters the room, with the BODYGUARDS taking up positions near the elevator.  GRIEVOUS wheezes as he walks over to a table, coughing as he reaches it.  He pushes a few buttons and a hologram of DARTH SIDIOUS appears. 

GENERAL GRIEVOUS:  Yes, Lord Sidious. 
DARTH SIDIOUS:  General Grievous...(GRIEVOUS puts his hand behind his back)...I suggest you move the Separatist leaders to Mustafar. 
GENERAL GRIEVOUS:  (bowing) It will be done, My Lord. 
DARTH SIDIOUS:  The end of the war is near, General. 
GENERAL GRIEVOUS:  But the loss of Count Dooku... 
DARTH SIDIOUS:  His death was a necessary loss.  Soon I will have a new apprentice...one far younger and more powerful. 


EXT. CORUSCANT - CITYSCAPE - NIGHT

A tall building moves past camera, wiping away the previous scene.  The camera moves by the small buildings in the distance, and another tall building moves past camera.  The camera continues to rotate, another building starts to move past camera, and the camera quick cuts to a swiftly passing vehicle.  The vehicle passes, revealing PADME’s apartment.  The camera moves in slowly and the small figures of PADME and ANAKIN can be seen on her balcony.

EXT. CORUSCANT - PADME'S APARTMENT – BALCONY - NIGHT 


The camera cuts to a closer view of PADME brushing her hair as ANAKIN watches.  The view switches to a floor level shot of the same scene, from behind ANAKIN, then a close up of ANAKIN, smiling slightly.  Switch to a view over ANAKIN’s shoulder, with PADME still combing her hair beyond.

PADME:  Ani, I want to have our baby back home on Naboo.  We could go to the lake country where no one will know...where we can be safe.  (turning to him) I can go early and fix up the baby's room.  

ANAKIN smiles faintly as he continues to watch her.

PADME:  I know the perfect spot.  Right by the gardens.

She combs her hair a bit more.  He watches a bit more.

ANAKIN:  You are so...beautiful.
PADME:  (turning to him again) It's only because I'm so in love.
ANAKIN:  (shaking head slightly) No...(chuckles)...no, it's because I'm so in love with you. 
PADME:  (feigning concern) So love has blinded you?

ANAKIN laughs. 

ANAKIN: (more serious) Well, that's not exactly what I meant.
PADME:  (studying him for a moment) But it's probably true. 

She gives him a big smile and a small chuckle. 


***New graphic: “3 Years Later...”
PADME: (voiceover, no picture) Ani, I'm pregnant.


INT. POLIS MASSA - MEDICAL CENTER - DREAM 

The picture is initially dark.  A baby cries, and PADME is revealed, although the view is strangely distorted and disorienting.  PADME cries out.

PADME: Anakin, help me! 

She sobs.  The camera cuts to a view farther back.  She starts to scream, and the camera zooms out from her.

INT. CORUSCANT - PADME'S APARTMENT – BEDROOM - NIGHT 

ANAKIN awakens in a panic, breathing heavily.  He is covered in sweat. He looks over in the bed and sees PADME sound asleep, her back to him.  Still breathing heavily, ANAKIN starts to get out from under the sheets.  PADME stirs a bit.  ANAKIN sits on the side of the bed.  He puts his head in his hands.  The camera switches to a longer shot, and ANAKIN sits up straight and grabs a shirt off the bed.  He stands and walks out of the room, putting on the shirt as he leaves.  

EXT. CORUSCANT - CITYSCAPE - NIGHT

A tall building moves past camera, wiping away the previous scene.  The camera moves by the small buildings in the distance, and another tall building moves past camera.  The camera continues to rotate, another building starts to move past camera, and the camera quick cuts to a swiftly passing vehicle.  The vehicle passes, revealing PADME’s apartment.  The camera moves in slowly and the small figures of PADME and ANAKIN can be seen on her balcony.
INT. CORUSCANT - PADME'S APARTMENT – BEDROOM - NIGHT
PADME awakens, and looks to see that ANAKIN is gone.  ANAKIN is seen at the end of a hallway, walking out of view.  PADME looks out of the room.  

EXT. CORUSCANT - PADME'S APARTMENT – VERANDA - NIGHT 


ANAKIN sits on the arm of a couch, looking out at the city.  Four table lamps turn on.  We see a side profile of ANAKIN as PADME enters the shot and approaches him.  She touches the back of his neck.   

PADME: What's bothering you? 


ANAKIN looks at her, then looks down and sighs.


ANAKIN: (forcing a smile) Nothing. 

ANAKIN touches the JAPOR SNIPPET around PADME'S neck. 

ANAKIN: (continuing) I remember when I gave this to you. 
PADME: How long is it gonna take for us to be honest with each other? 
ANAKIN: (looking out away from her) It was a dream. 
PADME: Bad? 
ANAKIN: Like the ones I used to have about my mother, just before she died. 
PADME: And? 
ANAKIN: (looking at her again) And it was about you. 

He looks away again.

PADME: Tell me. 


PADME is looking at him with concern.


ANAKIN: (sighs) It was only a dream. 

ANAKIN stands and walks away from her.  He stops and thinks for a moment, then turns back to her and stares at her for a bit.

ANAKIN: You die in childbirth. 
PADME: (putting her hand on her belly) And the baby? 
ANAKIN: I don't know. 
PADME: (trying to shrug it off) It was only a dream. 
ANAKIN: I won't let this one become real. 
PADME: 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’re the father, you’ll be expelled... 
ANAKIN: I...I know, I know. 
PADME: Do you think Obi-Wan might be able to help us? 
ANAKIN: We don't need his help...(relaxing)...Our baby is a blessing.

They embrace. 


EXT. CORUSCANT – JEDI TEMPLE – DAY

The camera zooms in on the entrance of the JEDI TEMPLE.


INT. CORUSCANT - JEDI TEMPLE – YODA’S QUARTERS - DAY 

YODA and ANAKIN sit on circular chairs, facing each other. 

YODA: Premonitions?  Premonitions, hmm.  These visions you have... 
ANAKIN: They’re of pain, suffering...(close up of ANAKIN)...death. 
YODA: Yourself you speak of, or someone you know? 
ANAKIN: Someone. 
YODA: Close to you? 
ANAKIN: (looking down) Yes. 
YODA: Careful you must be when sensing the future, Anakin.  The fear of loss is a path to the dark side. 
ANAKIN: I won't let these visions come true, Master Yoda. 
YODA: 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.  Attachment leads to jealousy.  The shadow of greed, that is. 
ANAKIN: What must I do, Master Yoda? 
YODA: Train yourself to let go of everything you fear to lose.

ANAKIN looks down.


EXT. UTAPAU - SPACE

A NEIMOIDIAN SHUTTLE flies past camera and heads for the yellow-green planet of UTAPAU.

EXT. UTAPAU - SURFACE

The shuttle flies over the landscape and approaches a massive opening in the ground.    

EXT. UTAPAU - LANDING PLATFORM-DAY 

With a green sky and a large planet in the background, the shuttle flies past camera again and down into the opening in the ground.  It descends towards a line of odd shaped landing platforms, and a FEDERATION STARSHIP is seen on the far right side of camera.  As the shuttle comes in for a landing, it turns on its headlights, rotates around, extends its landing legs, and lands.  As BODYGUARDS approach, a door opens, a ramp extends, and GENERAL GRIEVOUS comes down the ramp.  He moves off camera and the BODYGUARDS follow.

INT. UTAPAU - CONFERENCE ROOM - DAY 

An elevator tube door opens and GRIEVOUS enters the room, with the BODYGUARDS taking up positions near the elevator.  GRIEVOUS wheezes as he walks over to a table, coughing as he reaches it.  He pushes a few buttons and a hologram of DARTH SIDIOUS appears. 

GENERAL GRIEVOUS:  Yes, Lord Sidious. 
DARTH SIDIOUS:  General Grievous...(GRIEVOUS puts his hand behind his back)...I suggest you move the Separatist leaders to Mustafar. 
GENERAL GRIEVOUS:  (bowing) It will be done, My Lord. 
DARTH SIDIOUS:  The end of the war is near, General. 
GENERAL GRIEVOUS:  But the loss of Count Dooku... 
DARTH SIDIOUS:  His death was a necessary loss.  Soon I will have a new apprentice...one far younger and more powerful.

INT. CORUSCANT - JEDI TEMPLE – HALLWAY - DAY 


ANAKIN is heading towards a Jedi Briefing Room.  Several JEDI are exiting the room as he enters. 

INT. CORUSCANT - JEDI TEMPLE - BRIEFING ROOM - DAY 


ANAKIN comes down the stairs as OBI-WAN presses a few buttons on a holographic display. 

OBI-WAN: (as a display turns off) 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’ll make it easier for us to end this war.

OBI-WAN considers for a moment and then starts to walk. 

OBI-WAN: Be careful of your friend Palpatine.

OBI-WAN moves offscreen and ANAKIN turns to address him.

 
ANAKIN: Be careful of what? 
OBI-WAN: (heading up the stairs) He has requested your presence. 
ANAKIN: (following) What for? 
OBI-WAN: He would not say. 
ANAKIN: He didn't inform the Council? That's unusual, isn't it? 
OBI-WAN: (as they stop at the top of the stairs) All of this is unusual, and it's making me feel uneasy.

They head out of the briefing room.

EXT. CORUSCANT – SENATE BULIDING – DAY

The camera zooms towards the SENATE BUILDING. 

INT. CORUSCANT - CHANCELLOR'S OFFICE - DAY 

ANAKIN and PALPATINE walk towards the hallway leading out of the Chancellor’s office.  ANAKIN appears lost in thought as PALPATINE slows and addresses him. 

PALPATINE: I hope you trust me, Anakin. 
ANAKIN: (turning to face him) Of course. 
PALPATINE: I need your help, son. 
ANAKIN: What do you mean? 
PALPATINE: (as they start to walk again) 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? (considers briefly) I am overwhelmed, sir.

ANAKIN walks down the steps toward PALPATINE.

ANAKIN: (cont’d) But the Council elects its own members. They’ll never accept this. 
PALPATINE: I think they will.  They need you...more than you know.

They continue walking in the shadows towards camera.

EXT. CORUSCANT – JEDI TEMPLE – DAY

The camera pans around the JEDI TEMPLE.  The skies are mostly cloudy, but the sun glows brightly behind the clouds.

INT. CORUSCANT - JEDI TEMPLE - COUNCIL CHAMBERS - DAY 

ANAKIN stands in the middle of the room, surrounded by the Jedi Council. 

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


The hologram of KI-ADI-MUNDI looks from YODA to ANAKIN.


ANAKIN: I understand. 
MACE: You are on this Council, but we do not grant you the rank of Master. 
ANAKIN: (in shock) What?  

MACE watches ANAKIN carefully.  ANAKIN moves his gaze from MACE, to YODA, to KI-ADI-MUNDI, and finally settles on OBI-WAN.

ANAKIN: (as OBI-WAN looks on) How can you do this?  This is outrageous...it's unfair.  (looking back to MACE) How can you be on the Council and not be a Master? 

MACE: Take a seat...(gestures to chair)...young Skywalker. 


ANAKIN considers for a moment and then bows his head.


ANAKIN: Forgive me, Master. 

ANAKIN turns to head for a chair.  OBI-WAN shakes his head at ANAKIN.  ANAKIN sits. 

Kl-ADI-MUNDI: (offscreen) We have surveyed all systems in the Republic, but have found no sign of General Grievous. 
YODA: Hiding in the Outer Rim, Grievous is. The outlying systems, you must sweep. 
OBI-WAN: We do not have many ships to spare. 
Kl-ADI-MUNDI: What about the droid attack on the Wookiees? 
MACE: (as YODA considers) It is critical we send an attack group there immediately. 
OBI-WAN: He's right, it’s a system we cannot afford to lose.

YODA nods slightly.

YODA: Go, I will.  Good relations with the Wookiees, I have. 
MACE: It’s settled then.  Yoda will take a battalion of clones to reinforce the Wookiees on Kashyyyk. May the Force be with us all. 

INT. CORUSCANT - JEDI TEMPLE - MAIN HALLWAY - LATE AFTERNOON 


ANAKIN and OBI-WAN walk down a set of stairs. ANAKIN is furious. 

ANAKIN: What kind of nonsense is this?  Put me on the Council and not make me a Master?  It’s never been done in the history of the Jedi.  It's insulting! 
OBI-WAN: Oh, calm down, Anakin.  You have been given a great honor.  To be on the Council at your age, it's never happened before...(crosses arms)...The fact of the matter is you are 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.  (as they start off again) Your friendship with Chancellor Palpatine seems to have paid off. 
ANAKIN: It has nothing to do with this. 
OBI-WAN: The only reason the Council has approved your appointment is because the Chancellor trusts you. 
ANAKIN: And? 
OBI-WAN: Anakin, I am on your side. I didn't want to put you in this situation. 
ANAKIN: What situation? 


OBI-WAN turns to face him, then looks down.


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

OBI-WAN walks over to a window, and ANAKIN follows. 

ANAKIN: They want me to spy on the Chancellor?  That's treason! 
OBI-WAN: We are at war, Anakin.

ANAKIN shakes his head slightly.

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.
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: 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: The Senate demanded that he stay longer. 
OBI-WAN: Yes, but use your feelings, Anakin.  Something is out of place. 
ANAKIN: (sighs) 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 considers this.


OBI-WAN: The Council is asking you.

EXT. CORUSCANT – CITYSCAPE - DAY

The SENATE BUILDING is seen from a different angle.

INT. CORUSCANT - BAIL ORGANA'S OFFICE - DAY 

As a WAITRESS DROID walks towards the group of SENATORS... 

BAIL ORGANA: Now that he has control of 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.
BAIL ORGANA: We cannot let a thousand years of democracy disappear...without a fight. 
TERR TANEEL: What are you suggesting?

BAIL ORGANA: (putting hands up) Suggesting? I-I apologize. I don’t mean to sound like a Separatist. 
MON MOTHMA: We are not Separatists trying to leave the Republic. We are loyalists, trying to preserve democracy in the Republic. 
PADME: I can't believe it has come to this! Chancellor Palpatine is one of my oldest advisors. He served as my Ambassador when I was Queen. 
GIDDEAN DANU: Senator, I fear you underestimate the amount of corruption that has taken hold in the Senate. 
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.

BAIL ORGANA: And we cannot continue (stands) debating about this any longer.

BAIL starts to walk off, but turns back.

BAIL ORGANA: We have decided to do what we can to stop it. Senator Mon Mothma and I are putting together an organization...
PADME: (Interrupting) Say no more, Senator, I understand. At this point, some things are better left unsaid. 


BAIL concurs.


BAIL ORGANA: Agreed...and so we will not discuss this with anyone, without everyone in this group agreeing. 


The SENATORS consider the ramifications of BAIL’s statement.


MON MOTHMA: That means those closest to you...even family...no one can be told. 

PADME considers this for a moment, then nods.

PADME: Agreed. 


EXT. CORUSCANT – CITYSCAPE – LATE AFTERNOON 


A JEDI GUNSHIP flies past camera and moves along in a line of traffic. 

INT. CORUSCANT - JEDI GUNSHIP - LATE AFTERNOON 


YODA, MACE, and OBI-WAN ride in the GUNSHIP as it heads for the Clone landing platform.


OBI-WAN: Anakin did not take to his new assignment with much enthusiasm. 
MACE: (as YODA puts his hand to his forehead) It's very dangerous putting them together.  I don't think the boy can handle it.  I don't trust him. 
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: So the prophecy says. 
YODA: A prophecy that misread could have been. 


MACE nods slightly as OBI-WAN looks down.


OBI-WAN: He will not let me down.  He never has. 
YODA: I hope right you are.


EXT. CORUSCANT – CLONE LANDING PLATFORM – LATE AFTERNOON 

The GUNSHIP moves down away from camera towards the landing platform.  It comes in for a landing as many CLONE TROOPERS look on and one turns to face camera.  YODA heads down the GUNSHIP ramp as a WOOKIEE (TARFFUL) approaches, and the camera pulls out.  TARFFUL grunts and the camera continues to pull out.

EXT. CORUSCANT - PADME'S APARTMENT – VERANDA – LATE AFTERNOON 


In a long shot, PADME and ANAKIN sit on a couch.  ANAKIN appears to be feeling her belly.  Switch to a close up, and ANAKIN sighs.

ANAKIN: Sometimes I wonder what's happening to the Jedi Order.  I think this war is destroying the principles of the Republic. 
PADME: (nervously) Have you ever considered that we may be on the wrong side? 
ANAKIN: (suspicious) 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’ve been fighting to destroy? 
ANAKIN: (shaking head slightly) I don't believe that.  And you're sounding like a Separatist. 
PADME: (looking into his eyes) This war represents a failure to listen.  Now you're closer to the Chancellor than anyone.  Please, ask him to stop the fighting and let diplomacy resume. 
ANAKIN: (growing angry, gesturing) Don't ask me to do that.

ANAKIN stands and starts to walk away.

ANAKIN: Make a motion in the Senate, where that kind of a request belongs.
PADME: What is it? 
ANAKIN: Nothing. 


He looks away.


PADME: Don't do this...(stands and goes to him)...don't shut me out.  Let me help you.

He turns to her.

PADME: (continuing) Hold me...like you did by the lake on Naboo...so long ago, when there was nothing but our love.

They embrace.

PADME: No politics, no plotting, no war.

ANAKIN is lost in thought as PADME clings to him.


INT. CORUSCANT - JEDI TEMPLE – YODA’S QUARTERS - DAY
YODA addresses MACE and OBI-WAN.

YODA: Moving to take control of the Jedi Council, the Chancellor is.

MACE: The Dark Side of The Force surrounds the Chancellor.

OBI-WAN: There is a massive shift in The Force. We all feel it.

YODA: (as MACE looks at him) On theories such as these, speculation is all we have. Proof, we need, before taking this to the council.

OBI-WAN: The proof will come when Grievous is gone.

MACE: If the Chancellor doesn’t end this war after the destruction of General Grievous, he should be removed from office.

OBI-WAN is surprised.

OBI-WAN: Arrested?

YODA: To a dark place, this line of thought will carry us. Mmm, great care we must take. 

INT. CORUSCANT - PADME'S APARTMENT - DAY 


C3PO: (taking away a tray of drinks) It is an acquired taste.
PADME: (offscreen) We cannot let this turn into another war. 
BAIL ORGANA: Absolutely, that is the last thing we want. 
MON MOTHMA: We are hoping to form an alliance in the Senate to stop the Chancellor from further subverting the constitution, that's all. 
PADME: I know a Jedi I feel we should consult. 
BANA BREEMU: That would be dangerous. 
MON MOTHMA: We don't know how the Jedi fit in to 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. 
PADME: (as BAIL paces) The Jedi are not any happier with the situation than we are.
CHI EEKWAY: Patience, Senator. 
FANG ZAR: 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. 
BAIL ORGANA: Well then, let us see what we can accomplish in the Senate before we include the Jedi. 

PADME looks disappointed.
EXT. CORUSCANT – CITYSCAPE – LATE AFTERNOON 


A JEDI GUNSHIP flies past camera and moves along in a line of traffic. 

INT. CORUSCANT - JEDI GUNSHIP - LATE AFTERNOON 


YODA, MACE, and OBI-WAN ride in the GUNSHIP as it heads for the Clone landing platform.


OBI-WAN: Anakin did not take to his new assignment with much enthusiasm. 
MACE: (as YODA puts his hand to his forehead) It's very dangerous putting them together.  I don't think the boy can handle it.  I don't trust him. 
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: So the prophecy says. 
YODA: A prophecy that misread could have been. 


MACE nods slightly as OBI-WAN looks down.


OBI-WAN: He will not let me down.  He never has. 
YODA: I hope right you are.


EXT. CORUSCANT – CLONE LANDING PLATFORM – LATE AFTERNOON 

The GUNSHIP moves down away from camera towards the landing platform.  It comes in for a landing as many CLONE TROOPERS look on and one turns to face camera.  YODA heads down the GUNSHIP ramp as a WOOKIEE (TARFFUL) approaches, and the camera pulls out.  TARFFUL grunts and the camera continues to pull out.
EXT. CORUSCANT – GALAXIES OPERA HOUSE - NIGHT 


The camera pans slowly around the OPERA HOUSE.

INT. CORUSCANT – GALAXIES OPERA HOUSE – LOBBY - NIGHT
The audience head up a red staircase dressed in their finery.  ANAKIN runs to the stairs and swiftly ascends past the others.  The camera pans to follow him as he nears the top.

INT. CORUSCANT – GALAXIES OPERA HOUSE – HALLWAY - NIGHT
The hallway is filled with more of the audience.  ANAKIN, still running, slows to a walk.  He passes two blue-skinned humanoids and enters the main performance room.


INT. CORUSCANT – GALAXIES OPERA HOUSE – PERFORMANCE ROOM - NIGHT
We see a long shot of PALPATINE’s private box, where the Chancellor is sitting with a few aides.  ANAKIN walks in and approaches the Chancellor.  The camera switches to a view behind PALPATINE, showing enormous bubbles, as ANAKIN leans down to PALPATINE.

 
ANAKIN: You wanted to see me, Chancellor. 
PALPATINE: Yes, Anakin.  Come closer.  I have good news.

ANAKIN kneels next to PALPATINE.

PALPATINE: Our Clone Intelligence Units have discovered the location of General Grievous.  He’s hiding in the Utapau system.
ANAKIN: At last...(looks away from PALPATINE)...we'll be able to capture that monster and end this war.
PALPATINE: I would worry about the collective wisdom of the Council if it didn't select you for this assignment.  You’re the best choice, by far. 


PALPATINE looks away from ANAKIN.


PALPATINE: Hmm. Sit down...(to his aides)...leave us.

The aide next to PALPATINE starts to stand.  Switch to the shot behind them again as all three aides stand, along with ANAKIN.  The aides move off and ANAKIN moves past PALPATINE and sits next to him. 

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 that... 
PALPATINE: (interrupting) Anakin...search your feelings.  You know, don't you?

ANAKIN struggles for a moment, unsure what to say.


ANAKIN: I know they don't trust you. 
PALPATINE: Hmmm.  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? (looks at ANAKIN, and he looks back) They asked you to do something that made you feel dishonest, didn't they? 

ANAKIN looks away. 

PALPATINE: (continuing) They asked you to spy on me, didn't they? 


ANAKIN struggles some more.


ANAKIN: I don't, uh...I don't know what to say. 
PALPATINE: 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.  The Sith and the Jedi are similar in almost every way...including their quest for greater power. ANAKIN: The Sith rely on their passion for their strength.  They think inwards, only about themselves. 
PALPATINE: And the Jedi don't? 
ANAKIN: The Jedi are selfless.  They only care about others. 


ANAKIN looks away as applause is heard in the distance.  PALPATINE looks away from ANAKIN and considers his next move.  ANAKIN looks off to the side.

PALPATINE: Did you ever hear the tragedy of Darth Plagueis the Wise? 


The camera switches to a view behind them, showing the giant bubble in the distance.  ANAKIN looks at PALPATINE.

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 he could use the Force to influence the midi-chlorians to create...life.  He had such a knowledge of the dark side, he could even keep the ones he cared about from dying.

PALPATINE looks expectantly at ANAKIN.  ANAKIN looks back.

ANAKIN: He could actually...save people from death? 
PALPATINE: The dark side of the Force 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...(looks at ANAKIN and nods)...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. (close up on PALPATINE) It's ironic.  He could save others from death, but not himself.

ANAKIN thinks about this for a moment.


ANAKIN: Is it possible to learn this power? 


PALPATINE slowly turns to ANAKIN.


PALPATINE: Not from a Jedi. 

EXT. KASHYYYK – COASTLINE - DAY 

Strange DRAGONFLY CREATURES fly in front of camera, followed by a WOOKIEE HELICOPTER.  They circle around a tall land formation and fly toward a beach area where the combined WOOKIEE and CLONE ARMY are gathered.

EXT. KASHYYYK – BEACH - DAY 


CLONE TROOPER: (as TROOPS run past camera) All Red Units, over here! (faintly) Let’s go, let’s go, let’s go!

The camera continues moving in, past a WOOKIEE and a CLONE TROOPER discussing the situation, and briefly shows a JEDI consulting with another TROOPER.


EXT. KASHYYYK – COMMAND POST - DAY 

A WOOKIEE HELICOPTER flies past camera, revealing the COMMAND POST, where small holograms can be seen on a table.  Cut to a close up of the table with CHEWBACCA, TARFFUL, and YODA looking at the hologram of the JEDI COUNCIL.

Kl-ADI-MUNDI: Palpatine thinks General Grievous is on Utapau?
ANAKIN: (holo) A partial message was intercepted in a diplomatic packet from the Chairman of Utapau. 
YODA: (putting hands to chin) Hmm.  

INT. CORUSCANT - JEDI TEMPLE - COUNCIL CHAMBERS - DAY
YODA: (holo) Act on this, we must.  The capture of General Grievous will end this war.  Quickly and decisively we should proceed. 
ANAKIN: The Chancellor has requested...that I lead the campaign. 
MACE: (as YODA looks on) The Council will make up its own mind who is to go, not the Chancellor. 
YODA: (holo) A Master is needed, with more experience. 
KI-ADI-MUNDI: (holo) I concur.  Master Kenobi should go. (looks at OBI-WAN)

YODA: (as ANAKIN looks on) I agree. 
KI-ADI-MUNDI: Aye
MACE: Aye. 

EXT. KASHYYYK – COMMAND POST - DAY 


MACE: Very well.  Council adjourned.

The hologram of the COUNCIL fades off and YODA gets out of his chair.  He walks to the edge of the platform as the WOOKIEES growl.  The CLONE COMMANDER kneels at YODA’s side.

CLONE COMMANDER GREE: The droids have started up their main power generators. 
YODA: Then now the time is, Commander. (WOOKIEE growl)
CLONE COMMANDER GREE: Yes, sir. 


The COMMANDER starts to stand up. 

EXT. KASHYYYK - BEACH - DAY 


A WOOKIEE CHIEFTAIN stands up on top of a barrier as the camera pans up to show a mass of WOOKIEE WARRIORS behind him.  He roars and the other WOOKIEES get to their feet and also roar (the yelp of the UTAPAU LIZARD is also heard for some reason).  The camera switches to behind the CHEIFTAIN as he runs toward the water, with the rest of the WOOKIEE ARMY following.  The CHEIFTAIN shakes his weapon over his head at the approaching DROID ARMY.

ATTACK BOATS carrying BATTLE DROIDS move towards camera.

BATTLE DROID: Charge!

The ATTACK BOAT sprays water as it goes past camera, and the line of ATTACK BOATS heads for the beach.  CLONE TROOPERS appear high up on a giant tree branch and take aim.  We see an over-the-shoulder shot as the TROOPERS open fire on the DROID forces.  A DROID FIGHTER flies low over the water and an explosion shoots a geyser of water into the air.   As the ATTACK BOATS continue on, a WALKING DROID comes up out of the water, firing.  A CLONE TROOPER is hit.  A second TROOPER is hit behind two WOOKIEES aiming their weapons, and yet another TROOPER is hit.  A large explosion envelops the camera.

Two WOOKIEES, yelling like TARZAN, swing down and land on a DROID ATTACK BOAT.  One of the WOOKIEES roars and slaps his hand on the hull of the BOAT.  One WOOKIEE jumps off as the blinking light on the bomb changes from blue to red, and then the other WOOKIEE jumps off.  As he lands in the water, the ATTACK BOAT explodes, and the flaming wreck comes up to camera, obscuring the view with water.

YODA stands at the edge of the COMMAND POST platform, watching the battle.  He puts up a hand to shield himself as a DROID FIGHTER fires and hits the platform.   


EXT. CORUSCANT - CLONE LANDING PLATFORM - DAY 


ANAKIN and OBI-WAN walk along a platform. 

ANAKIN: You're gonna need me on this one, Master. 
OBI-WAN: Oh, I agree.  However it may turn out just to be a wild bantha chase. 
ANAKIN: (as OBI-WAN steps in front of him) Master...(switch to close up)...I've disappointed you.  Ah, I haven’t been very appreciative of your training.  I have been arrogant, and I apologize.  I've just been so frustrated with the Council. 

OBI-WAN smiles very faintly.

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.  But be patient, Anakin.  It will not be long before the Council makes you a Jedi Master.

OBI-WAN smiles slightly again, and ANAKIN returns the look.  OBI-WAN nods and turns to go.  He starts down the ramp towards a REPUBLIC CRUISER. 

ANAKIN: Obi-Wan. (as OBI-WAN turns to look back) May the Force be with you.
OBI-WAN: Good-bye, old friend. May the Force be with you. 

The camera switches to a longer shot as OBI-WAN heads down a ramp toward the waiting CRUISER.  Switch to close up of ANAKIN smiling as he watches OBI-WAN go.  ANAKIN looks down, then back up.  The CRUISER lifts off and flies over camera. 


INT. REPUBLIC BATTLE CRUISER – HANGAR - SPACE 

OBI-WAN stands next to his JEDI FIGHTER with several CLONE COMMANDERS, looking at a hologram of the planet UTAPAU projected by R4-G9. 

CLONE COMMANDER CODY: 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.

The hologram fades off. 

CLONE COMMANDER CODY: Come on.  When have I ever let you down? 
OBI-WAN: (chuckles) Very well. 

The camera switches to a long shot again. 

OBI-WAN: The burden is on me...(steps onto FIGHTER wing)...not to destroy all the droids until you arrive. 

EXT. REPUBLIC CRUISER - SPACE 

The large hangar doors on the CRUISER open.  OBI-WAN’s FIGHTER moves away from the CRUISER and past camera.  

INT. JEDI FIGHTER – COCKPIT - SPACE

OBI-WAN adjusts a control in his cockpit and then looks forward.

EXT. SPACE

The JEDI FIGHTER heads towards a group of HYPERSPACE RINGS. He docks at one and its engines ignite.  The flames turn from yellow to blue, and the RING shoots off into hyperspace.

INT. POLIS MASSA - MEDICAL CENTER - DREAM 


OBI-WAN is revealed in the dream.


OBI-WAN: Save your energy. 
PADME: I can't! 
OBI-WAN: Don't give up, Padme.

PADME sighs, and appears to die.  The camera pulls away from her. 

INT. CORUSCANT - PADME'S APARTMENT - MAIN ROOM - DAY 

ANAKIN sits on a couch, not looking at the viewscreen he is holding.  He places the viewscreen on the couch next to him.  He looks up and sees PADME coming towards him. 

ANAKIN: Obi-Wan's been here, hasn't he? 
PADME: He came by this morning. 
ANAKIN: (standing) What did he want? 
PADME: He's worried about you.

INT. CORUSCANT - PADME'S APARTMENT - BEDROOM - DAY 

PADME: He says you've been under a lot of stress. 


ANAKIN sighs.

ANAKIN: (close up) I feel lost. 
PADME: (turning to him) Lost?  What do you mean?

ANAKIN: Obi-Wan and the Council don't trust me. 
PADME: They trust you with their lives.

ANAKIN: (looking out window) Something's happening.  I'm not the Jedi I should be. 

PADME stares at him.

ANAKIN: I want more...and I know I shouldn't. 
PADME: (coming over to him) You expect too much of yourself. 

ANAKIN looks at her. 

ANAKIN: I 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. 
PADME: I'm not gonna die in childbirth, Ani. I promise you. 
ANAKIN: No, I promise you!

They continue to look at each other.


EXT. UTAPAU - SPACE 

The HYPERSPACE RING comes out of hyperspace.  The FIGHTER detaches from the RING and heads for the planet of UTAPAU.

EXT. UTAPAU – LANDSCAPE - DAY

The FIGHTER flies into frame and heads for the giant hole in the ground. 

EXT. UTAPAU - LANDING PLATFORM - DAY 

The FIGHTER heads down towards the countless landing platforms.  It comes down for a landing at one of the platforms, which appears to be shaded by the bones of a giant creature.  Switch to a different view as the FIGHTER touches down.  One of GENERAL GREIVOUS’s BODYGUARDS moves into view.  Flanked by two BATTLE DROIDS, it rams a metal staff onto the floor.

OBI-WAN steps off the wing of the FIGHTER and heads for an approaching greeting party, led by TION MEDON.  OBI-WAN bows. 

TION MEDON: Greetings, young Jedi.  What brings you to our remote sanctuary? 
OBI-WAN: Unfortunately, the war. 
TION MEDON: There’s no war here...unless you've brought it with you. 
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 makes a gesture and speaks an alien language.  A few of the GROUND CREW speak back.  They rush over to refuel OBI-WAN’s FIGHTER.  TION steps up close to OBI-WAN and speaks quietly. 

TION MEDON: He is here.  We are being held hostage.  They are watching us. 
OBI-WAN: I understand. 
TION MEDON: Tenth level, thousands of Battle Droids. 
OBI-WAN: Tell your people to take shelter.  If you have warriors, now is the time. 


OBI-WAN and TION MEDON each bow.  OBI-WAN heads back to his ship and jumps onto the wing.  The BODYGUARD watches from a distance as OBI-WAN’s tiny figure hops in the cockpit.

OBI-WAN: (to R4-G9) Take the Fighter back to the ship.  Tell Cody I've made contact. 
R4-G9: (beeps)

UTAPAU AIDE: (to TION) Is he bringing additional warriors? 
TION MEDON: He didn't say. 

High above on a platform, the BODYGUARD and BATTLE DROIDS head off.  In a long shot, OBI-WAN’s FIGHTER rises up and starts to head off.  In the shadows, OBI-WAN watches it go.  It heads for the sky.  High shot of OBI-WAN still watching.

INT. UTAPAU – CITY - DRAGON CORRAL - DAY 


The DRAGON CORRAL is filled with strange, DRAGON-LIKE LIZARDS.  OBI-WAN, riding one of the yelping creatures, comes up a ramp and heads into the open air.

EXT. UTAPAU - LANDING PLATFORM - DAY 

They come down the ramp and up close to camera.  The camera rotates around them as the LIZARD snarls, yelps some more, and gets up on its hind legs.  We see an over-the-shoulder view of the FEDERATION STARSHIP high up in the distance.  OBI-WAN pats the LIZARD as he looks up at the STARSHIP.  The camera shows a higher view of the STARSHIP.    

EXT. CORUSCANT - SENATE OFFICE BUILDING - SUNSET 

View of the massive Senate Office Building. The sun is setting. 

INT. CORUSCANT-CHANCELLOR'S OFFICE-SUNSET 

PALPATINE listens to a delegation from the Senate, which includes PADME and several other Senators.  ANAKIN stands to one side of PALPATINE. 

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. 
PADME: May I take it then, that there will be no further amendments to the Constitution? 
PALPATINE: I want this terrible conflict to end just 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. 
PALPATINE: You must trust me to do the right things, Senator. That is why I am here. 
FANGZAR: But surely . . . 
PALPATINE: (interrupting) I’ve said I’ll do what is right...(as FANGZAR lowers his eyes)...that should be enough for your...committee. 


PADME stands.


PADME: On behalf of the Delegation of Two Thousand, I thank you, Chancellor. 
PALPATINE: I thank you for bringing this to my attention, Senator. 

PADME stares at PALPATINE for a moment, then glances at ANAKIN.  He looks down.  PADME walks off.  Cut to wide shot as the SENATORS begin to leave and ANAKIN starts to follow. 


PALPATINE: Their sincerity is to be admired, although I sense there is more to their request than they are telling us. 
ANAKIN: (turning back) What do you mean? 
PALPATINE: They’re 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 looks to where PADME left the room, then back to PALPATINE.

ANAKIN: I'm sure you're mistaken. 
PALPATINE: I'm surprised your Jedi insights are not more sensitive to such things. 
ANAKIN: I simply don't sense betrayal in Senator Amidala. 
PALPATINE: But you don't seem to want to admit it. There is much conflict in you, Anakin.

ANAKIN looks away.

EXT. UTAPAU - LANDING PLATFORM - DAY 

The camera shows a high view of the STARSHIP.    

INT. UTAPAU – STARSHIP CONFERENCE ROOM - DAY 

GENERAL GRIEVOUS stands before the COUNCIL OF SEPARATISTS, including NUTE GUNRAY, RUNE HAAKO, POGGLE THE LESSER, SHU MAI, SAN HILL PO NUDO, WAT TAMBOR, and PASSEL ARGENTE.


GENERAL GRIEVOUS: It won't be long before the armies of the Republic track us here.

The SEPARATISTS look at each other with concern.

GENERAL GRIEVOUS: I am sending you to the Mustafar system in the Outer Rim.  

INT. UTAPAU – STARSHIP PLATFORM HALL - DAY 


OBI-WAN rides the LIZARD along a long platform towards camera.  The LIZARD squawks as it moves to a lower platform and goes past camera.
INT. UTAPAU – STARSHIP CONFERENCE ROOM - DAY
GENERAL GRIEVOUS: (pacing in front of two SEPARATISTS) It is a volcanic planet. (as NUTE stands) You will be safe there. 
NUTE GUNRAY: Safe?

OBI-WAN’s LIZARD moves slowly along the platform above the CONFERENCE ROOM.

NUTE GUNRAY: (offscreen) Hmph!  Chancellor Palpatine managed to escape your grip, General, without Count Dooku...(OBI-WAN’s POV)...I have doubts about your ability to keep us safe. 
GENERAL GRIEVOUS: (as OBI-WAN dismounts) Be thankful, Viceroy, you have not found yourself...(switch to high shot of OBI-WAN and the LIZARD)...in my grip.

Close up of OBI-WAN watching. 

GRIEVOUS: (OBI-WAN’s POV as GRIEVOUS walks off) Your ship is waiting.

GRIEVOUS coughs as OBI-WAN continues to watch.  He puts his hand to his mouth.  He considers things for a bit as the LIZARD waits patiently behind him.  OBI-WAN removes his hood and takes off his cloak.  He jumps, and the camera angle changes as he falls past camera.  OBI-WAN lands behind GRIEVOUS and his BODYGUARDS, unnoticed.  Close up of OBI-WAN coming up into frame.

OBI-WAN: Hello there!

The BODYGUARDS turn and ignite their staffs.  GREIVOUS turns to face OBI-WAN. 

GENERAL GRIEVOUS: General Kenobi...(laughs as a circle of various droids closes in on OBI-WAN)...(as OBI-WAN looks over his shoulder) you are a bold one. (laughs again) (to advancing BODYGUARDS) Kill him. 

The four BODYGUARDS move forward and OBI-WAN turns on his lightsaber.  He twirls his weapon to a position over his head as he extends his other hand out towards the BODYGUARDS.  One of the BODYGUARDS moves towards camera.  OBI-WAN drops his guard and reaches up.  A piece of equipment rattles and breaks loose from the ceiling.  The camera races down at the BODYGUARDS.  The equipment crushes three of the BODYGUARDS.  As OBI-WAN advances on the remaining BODYGUARD, it yelps and grabs the staff nearby.  OBI-WAN slices off its head.  DESTROYER DROIDS point their guns at camera.  BATTLE DROIDS aim at OBI-WAN.  

GENERAL GRIEVOUS: (to DROIDS) Back away! (as OBI-WAN approaches) I will deal with this Jedi slime, myself.
OBI-WAN: Your move. 
GENERAL GRIEVOUS: You fool...(flicks his cape)...I’ve been trained in your Jedi arts by Count Dooku. (shrugs his cape off) 

As OBI-WAN looks on, GRIEVOUS extends his arms, and as he coughs, the two arms separate to form four arms.  GRIEVOUS ignites four lightsabers.

GENERAL GRIEVOUS: (as he twirls the weapons) Attack, Kenobi.  

OBI-WAN backs into the same pose as before (lightsaber over head, pointing with other hand).  Laughing, GRIEVOUS crouches into position.  He begins to spin the top two lightsabers, then moves forward.  Close up of one of the spinning lightsabers, and sparks start to fly.  The spinning weapons cut glowing streaks into the floor.  OBI-WAN backs up a bit, startled.  GRIEVOUS advances towards camera, spinning lightsabers flashing in front of him.  Side view of OBI-WAN backing up as GRIEVOUS comes into frame and closes in on OBI-WAN.  The camera pans from GRIEVOUS’s face to the spinning lightsaber.  Close up of OBI-WAN with the spinning lightsabers flashing in front of him.  

OBI-WAN starts to attack.  Switch to side view as OBI-WAN completes the attack, which GRIEVOUS blocks.  OBI-WAN attacks high and is blocked again.  OBI-WAN jumps.  Cut to longer shot as OBI-WAN flips over GRIEVOUS.  OBI-WAN blocks an attack as he lands.  He ducks an attack and spins close to camera.  OBI-WAN’s attack is blocked, he ducks again and they switch positions, and OBI-WAN moves his weapon around a bit.  GRIEVOUS spins his weapons in front of camera and leans in.  OBI-WAN slashes off one of his hands, and GRIEVOUS groans as his hand and lightsaber fall to the ground.

Groaning some more, GRIEVOUS backs up and looks at his glowing wrist.  With a growl, he takes a large swing forward.  Shot of GRIEVOUS forcing OBI-WAN back away from camera with several attacks.  Switch to opposite view as OBI-WAN is being forced farther back.  Switch to closer shot of opposite view and after a few parries, GRIEVOUS slashes over OBI-WAN’s head.  Close up of GRIEVOUS lunging forward.  Close up of OBI-WAN parrying twice, then taking a big swing, which is blocked.  OBI-WAN’s lightsaber claims another hand.  The hand and weapon fall down towards a lower level.  

OBI-WAN blocks GRIEVOUS’s two remaining lightsabers.  He strains with exertion.  Still blocking with one lightsaber, GRIEVOUS pulls back the other weapon and takes a big swing.  The impact knocks OBI-WAN back with a grunt.  He waits for GRIEVOUS’s next move.  GRIEVOUS spins his weapons and prepares for attack.

Suddenly, laser blasts fly behind GRIEVOUS.  OBI-WAN looks around.  CLONE TROOPERS descend from a catwalk and touch down as GUNSHIPS float into view.  

EXT. UTAPAU - LANDING PLATFORM - DAY 

DROID FIGHTERS lift off and head up for the sky as a GUNSHIP moving in the other direction flies past camera, and in the distance two CRUISERS can be seen.

INT. UTAPAU – STARSHIP CONFERENCE ROOM - DAY
GRIEVOUS turns back to OBI-WAN, laughing.  As he advances again, OBI-WAN looks back.  Down below, CLONE TROOPERS and DROIDS are engaging each other.  OBI-WAN looks back to GRIEVOUS.  

GENERAL GRIEVOUS: (extreme close-up, with camera slowly moving in) Army or not, you must realize, you are doomed. 
OBI-WAN: (similar close-up/zoom) Oh, I don't think so. 


OBI-WAN grunts, reaches back, and with another grunt, force pushes GRIEVOUS.  GRIEVOUS flies back, and as the camera switches to a view further out, GRIEVOUS flies up into a piece of equipment.  He falls towards a lower level, and lands on the floor with both hands and feet.  OBI-WAN jumps out of frame.  As OBI-WAN lands on the lower platform, GRIEVOUS scuttles (first on hands only, then hands and feet) to a WHEEL SCOOTER.  He does a summersault into the vehicle as he coughs.  OBI-WAN comes to a halt.  GRIEVOUS pulls a lever and works a few controls on a purple display.  The platform spins 180 degrees, and the giant wheel starts to spin.  A BATTLE DROID runs up, and the SCOOTER leaps off the platform, knocking aside the yelping DROID.  OBI-WAN starts to run away.  The SCOOTER drives right at camera and passes over.  OBI-WAN jumps off the platform as the SCOOTER zooms by.  OBI-WAN lands on another platform with a grunt.

CLONE TROOPERS dive out of the way as the SCOOTER goes past them.  OBI-WAN looks down, and he whistles.  BATTLE DROIDS stop firing briefly.

BATTLE DROID: (just before getting crushed by the LIZARD) Uh-oh!

The LIZARD gives out two great yelps as it takes out two SUPER BATTLE DROIDS.  It yelps again as it moves out of frame.  As it approaches down below and makes a “wah-wah” sound, OBI-WAN leaps from the platform.  He lands on the saddle and takes a seat.

OBI-WAN: (as he works the controls) Hyah!

The LIZARD moves offscreen.    

EXT. UTAPAU - LANDING PLATFORM - DAY

The WHEEL SCOOTER takes out a yelling TROOPER, then a second yelling TROOPER, before leaping off the edge of the landing platform.  It flies through the air and lands on the surface of the STARSHIP.  GRIEVOUS looks back and then forward again.

INT. UTAPAU – STARSHIP CONFERENCE ROOM - DAY  

The yelping LIZARD moves OBI-WAN towards the exit of the STARSHIP.  OBI-WAN adjusts his grip.

EXT. UTAPAU - LANDING PLATFORM - DAY
The LIZARD reaches the edge and leaps downward.  It hits the surface of the STARSHIP with a yelp, and struggles to maintain control.  Close-up of OBI-WAN struggling to stay on, and with a groan, he loses his lightsaber.  The weapon falls down towards a lower landing platform, and it lands amongst a group of CLONE TROOPERS.  One kneels to pick up the lightsaber as another is hit by a laser blast.

TROOPER: Cover that corner!

The TROOPER with the lightsaber looks up.


EXT. CORUSCANT – JEDI TEMPLE - DAY

The camera zooms in on the middle spire of the JEDI TEMPLE.

INT. CORUSCANT - JEDI WAR ROOM - DAY 

YODA, KI-ADI-MUNDI, and AAYLA SECURA stand around a table in holographic form.  ANAKIN and MACE are in the room in physical form. CLONE COMMANDER CODY suddenly appears in a hologram. 


CLONE COMMANDER CODY: Master Windu, may I interrupt?  General Kenobi has made contact with General Grievous, and we have begun our attack. 
MACE WlNDU: Thank you, Commander.

CODY fades out.

MACE WINDU: Anakin, deliver this report to the Chancellor.  His reaction will give us a clue to his intentions. 
ANAKIN: Yes, Master. 

ANAKIN moves off.  MACE considers the situation.  ANAKIN exits and MACE is alone at the table with the holograms of the other JEDI. 

MACE WINDU: (looking at them) I sense a plot to destroy the Jedi.  The dark side of the Force surrounds the Chancellor. 
Kl-ADI-MUNDI: If he does not give up his emergency powers after the destruction of Grievous, then he should be removed from office. 
MACE WINDU: The Jedi Council would have to take control of the Senate in order to secure a peaceful transition. 
YODA: To a dark place this line of thought will carry us.  Hmm...great care we must take. 

INT. CORUSCANT - CHANCELLOR'S OFFICE - DAY 

PALPATINE sits in front of a red holographic display.  The camera pans up to reveal ANAKIN approaching.  PALPATINE switches off the display and turns to ANAKIN. 

ANAKIN: Chancellor...we’ve just received a report from Master Kenobi.  He has engaged General Grievous. 
PALPATINE: ...can only hope that Master Kenobi is up to the challenge. 
ANAKIN: (considering the point) I should be there with him. 
PALPATINE: It’s upsetting to me to see that the Council doesn't seem to fully appreciate your talents.  Don't you wonder why they won't make you a Jedi Master? 
ANAKIN: (pacing) I wish I knew.  More and more I get the feeling that I’m being excluded from the Council.

ANAKIN raises his eyes to PALPATINE.  PALPATINE gives ANAKIN a knowing look.

ANAKIN: (close-up) I know there are things about the Force that they’re not telling me. 
PALPATINE: They don't trust you, Anakin. (standing) They see your future.  They know your power will be too strong to control.

PALPATINE starts to lead ANAKIN out of the room.

PALPATINE: You must break through the fog of lies the Jedi have created around you.

INT. CORUSCANT - CHANCELLOR'S HALLWAY - DAY
They continue walking.

PALPATINE: Let me help you to know the subtleties of the Force. 

Switch to longer side view. 

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 walks out in front of PALPATINE. 

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.

They start to circle each other.

PALPATINE: Be careful of the Jedi, Anakin.  Only through me can you achieve a power greater than any Jedi.  Learn to know the dark side of the Force, and you will be able to save your wife from certain death. 


PALPATINE smiles.


ANAKIN: What did you say? 
PALPATINE: Use my knowledge, I beg you. 


ANAKIN steps in front of PALPATINE and ignites his lightsaber.


ANAKIN: You're the Sith Lord!

They resume circling.

 
PALPATINE: I know what’s been troubling you.  Listen to me.  Don't continue to be a pawn of the Jedi Council!

ANAKIN is listening.

PALPATINE: 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. 

Close-up of ANAKIN watching PALPATINE.  PALPATINE steps away and ANAKIN raises his weapon. 

PALPATINE: Are you going to kill me? 
ANAKIN: I would certainly like to. 
PALPATINE: I know you would.  I can feel your anger.  It gives you focus, makes you stronger. 


PALPATINE turns back to ANAKIN and the camera pans/focuses on ANAKIN.  He looks away and turns off his lightsaber.


ANAKIN: I’m going to turn you over to the Jedi Council. 
PALPATINE: Of course you should.  But you're not sure of their intentions, are you?
ANAKIN: I will quickly discover the truth of all this. 
PALPATINE: You have great wisdom, Anakin.  Know the power of the dark side.  Power to save Padme. 

PALPATINE gives him another knowing look. 

INT. UTAPAU - CITY TUNNEL SYSTEM - DAY 

Near fighting CLONE TROOPERS, the WHEEL SCOOTER rushes past camera, pursued by OBI-WAN on his yelping LIZARD.  The SCOOTER rounds the curves of the CITY TUNNELS effortlessly, with OBI-WAN following.  Close-up of GRIEVOUS, who reaches for his staff.  The LIZARD yelps as OBI-WAN struggles to stay on.  Close-up of the LIZARD yelping.  GRIEVOUS moves away from camera with the LIZARD right behind him.  OBI-WAN draws even with GRIEVOUS, and he blocks two of GRIEVOUS’s attacks.  Close-up of OBI-WAN grabbing the staff.  Brief shot of both of them holding the staff, then switch to overhead shot of OBI-WAN pulling away with the staff.  The LIZARD yelps and OBI-WAN strikes the SCOOTER with the staff twice.  Switch to close up of the staff sparking on the SCOOTER wheel.

The adversaries move away from camera.  OBI-WAN adjusts his grip on the staff and swings it with a yell.  It strikes GRIEVOUS is the face and he grunts.  GRIEVOUS pulls the staff and OBI-WAN is pulled from his mount.  He lands on the SCOOTER, and they leave the yelping LIZARD behind.

The SCOOTER flies around the curves, leaving behind a trail of dust.  The SCOOTER comes up towards camera.  Close up of OBI-WAN and GRIEVOUS struggling.  GRIEVOUS grabs a blaster mounted low on the SCOOTER.  He shoots once into the air.  OBI-WAN wobbles and then flies off the SCOOTER.

EXT. UTAPAU - SECRET LANDING PLATFORM - DAY 

OBI-WAN and GRIEVOUS fall onto the landing platform as the SCOOTER heads off towards the edge of the platform.  It falls down towards the bottom of the pit.  GRIEVOUS finishes rolling as OBI-WAN grabs for the staff.  He picks it up and readies it.  GRIEVOUS grabs the blaster, gets to his feet, and fires.  OBI-WAN knocks the blaster out of GRIEVOUS’s hand with the staff.  Close up of the blaster coming to a stop on the platform.  OBI-WAN turns and smacks GRIEVOUS in the stomach with the staff.  OBI-WAN swings and GRIEVOUS blocks the attack with his arm, but OBI-WAN spins and attacks again.  The blow knocks a groaning GRIEVOUS to the platform floor.  

OBI-WAN jabs down with the staff, and it strikes GRIEVOUS in the stomach again.  GRIEVOUS kicks, OBI-WAN flies into the air, and he hits the platform floor with a groan.  In the distance GRIEVOUS starts to get up.  Cut to close up of GRIEVOUS starting to come at OBI-WAN.  Close up of OBI-WAN starting to get up.  GRIEVOUS moves in as OBI-WAN finishes getting up and prepares to attack.  Close up of GRIEVOUS swinging and striking OBI-WAN.  He strikes OBI-WAN again with a backhand, and OBI-WAN flies off towards a FIGHTER.  He strikes the FIGHTER with a groan and falls to the floor.

Close up of GRIEVOUS moving in with a groan, and he picks up OBI-WAN by the throat.  He takes a swing, but OBI-WAN moves and GRIEVOUS’s fist strikes the FIGHTER.  Quick close up of OBI-WAN partially obscured by GRIEVOUS’s torso.  Close up of OBI-WAN’s hands pulling away GRIEVOUS’s armor to reveal his internal organs.  GRIEVOUS looks up in surprise, then reaches back.  He strikes OBI-WAN in the face.  OBI-WAN flies away from GRIEVOUS and lands with a groan on the floor.  He tries to roll to a sitting position, but GRIEVOUS kicks him, and he yells out and falls back again.  Quick laugh from GRIEVOUS, who reaches up to strike again, but OBI-WAN rolls out of the way as GRIEVOUS’s foot just misses.  He avoids GRIEVOUS’s other foot as well.  OBI-WAN kicks GRIEVOUS in the side.

OBI-WAN: (in pain, reaching for foot) Aaah!

GRIEVOUS laughs as he grabs OBI-WAN by the neck again.  GRIEVOUS hurls OBI-WAN away, and OBI-WAN flies towards the edge of the platform.  He hits the floor with a groan and rolls over the edge, but in a wide shot we see his hand grab the edge.  GRIEVOUS kicks the staff up to his hand and turns it on.  He starts to walk towards the platform edge.

High shot of OBI-WAN dangling from the platform as the camera pans up to reveal GRIEVOUS approaching.  Quick close up of OBI-WAN starting to pull himself up.  We see OBI-WAN’s POV of GRIEVOUS closing on him.  He reaches out, and the blaster slides across the floor.  It reaches his hand and he raises it up.  GRIEVOUS raises the staff to attack.  OBI-WAN fires.  The shot hits GRIEVOUS, and he holds his glowing midsection.  He looks down, groans, and looks back up.  OBI-WAN aims again.  He fires, and the shot causes flames to leap from GRIEVOUS.  Three more shots hit him, and the flames continue to grow.  Flames leap from his head.  Quick cut to a close up of GRIEVOUS’s head shaking as flames shoot from his eye sockets.  Cut to slightly wider shot as the flames continue, his head finally explodes, and he drops out of frame.  GRIEVOUS’s body tumbles to the floor.

OBI-WAN sets the blaster down.  The remains of GRIEVOUS’s body burn on the floor.  OBI-WAN grunts as he pulls himself up and gets to his feet.  He walks over towards GRIEVOUS.

OBI-WAN: So uncivilized...  

He tosses the blaster aside and looks down.  Over-the-shoulder shot of GRIEVOUS burning.

INT. CORUSCANT - JEDI LANDING PLATFORM – LATE AFTERNOON 


Long shot of ANAKIN approaching several JEDI. 

ANAKIN: Master Windu...I must talk to you.

MACE WINDU: Skywalker...(as they start to follow AGEN KOLAR and KIT FISTO)...we 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.  I think Chancellor Palpatine is a Sith Lord. 
MACE WINDU: (moving in closer) 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’s been trained to use the dark side. 
MACE WINDU: Are you sure? 
ANAKIN: Absolutely.

MACE does not take long to accept this.

 
MACE WINDU: Then our worst fears have been realized. (as they walk off again) We must move quickly if the Jedi Order is to survive. 
ANAKIN: Master, the Chancellor is very powerful.  You’ll need my help if you’re going to arrest him. 
MACE WINDU: 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: I must go, Master. 
MACE WINDU: No!

They turn to face each other.

MACE WINDU: If what you’ve told me is true...(moves in front of ANAKIN)...you will have gained my trust, but for now remain here. 


MACE studies ANAKIN for a brief moment.

 
MACE WINDU: Wait in the Council Chambers until we return.

MACE moves to join the other JEDI on the GUNSHIP.

 
ANAKIN: Yes, Master. 

Switch to a high shot of the scene as the GUNSHIP takes off past camera.  ANAKIN watches them go as the wind disturbs his robe, then he turns to go.  The GUNSHIP flies past camera and the camera zooms out away from the landing platform and the small figure of ANAKIN.

INT. CORUSCANT - PADME'S APARTMENT – LATE AFTERNOON 


PADME is alone in her apartment, lost in thought on the couch as the camera slowly moves in.  Switch to close-up of PADME, her eyes down.  She looks up. 

INT. CORUSCANT – JEDI TEMPLE – COUNCIL CHAMBERS – LATE AFTERNOON

ANAKIN sits in one of the council chairs.  Cut to medium shot of ANAKIN thinking.

PALPATINE: (voiceover, faint) You do know, don’t you...(different camera angle)...if the Jedi destroy me...(close-up)...any chance of saving her will be lost.

ANAKIN breathes in and looks down.

INT. CORUSCANT - PADME'S APARTMENT – LATE AFTERNOON
PADME is still lost in thought on the couch.  She stands and walks towards the window.  New camera angle as she steps into frame and stops at the window.  She looks out for a moment.

EXT. CORUSCANT - CITYSCAPE – LATE AFTERNOON
The camera zooms in slowly, with the JEDI TEMPLE in the distance beyond the closer buildings.

INT. CORUSCANT – JEDI TEMPLE – COUNCIL CHAMBERS – LATE AFTERNOON
ANAKIN stands and walks over to the window.  Switch to closer view from behind ANAKIN, as he looks out the window.  Switch to close-up of his face, looking out at the city for a bit.

EXT. CORUSCANT - CITYSCAPE – LATE AFTERNOON
The camera moves in slowly on PADME’s apartment building.

INT. CORUSCANT - PADME'S APARTMENT – LATE AFTERNOON
Close-up of PADME looking out.  She breathes deeply.

EXT. CORUSCANT - CITYSCAPE – LATE AFTERNOON
The camera zooms in slowly, with the JEDI TEMPLE in the distance beyond the buildings again, but this time closer.

INT. CORUSCANT – JEDI TEMPLE – COUNCIL CHAMBERS – LATE AFTERNOON
Close-up of ANAKIN looking out.

INT. CORUSCANT - PADME'S APARTMENT – LATE AFTERNOON
Close-up of PADME looking out.  She looks down.

INT. CORUSCANT – JEDI TEMPLE – COUNCIL CHAMBERS – LATE AFTERNOON
Close-up of ANAKIN looking out.  A tear falls from his eye, he looks down, turns, and exits the frame.

INT. CORUSCANT - PADME'S APARTMENT – LATE AFTERNOON
PADME still stands at the window.  C3PO enters the frame and walks to her.  She turns to him and he stops a few paces from her and bows.

EXT. CORUSCANT – JEDI TEMPLE – LANDING PLATFORM – EVENING

The landing platform door opens and the platform extends with a JEDI FIGHTER on it.  The cockpit opens as the small figure of ANAKIN is seen running towards the FIGHTER.  Switch to closer view of ANAKIN running.  He hops on the wing and settles into the cockpit.  Close-up of the cockpit closing and the fighter moving up out of frame.

INT. CORUSCANT – CHANCELLOR’S HALLWAY – EVENING

The doors to PALPATINE’s office hallway open and MACE WINDU walks in, flanked by SAESEE TIIN, KIT FISTO, and (further back) AGEN KOLAR.  They walk down the red and grey corridor.

INT. CORUSCANT - CHANCELLOR’S OFFICE - EVENING 


PALPATINE turns in his chair to face the JEDI.

PALPATINE: Master Windu. (as the JEDI move into the office) I take it General Grievous has been destroyed then.  I must say, you're here sooner than expected. 
MACE WINDU: (reaching for lightsaber) In the name of the Galactic Senate of the Republic...(ignites lightsaber)...you are under arrest...(the others follow suit)...Chancellor. 
PALPATINE: Are you threatening me, Master Jedi? 
MACE: The Senate will decide your fate. 
PALPATINE: (evil voice) I am the Senate! 
MACE: Not yet! 

PALPATINE stands.  Close-up of his hand, and a lightsaber appears in it. 

PALPATINE: It's treason, then. 

PALPATINE ignites the weapon.  He unleashes an unhuman growl as he jumps/spins towards the four JEDI.  He lands in front of them.  MACE backs up slightly and prepares for attack.  PALPATINE grunts as he prepares and then moves forward with his attack.  He drives his weapon into AGEN KOLAR, who yells and starts to fall.  PALPATINE swings in the other direction and SAESEE TIIN screams as he is hit.  PALPATINE comes back the other way again and is blocked by KIT FISTO, by MACE, and by KIT again.  MACE spins in front of camera, and PALPATINE blocks the attack of both JEDI.  Quick view of MACE backing up, and PALPATINE slashes KIT, who lets out a yell.  PALPATINE holds his lightsaber up high.  MACE takes a quick swing.  Their lightsabers come together briefly twice more, and MACE moves for the open doorway.   

INT. CORUSCANT – CHANCELLOR’S HALLWAY – EVENING

Close up of PALPATINE moving forward.  MACE moves back and blocks an attack.  PALPATINE takes another swing low that is blocked and then takes a high swing.  It passes over MACE, who then blocks another attack.  PALPATINE spins, and the camera switches angles as MACE also spins into attack that is blocked.  PALPATINE pushes forward as their weapons clash.  In quick succession, MACE backs away from an attack, raises his weapon in one hand, and backs even further from another attack.  

INT. CORUSCANT – CHANCELLOR’S MAIN OFFICE – EVENING

Their weapons clash again and PALPATINE spins his lightsaber as he moves in front of camera.  MACE spins to block an attack over his shoulder, and as he faces PALPATINE their weapons clash again.  PALPATINE ducks under a big spinning swing from MACE, and PALPATINE comes up with his weapon pointing at MACE’s chest.  MACE backs away from camera, and as PALPATINE comes at him he spins again.  They are right up against each other, struggling.  Close-up of MACE straining.  Close-up of PALPATINE showing his teeth with the effort.  Another close-up of MACE struggling. 

EXT. CORUSCANT – JEDI TEMPLE – LANDING PLATFORM – EVENING

The landing platform door opens and the platform extends with a JEDI FIGHTER on it.  The cockpit opens as the small figure of ANAKIN is seen running towards the FIGHTER.  Switch to closer view of ANAKIN running.  He hops on the wing and settles into the cockpit.  Close-up of the cockpit closing and the fighter moving up out of frame.

EXT. CORUSCANT – SENATE BUILDING - EVENING

ANAKIN’s FIGHTER swoops down for a landing.  Cut to close-up of a determined ANAKIN in the cockpit.  The FIGHTER touches down, the cockpit opens, and ANAKIN leaps out and runs towards the giant columns that mark the SENATE BUILDING entrance.

INT. CORUSCANT – CHANCELLOR’S MAIN OFFICE – EVENING


MACE raises his weapon over his head.  Their lightsabers clash twice and they switch positions.  Close-up of PALPATINE hissing.  MACE pushes PALPATINE back out of frame with three blows.  PALPATINE flips backward as MACE misses, then he flips off to the side and their weapons clash once as he is in mid-air and again as he lands.  Close-up of PALPATINE blocking an attack up high and then another glances off his weapon.  Close-up of MACE attacking high, then low, then taking a large swipe.  As they spin in front of the large office window, their weapons clash twice, and finally MACE’s follow through shatters the window.

PALPATINE makes a slow feint towards MACE, and MACE twirls his lightsaber.  Close-up of PALPATINE blocking a quick attack while the wind blows on him.  He moves forward with an attack.  Their weapons clash again (with PALPATINE kneeling) and they switch positions.  PALPATINE struggles in the wind some more.  MACE looks at him with his weapon held up at camera.  PALPATINE snarls and blocks two attacks, then prepares for a big attack.  He moves forward and they switch positions again.  The camera moves in on MACE defending.  Close-up of PALPATINE attacking.  MACE takes a big kick and it lands on PALPATINE’s face.  He falls backward as his weapon flies out the open window.  As PALPATINE hits the floor, MACE runs up to point his lightsaber in PALPATINE’s face.  PALPATINE scrambles back as far as he can away from MACE.

INT. CORUSCANT – CHANCELLOR’S WAITING AREA – EVENING  

ANAKIN runs into the waiting area and slows to a brisk walk.

INT. CORUSCANT – CHANCELLOR’S MAIN OFFICE – EVENING


MACE is advancing on a defenseless PALPATINE as ANAKIN enters the office.  We see PALPATINE in a submissive pose beneath MACE’s lightsaber.

MACE WINDU: You are under arrest, My Lord. 


MACE glances up.  He signals for ANAKIN to stay back.


PALPATINE:  Anakin, I told you it would come to this...(as ANAKIN looks from MACE to PALPATINE)...I was right.  The Jedi are taking over! 
MACE WlNDU: The oppression of the Sith will never return.  You have lost.

PALPATINE: (evil voice) No...No! No! (as he sends lightning at MACE) You will die! 

MACE blocks the lightning with his lightsaber.  ANAKIN looks away.  


PALPATINE: (as MACE continues to block PALPATINE’s assault) He’s a traitor!
MACE WlNDU: He is the traitor! (as ANAKIN looks at him) Ahhhhh!

MACE continues to block the lightning with his weapon. 

PALPATINE: I have the power to save the one you love.

ANAKIN is watching PALPATINE.

PALPATINE: (offscreen) You must choose.

ANAKIN looks at MACE.

MACE WlNDU: Don't listen to him, Anakin! (as he forces his lightsaber forward) Ahhhh!


PALPATINE is getting cooked.


PALPATINE: (to ANAKIN) Don't let him kill me.  

ANAKIN shields himself with his arm.  MACE continues to deflect the lightning.  PALPATINE is now well done.

PALPATINE: I can't hold it any longer.  I...I...I...I can’t.  I...ah...weak.  Ah...ah...too weak...(as MACE continues to block the attack)...Anakin!

MACE grunts and pushes his weapon forward.  The camera moves in on PALPATINE as the lightning dissipates.

PALPATINE: Help me.  Help me!

MACE brings his lightsaber down towards PALPATINE again.

PALPATINE: Ahhhh!  I...I...I can’t hold on any longer.

MACE WlNDU: I am going to end this once and for all.

ANAKIN: You can't. (MACE’s eyes glance at ANAKIN) He must stand trial. 
MACE WlNDU: (as PALPATINE lays defenseless) He has control of the Senate and the Courts.  He’s too dangerous to be left alive. 
PALPATINE: I'm too weak.  Uh, oh, don’t kill me.  Please. 
ANAKIN: It’s not the Jedi way...he must live. 


MACE struggles to decide.


PALPATINE: Please don't. 
ANAKIN: I need him! 


MACE raises his weapon to strike.


PALPATINE: Please don't! 
ANAKIN: No!!! 

ANAKIN ignites his lightsaber and cuts off MACE’s hand.  MACE screams, and his lightsaber falls down towards the city.  MACE screams some more.  PALPATINE smiles, then sends lightning towards MACE again.     

PALPATINE: Power!

MACE teeters on the edge of the window as PALPATINE zaps him and ANAKIN backs off.  ANAKIN looks at MACE.  Close-up of MACE getting zapped some more.  ANAKIN turns off his weapon as PALPATINE continues to fry MACE.

PALPATINE: (close-up) Unlimited power! 


Another close-up of MACE getting zapped.  The lightning finally hurls him out of the window and he drops from sight.  PALPATINE lowers his hand and relaxes.

PALPATINE: (satisfied) Ahhh.

ANAKIN: What have I done? 

ANAKIN sits, and PALPATINE slowly gets to his feet. 

PALPATINE: (as ANAKIN looks at him) You’re fulfilling your destiny, Anakin.  Become my apprentice.  Learn to use the dark side of the Force. 
ANAKIN: (breathing heavy) I will do whatever you...ask.

ANAKIN looks up at PALPATINE.

PALPATINE: Gooooood.
ANAKIN: (looking at PALPATINE with hope) Just help me save Padme's life. (looking down) I can't live without her.  

PALPATINE groans and ANAKIN looks back up.  

PALPATINE: To cheat death, is a power only one has achieved, but if we work together...(as ANAKIN goes to his knees)...I know we can discover the secret. 
ANAKIN: I pledge myself...(as PALPATINE looks on)...to your teachings.

PALPATINE: Ehhh, good...(as ANAKIN looks down once more)...good.

PALPATINE stands over ANAKIN and makes another raspy groaning sound.

PALPATINE:  Ehhhhh...the Force is strong with you...(as ANAKIN looks up)...a powerful Sith you will become.  Henceforth, you shall be known as Darth...ehhhh...Vader...eh.
ANAKIN: (after a brief pause)...Thank you, my Master. 
PALPATINE: (standing over ANAKIN) Rise. 

PALPATINE walks towards his desk as ANAKIN stands.   

EXT. KASHYYYK - MEETING HALL - DAY 

YODA murmurs as he moves to a wall and grabs it for support.  He opens his eyes and sighs. 

INT. CORUSCANT - CHANCELLOR'S MAIN OFFICE - EVENING 

PALPATINE is putting on his dark cloak; he is now DARTH SIDIOUS. 

DARTH SIDIOUS: Because the Council did not trust you, my young 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. (reaches for hood) 
ANAKIN: I agree...(as PALPATINE puts on hood)...the Council’s next move will be against the Senate. 
DARTH SIDIOUS: Every single Jedi, including your friend Obi-Wan Kenobi, is now an enemy of the Republic. 
ANAKIN: I understand, Master. 
DARTH SIDIOUS: We must move quickly.  The Jedi are relentless.  If they are not all destroyed, it will be civil war without end...(turning back to ANAKIN)...first, I want you to go to the Jedi Temple.  We will catch them off balance...(as ANAKIN starts to walk off)...do what must be done, Lord Vader.  Do not hesitate.  Show no mercy...(ANAKIN stops walking)...only then will you be strong enough with the dark side to save Padme. 
ANAKIN: What about the other Jedi spread across the galaxy? 
DARTH SIDIOUS: Their betrayal will be dealt with.

SIDIOUS sits at his desk.

DARTH SIDIOUS: 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! (softer) And we shall have peace.

SIDIOUS smiles faintly.

EXT. CORUSCANT - JEDI TEMPLE ENTRY – NIGHT

The camera zooms in slowly on the entrance to the JEDI TEMPLE.  Battalions of CLONE TROOPERS climb the stairway to the entrance.  At the top of the stairs, ANAKIN appears, followed by the TROOPERS.  Switch to high shot as ANAKIN appears again, followed by the TROOPERS.  Switch to close-up of ANAKIN walking at camera with the TROOPERS behind him.

EXT. UTAPAU - LANDING PLATFORM - DAY 

Large WINGED CREATURES fly along with CLONE GUNSHIPS into the pit containing the landing platforms.  Down by the platform, a GUNSHIP appears in frame as two other GUNSHIPS fly in the distance beyond.  

CLONE TROOPER: (as GUNSHIP comes in for a landing) Sergeant, over here!

The TROOPER checks on another fallen soldier.

CLONE TROOPER: (gesturing) Hurry!  Follow!

The TROOPER turns back to the injured solider and another TROOPER behind them screams as he falls.

INT. UTAPAU – CITY – DAY
A CLONE TROOPER fires on an INSECT DROID.

CLONE TROOPER: All Red units, let’s move it!

CLONE TROOPER 2: Let’s go!

The TROOPER jumps onto the INSECT DROID and fires rapidly, destroying it.  The TROOPER turns and aims at another DROID, fires again, and the DROID is hit as it screeches.  Up high, a BATTLE DROID fires at OBI-WAN, who is approaching on his LIZARD.  The BATTLE DROID is hit by laser fire from across the battlefield, and the camera pans to follow the yelping LIZARD.  Switch to close-up of OBI-WAN riding the yelping LIZARD as laser blasts fly all around them.

EXT. UTAPAU – LANDING PLATFORM – DAY
Among a group of CLONE troopers, one turns to see the yelping LIZARD rapidly approaching.  It crashes to a halt just in front of the TROOPER.

OBI-WAN: Commander, contact your troops.  Tell them to move to the higher levels. 
CLONE COMMANDER CODY: Very good, sir...(starting to move off, then turning back)...oh, by the way...(handing lightsaber to OBI-WAN)...I think you'll be needing this. 


OBI-WAN takes the weapon. 

OBI-WAN: Thank you, Cody.  Now let's get a move on.  We've got a battle to win here. (to LIZARD) Hyah! 
CLONE COMMANDER CODY: (as the yelping LiZARD moves off) Yes, sir! 

The LIZARD growls as it heads towards a steep ramp.  There is an electronic beeping and CODY pulls out a pocket holographic display.  SIDIOUS appears.

DARTH SIDIOUS: Commander Cody...

INT. CORUSCANT - CHANCELLOR'S MAIN OFFICE - EVENING 

SIDIOUS stands before a hologram of CODY.

PALPATINE: (cont’d)...the time has come.  Execute Order Sixty-Six. 


EXT. UTAPAU – LANDING PLATFORM – DAY

CLONE COMMANDER CODY: Yes, my Lord. 

CODY turns off the display and puts it away.  The yelping LIZARD leaps into view of the camera and runs along the steep side of the pit towards the STARSHIP.

CLONE COMMANDER CODY: (gesturing toward OBI-WAN) Blast him! 

A cannon tracks briefly before firing a single shot.  The shot heads off towards the tiny figure of the LIZARD in the distance, and impacts on the pit wall.  Close-up of OBI-WAN being rocked by the impact.  Switch to view of the LIZARD struggling, then starting to fall as it yelps.  The camera follows OBI-WAN and the LIZARD down the pit as the LIZARD starts to let out a drawn-out yelp.  The yelp continues as the camera angle changes and the two of them fall past the camera down towards the bottom of the pit.  Switch angles again as they hit the water at the bottom of the pit.

EXT. UTAPAU – PIT – UNDERWATER – DAY 

OBI-WAN heads down through the water.

EXT. MYGEETO – MAIN CITY BRIDGE - DAWN 

The camera zooms in and flies over the main bridge leading to the city, where large ATTACK DROIDS are firing lasers and missiles at the tiny figures of CLONE TROOPERS below.  KI-ADI-MUNDI moves forward, supported by his troops, as he deflects five or six laser blasts with his lightsaber.  An ATTACK droid fires a missile and the camera pans to follow the missile as it heads down and hits a CLONE TANK.  The TANK flies up in the air and comes back down on the bridge.  KI-ADI-MUNDI turns back to his troops.

KI-ADI-MUNDI: (gesturing) Come on!

He turns back and runs towards the DROID ARMY, weapon held high.  CLONE TROOPERS rush forward, and the camera pans down to show their feet as they come to a stop.  KI-ADI-MUNDI looks back again with surprise.  The troops open fire.  Switch to view behind the troops as two are taken out by deflected laser blasts.  Switch to close-up of KI-ADI-MUNDI as he deflects a shot before another one gets him in the midsection.  Cut to a slightly longer shot as he is hit several more times and falls to the ground.

EXT. FELUCIA – FOREST - DAY 

The camera pans down from a cloudy yellow sky to reveal two CLONE WALKERS marching across the forest floor.  The camera moves past the two WALKERS towards a shorter TROOP TRANSPORT and a TANK.  A CLONE TROOPER is jogging in front of a TANK as the camera pans to show AAYLA SECURA with another TROOPER.  She walks past camera.  Cut to a different view of the forest, and AAYLA walks in front of camera with the TROOPERS behind her.  They all come to a stop.

Strange birds call out and AAYLA looks around as the TROOPERS raise their weapons.  She is shot in the back and falls towards the ground.  Cut to a high shot of AAYLA being blasted, and the camera pulls out as a tree canopy obscures her body.

EXT. KASHYYYK - MEETING HALL - DAY 


Close-up of YODA’s staff falling to the floor.  YODA clutches his chest, then puts his hand to his head and slumps downs.

INT. CATO NEIMOIDIA - CLONE FIGHTER COCKPIT - DAY 

POV of a CLONE PILOT as another FIGHTER flies in front of him.  On the dashboard, a hologram of DARTH SIDIOUS appears.

DARTH SIDIOUS: Execute Order Sixty-Six. 


The hologram fades out as the FIGHTER passes through a line of buildings on a ring bridge.


CLONE PILOT: It will be done, My Lord.

The PILOT presses the trigger.

EXT. CATO NEIMOIDIA - DAY 

The CLONE FIGHTER takes several shots.

INT. CATO NEIMOIDIA – JEDI FIGHTER COCKPIT - DAY
PLO KOON looks back and then forward again.

EXT. CATO NEIMOIDIA - DAY 


The camera moves past the CLONE FIGHTER to show the JEDI FIGHTER smoking and spinning.

INT. CATO NEIMOIDIA – JEDI FIGHTER COCKPIT - DAY
Very quick shot of PLO KOON being rocked forward by an explosion.


EXT. CATO NEIMOIDIA - DAY


Long shot of the JEDI FIGHTER crashing into a tower.

INT. CATO NEIMOIDIA – JEDI FIGHTER COCKPIT - DAY 


Quick shot of PLO KOON in the exploding cockpit.

EXT. CATO NEIMOIDIA - DAY
Continuation of the previous exterior shot as the JEDI FIGHTER slams into a building and the fire and debris obscures the camera view.


EXT. SALEUCAMI - FOREST 

STASS ALLIE rides a speeder bike supported by two CLONE TROOPERS.  The TROOPER closest to camera nods and looks over at the other TROOPER.  He hits a switch and they both drop back out of frame.  Switch camera view as the TROOPERS come into view again and start firing.  Switch to a long view as the tiny speeder bike explodes, flies off at an angle, hits a large pod-like structure, and lands in the water.  It continues forward as the two TROOPERS fly over camera and water obscures the view.

EXT. KASHYYYK - BEACH - DAY
WOOKIEES are firing on a DROID TANK and it explodes.  A BATTLE DROID is flung into the air past incoming WOOKIEE HELICOPTERS.  The camera pans to show a WOOKIEE firing from the back of one of the HELICOPTERS, then pans in the other direction to briefly follow a DROID FIGHTER, another HELICOPTER, and another DROID FIGHTER.  The FIGHTER is hit and starts to trail smoke.  A giant ASSAULT VEHICLE fires as it drives over the sand.

EXT. KASHYYYK - MEETING HALL BALCONY - DAY 


Switch to a high shot of the battle taking place on the beach below.  Pan down past the roof of the MEETING HALL to reveal CLONE COMMANDER GREE holding a hologram generator. 

CLONE COMMANDER GREE: (to hologram of SIDIOUS) It will be done, My Lord. 

The hologram turns off.  GREE turns and walks towards YODA, CHEWBACCA, TARFFUL, and another TROOPER, standing off in the distance.  The TROOPER looks up at GREE as he moves into view, and they nod at each other.  Switch to view of YODA looking at camera with the TROOPERS aiming their weapons behind him.  YODA ignites his weapon and leaps back.  He slices off the heads of the TROOPERS with one swing.  YODA lands in front of the TROOPERS as their heads fall to the floor, followed by their bodies.  The WOOKIEES growl as YODA brings his lightsaber up in front of him.

YODA looks around and turns off his weapon.  CHEWBACCA growls at TARFFUL and makes a gesture towards YODA with his head.  TARFFUL starts to run off.  As he continues forward, CHEWBACCA extends his arm to YODA, and YODA climbs up onto CHEWBACCA.

INT. CORUSCANT - JEDI TEMPLE - NIGHT 


High shot of a couple CLONE TROOPERS moving forward to join other TROOPERS who are fighting a JEDI.  The JEDI is shot and falls to the floor as the camera continues to pan past the scene.

INT. CORUSCANT- JEDI COUNCIL CHAMBERS - NIGHT 

ANAKIN enters the JEDI COUNCIL CHAMBERS. The door closes behind him, and one JEDI YOUNGLING walks out to him as the others look on from behind the council chairs.

YOUNGLING: Master Skywalker, there are too many of them. What are we going to do? 

ANAKIN stares at the YOUNGLING with hatred.  As the YOUNGLING looks on, ANAKIN’s lightsaber ignites in front of camera.  The YOUNGLING shifts backwards in surprise.

INT. CORUSCANT - PADME'S APARTMENT - NIGHT 

PADME is looking out the window, watching the JEDI TEMPLE burn, as C-3PO enters the camera view and walks over to her.

C-3PO: The Chancellor's office indicated Master Anakin returned to the Jedi Temple. Don't worry, I...I’m sure he’ll be all right. 

C-3PO moves off camera as PADME looks back to the temple.  She begins to cry, with her hand on her face.


EXT. CORUSCANT – JEDI TEMPLE - NIGHT 


BAIL ORGANA's speeder flies towards the smoking temple.  He brings the speeder down onto the landing platform.  A party of CLONE TROOPERS advances to meet him as he hops out of the speeder and starts to walk towards them.

BAIL ORGANA: (walking up to camera) What's going on here? 
CLONE SERGEANT: There's been a rebellion, sir.  Don't worry, the situation is under control. 

ORGANA starts to head in towards the temple.  Cut to the TROOPER’s rifle being raised up to aim at him. 

CLONE SERGEANT: I'm sorry, sir. It's time for you to leave.

BAIL ORGANA: (considering) And so it is.

ORGANA looks at the TROOPERS for another moment and then turns to go.  He looks back as he goes, and as he turns back to his speeder, the sound of a lightsaber igniting is heard.

CLONE TROOPER: (offscreen) Get him! 

ORGANA turns again to see a YOUNG JEDI attacking the TROOPERS.  Cut to a closer angle as the JEDI finishes his roll and takes out two TROOPERS, then a third as he spins.  Finally he spins back and slashes a fourth TROOPER, who falls away from camera onto the platform.  The camera pans back up to a group of TROOPERS, who start firing.  The JEDI deflects three shots, and one of the TROOPERS is hit.  Cut to an over-the-shoulder shot of ORGANA watching from behind his speeder as the JEDI and another TROOPER are both hit and fall down.

ORGANA: Nooooo! 

ORGANA takes cover behind the speeder, then hops in and starts to move off.

CLONE TROOPER: (faintly, as the speeder flies off) Don’t worry about him.  Let him go. 

EXT. UTAPAU - UNDERWATER SINKHOLE - DAY 


OBI-WAN moves through the water and starts to head up in front of a rocky wall.  


UTAPAU - SINKHOLE - DAY 

OBI-WAN grabs the rocky wall as he surfaces.  He removes his breathing apparatus, looks down, and back up.  With a grunt, he starts to climb.  Switch to a longer shot as he continues upward, and the camera pans to reveal a FLYING DROID searching for him in the distance.

EXT. KASHYYYK - LAKE ON VILLAGE EDGE - DUSK 

CLONE TROOPERS in modified one-man AT-ST's move past camera as fires burn on the large trees in the distance.  We see a TROOPER’s POV as he moves in on a wrecked WOOKIEE HELICOPTER.  

CLONE SERGEANT: All these Wookiees are dead.  Move to the east.

CLONE TROOPER: (as the SERGEANT starts off) Yes sir.

The TROOPER momentarily blinds the camera with its headlight, and then moves off with another TROOPER.


EXT. KASHYYYK - HILLS OVERLOOKING LAKE - DUSK 

TARFFUL removes some vegetation from an ESCAPE POD and walks over to CHEWBACCA as YODA moves to join them. 

YODA: Good-bye, Tarfful.  Good-bye, Chewbacca.

CHEWBACCA roars.

YODA: Miss you I will.

The ESCAPE POD DOOR opens and YODA moves towards it as the WOOKIEES make various noises.  CHEWBACCA growls.  Over-the-shoulder shot of the WOOKIEES as YODA settles into the pod and the door begins to close.  Switch to close-up of YODA as the door shuts.  The WOOKIEES growl at each other a bit.  The ESCAPE POD lifts off.  The WOOKIEES look up after it and CHEWBACCA makes a noise.  The POD continues up towards the stars as one last WOOKIEE howl is heard. 

EXT. CORUSCANT - SENATE OFFICE BUILDING - LANDING PLATFORM - NIGHT 

An ALDERAAN STARCRUISER rises up to the landing platform, lifts off, and flies past camera.

 
INT. ALDERAAN STARCRUISER - HALLWAY 


BAIL ORGANA walks with CAPTAIN ANTILLES and TWO ALDERAAN DIGNITARIES. 


BAIL ORGANA: Hopefully we’ll be able to intercept a few Jedi before they walk into this catastrophe.

The camera pans to follow them as they walk around a corner and down the hall.

EXT. UTAPAU - CITY - LATE DAY 

As a SEARCH VEHICLE flies above the city, the camera pans down to a group of CLONE TROOPERS with UTAPAU prisoners. 

CLONE CAPTAIN: Did you find Kenobi? 
CLONE TROOPER: Sir, no one could have survived that fall. 

OBI-WAN listens from his hiding place. 

CLONE CAPTAIN: Start loading your men on the ships. 

OBI-WAN sneaks a peek.

CLONE CAPTAIN: Move it!

The prisoners are being led forward as a CLONE GUNSHIP starts to take off. 

EXT. UTAPAU - SECRET LANDING PLATFORM - LATE DAY 

The camera pans up to reveal a STARFIGHTER alone on a landing platform.  Switch to another angle as OBI-WAN runs towards the ship.  He hops up and gets into the cockpit.  The cockpit closes and seals with a high-pitched noise as OBI-WAN prepares for liftoff.  Switch to a high shot as the FIGHTER moves up away from the platform and heads out of the pit towards the sky.  

INT. STARFIGHTER COCKPIT - SPACE 

OBI-WAN pushes a button and a beeping noise is heard. 

OBI-WAN: Emergency Code Nine Thirteen.  I have no contact on any frequency.

EXT. UTAPAU – SPACE

OBI-WAN’s FIGHTER moves away from the planet and past camera.

INT. STARFIGHTER COCKPIT - SPACE


We see OBI-WAN’s POV as BAIL ORGANA appears in a very fuzzy hologram.


BAIL ORGANA: (distorted)...Kenobi. 
OBI-WAN: (as he looks at the hologram) Repeat. 
BAIL ORGANA: Master Kenobi.
OBI-WAN: Senator Organa! My clone troops turned on me. I need help. 
BAIL ORGANA: We have just rescued Master Yoda. It appears this ambush has happened everywhere. We're sending you our coordinates.

The hologram fades out. 


EXT. CORUSCANT - PADME'S APARTMENT – VERANDA - PRE-DAWN 


Long shot of C3PO passing ANAKIN and PADME running towards him.  Cut to closer shot of PADME embracing ANAKIN as C3PO continues towards R2 in ANAKIN’s FIGHTER.   


R2D2: (beeps)
C3PO: Hush! Not so loud! 
PADME: (to ANAKIN) Are you all right? I heard there was an attack on the Jedi Temple, you could see the smoke from here. 
ANAKIN: I'm fine. I'm fine. I came to see if you and the baby are safe. 
PADME: What's happening? 
ANAKIN: The Jedi have tried to overthrow the Republic. 
PADME: I can't believe that! 
ANAKIN: I saw Master Windu attempt to assassinate the Chancellor myself. 
PADME: Oh Anakin. What are you gonna do? 

ANAKIN looks down and walks away from PADME.  She watches him with concern.  He comes to a stop.

ANAKIN: I will not betray the Republic. (turning back to her) My loyalties lie with the Chancellor...and with the Senate...and with you. 
PADME: What about Obi-Wan? 
ANAKIN: I don't know.  Many Jedi have been killed.  We can only hope that he's remained loyal to the Chancellor. 
PADME: Anakin, I'm afraid. 

ANAKIN touches the side of her head. 

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. 

They kiss. Switch camera angles as the kiss ends.

ANAKIN: Please, wait for me. 

He walks to the fighter as the cockpit opens and she watches him go.

C3PO: (to R2) Well, he is under a lot of stress, R2. 

R2 whistles and beeps in the FIGHTER. 

C3PO: Take care, my little friend. 

The cockpit closes and the FIGHTER flies off camera as C3PO approaches PADME. 

C3PO: Oh my lady, is there anything I might do? 
PADME: (distraught) No, thank you, 3PO. 
C3PO: Oh, I...I feel so helpless.

C3PO moves offscreen. 

EXT. ALDERAAN STARCRUISER - SPACE 

OBI-WAN's ship flies into view and towards ORGANA’s STARCRUISER.  He comes up close to camera and circles around to underneath the STARCRUISER, then moves up into the open docking bay.  The doors close.   

INT. ALDERAAN STARCRUISER - HALLWAY 

YODA, OBI-WAN, and BAIL ORGANA walk down the hallway. 

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: Have we had any contact from the Temple? 
YODA: Received a coded retreat message, we have. 
BAIL ORGANA: It requests all Jedi to return to the Temple. It says the war is over. 
OBI-WAN: Well then we must go back! If there are any stragglers, they will fall into the trap and be killed. 
YODA: Hmm.  Suggest dismantling the coded signal, do you? 
OBI-WAN: Yes, Master. There is too much at stake.

YODA: I agree. And a little more knowledge might light our way. 

EXT. MUSTAFAR - LAVA FIELDS - DAY 

The camera moves in slowly on the vast lava fields of MUSTAFAR.  Two aliens riding giant MUSTAFAR FLEAS move forward.  A WORKER DROID appears out of the lava and moves away from camera as a second flies past camera, and the camera pulls back to reveal a floating platform.  Two aliens are on the platform, and one swings a cube of lava over to the other one with a large grasping tool.  The camera pans up to reveal the MAIN CONTROL CENTER, connected to a large rock formation up high in the distance.

INT. MUSTAFAR - MAIN CONTROL CENTER - DAY 

A hologram of DARTH SIDIOUS is in the center of the room. NUTE GUNRAY and the rest of the SEPARATIST COALITION watch 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. 

Cut to a wide shot of the room.  The hologram disappears.  The SEPARATISTS examine the hologram table.


EXT. CORUSCANT - SPACE

The ALDERAAN STARCRUISER heads in towards CORUSCANT.


INT. ALDERAAN STARCRUISER - COCKPIT 

OBI-WAN, BAIL, YODA, and TWO PILOTS sit in the cockpit. 

PILOT: We’re receiving a message from the Chancellor's office, sir. 
BAIL ORGANA: Send it through. 
PILOT: Yes, sir. 

The PILOT pushes some buttons. MAS AMEDDA appears on screen. 

MAS AMEDDA: Senator Organa...the Supreme Chancellor (as YODA watches) requests your presence at a special session of Congress. 
BAIL ORGANA: I will be there. 
MAS AMEDDA: He’ll be expecting you. 

The display showing MAS AMEDDA beeps. 

BAIL ORGANA: (turning to OBI-WAN) Could be a trap. 
OBI-WAN: I don't think so. The Chancellor will not be able to control the thousands of star systems without keeping the Senate intact. 
YODA: If a special session of Congress there is, (turning to OBI-WAN) easier for us to enter the Jedi Temple it will be. 

EXT. CORUSCANT – CITYSCAPE - LATE DAY 


The ALDERAAN CRUISER flies into frame and heads toward the SENATE BUILDING.


EXT. MUSTAFAR - SPACE 

ANAKIN's STARFIGHTER heads for the blood-red planet of MUSTAFAR, which sits in front of a much larger planet. 

EXT. MUSTAFAR - LANDING PLATFORM - DAY 


Long shot of the STARFIGHTER heading in to the landing platform of the MAIN CONTROL CENTER.  Switch to a shot of the STARFIGHTER sitting on the platform.  R2 whistles and pops out of the ship as the cockpit opens.  R2 comes around to the front of the ship as ANAKIN gets out of the ship and starts to walk to the CONTROL CENTER entrance.  R2 whistles and follows after him.


ANAKIN: R2. Stay with the ship. 

R2 stops as ANAKIN continues on, pulling on his hood as he walks.  R2 shifts from three legs to two legs.  He beeps.  The camera switches to a front view of R2 as he continues beeping. 

INT. MUSTAFAR - MAIN CONTROL CENTER - DAY 


Overhead shot of NUTE and RUNE looking at a hologram table.  The camera pans up to show a second table and beyond that, an entrance hall where several tiny mouse-like droids are approaching.  They squeal as they enter the room and scatter in either direction.  ANAKIN walks into the room from the hall and stops between two guards.

NUTE GUNRAY: Welcome, Lord Vader. We've been expecting you. 


ANAKIN makes a gesture with his hand.  A door into the room begins to lower.  ANAKIN gestures in another direction.  Another door closes.

EXT. CORUSCANT - JEDI TEMPLE - LATE DAY 

Smoke from the Jedi Temple fills the air. 

EXT. CORUSCANT - JEDI TEMPLE - MAIN ENTRANCE - LATE DAY 


Wide shot of many CLONE TROOPERS attacking YODA and OBI-WAN.  The camera moves in very slowly as the TROOPERS are taken out by deflected laser blasts, and one TROOPER flies back into two others.  Switch to a close shot of YODA slicing the arm off a TROOPER, then throwing his weapon into the chest of another.  He jumps onto the TROOPER and pulls the lightsaber out, then starts to leap off.  Close up of OBI-WAN taking out one TROOPER, spinning, then taking out another with a big uppercut.  He spins his lightsaber.  YODA finishes off a TROOPER and takes out one more with a deflected blast.  The TROOPER falls, YODA spins his lightsaber and looks forward, then turns his weapon off.
EXT. CORUSCANT - SENATE BUILDING – LATE DAY 


View of the Senate Building with the late day sun in the distance and many small vehicles flying in all directions in front of it. 

INT. CORUSCANT - SENATE CHAMBER – LATE DAY 

Scattered applause is heard.  In a high shot, BAIL ORGANA joins PADME, JAR JAR, and CAPTAIN TYPHO in a SENATE PLATFORM.

PALPATINE: ...and the Jedi Rebellion...(as BAIL sits)...has been foiled. 
BAIL ORGANA: (to PADME) What's happened? 
PADME: The Chancellor’s been elaborating on a plot by the Jedi, to overthrow the Senate. 
PALPATINE: (standing with MAS AMEDDA and another aide) The remaining Jedi will be hunted down and defeated.

More applause.  PADME looks concerned. 

INT. CORUSCANT - JEDI TEMPLE HALLWAY - SUNSET 


Long shot of YODA and OBI-WAN walking among the bodies of JEDI STUDENTS.  OBI-WAN removes his hood.  We see their POV of the bodies.


OBI-WAN: Not even the younglings survived. 
YODA: (as OBI-WAN looks at him) Killed not by clones, this...Padawan. By a lightsaber, he was.

OBI-WAN kneels down by one of the bodies.

OBI-WAN: Who? Who could have done this? 

INT. MUSTAFAR - MAIN CONTROL CENTER - DAY 


ANAKIN destroys a BATTLE DROID, something or someone else, and then what appears to be two NEIMOIDIANS.  Switch camera angles as he drives his weapon into another foe.  A BATTLE DROID fires two ineffective shots, and he destroys the DROID.  He slashes someone on the back and cuts down someone else in a fancy outfit close to camera.


INT. CORUSCANT - SENATE CHAMBER - SUNSET 


Wide shot of the SENATE CHAMBER as applause is heard.


PALPATINE: The attempt on my life has left me scarred...(long shot of PADME’s platform)...and deformed. But I assure you my resolve has never been stronger.

More applause.  PADME glances around.

INT. MUSTAFAR - MAIN CONTROL CENTER - DAY 

ANAKIN cuts down two SEPARATISTS in one motion.

NEIMOIDIAN: Stop! (as ANAKIN approaches) Nooo!

The NEIMOIDIAN is brought down with a scream in front of camera. ANAKIN destroys another BATTLE DROID, and then takes out another NEIMOIDIAN. He spins his weapon.  Cut to a different angle as a BATTLE DROID fires and hits his still spinning lightsaber.  The defelction destroys the DROID.  ANAKIN turns to face the camera with disturbed eyes.   Switch to close up of same shot, and slowly he turns away. 

INT. CORUSCANT - SENATE CHAMBER - SUNSET 

PALPATINE continues his speech at the podium. 

PALPATINE: In order to ensure the security and continuing stability, the Republic will be reorganized into the first Galactic Empire!

Applause as PADME looks on with horror.

PALPATINE: (cont’d) For a safe and secure society.

There is loud, sustained applause from the SENATE as PALPATINE starts to raise his hands to the SENATE.  Switch to a rear view as he continues raising his hands.  PADME looks around the SENATE in shock as BAIL looks at her.


PADME: So this is how liberty dies, with thunderous applause. 

INT. MUSTAFAR - MAIN CONTROL CENTER - CONFERENCE ROOM - DAY 

ANAKIN leaps down in front of a startled NUTE GUNRAY.

NUTE GUNRAY: The war is over. Lord Sidious promised us peace. We only want... 

ANAKIN attacks.  Switch to longer shot as ANAKIN finishes his follow-through and NUTE falls to the floor.  ANAKIN shuts down his weapon and walks off. 

INT. CORUSCANT - JEDI TEMPLE - COMPUTER ROOM - NIGHT 


YODA stands close to camera, watching OBI-WAN, who is working on a large computer wall.  OBI-WAN looks up at him.

OBI-WAN: I have recalibrated the code, warning all surviving Jedi to stay away. 
YODA: For the clones, to discover the recalibration, a long time it will take.

OBI-WAN turns back to the computer and makes an adjustment.

INT. CORUSCANT - JEDI TEMPLE - CONTROL CENTER - NIGHT 

YODA takes a few steps away from camera and then turns to look at OBI-WAN.  OBI-WAN enters the control center from the computer room, and walks over to YODA.  YODA starts to walk off. 

OBI-WAN: Wait, Master...(as YODA looks up at him)...there is something I must know. 


OBI-WAN heads for a hologram display and YODA starts after him.  Switch to close up of YODA moving forward.


YODA: If into the security recordings you go, only pain will you find. 
OBI-WAN: (turning on hologram recording) I must know the truth, Master. 


Switch to over-the-shoulder shot of OBI-WAN as the display cycles through recordings.  Suddenly ANAKIN appears, fighting JEDI students.  YODA looks down with despair.  OBI-WAN shakes his head slightly.


OBI-WAN: It can't be. It can't be!

Switch to over-the-shoulder angle again as SIDIOUS addresses ANAKIN on the recording.

DARTH SIDIOUS: You have done well, my new apprentice. Now, Lord Vader...(ANAKIN rises)...go and bring peace to the Empire. 

OBI-WAN turns off the recording. 

OBI-WAN: I can't watch any more. (looks to YODA)
YODA: Destroy the Sith, we must! 
OBI-WAN: (approaching YODA) Send me to kill the Emperor. I will not kill Anakin. 
YODA: To fight this Lord Sidious, strong enough, you are not. 
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: I do not know where the Emperor has sent him. I don't know where to look! 
YODA: (turning back to OBI-WAN) Use your feelings, Obi-Wan, and find him, you will.

YODA turns to walk off.  OBI-WAN watches him. 

EXT. CORUSCANT - PADME'S APARTMENT VERANDA - AFTERNOON 


The camera pans down, showing OBI-WAN’s JEDI FIGHTER parked at PADME’s VERANDA.  Cut to view of OBI-WAN standing with PADME.

OBI-WAN: When was the last time you saw him? 
PADME: (as she starts to walk off) Yesterday. 
OBI-WAN: And do you know where he is now? 
PADME: No. 
OBI-WAN: Padme...I need your help. He is in grave danger. 
PADME: From the Sith? 
OBI-WAN: From himself...(gathering his thoughts)...Padme, Anakin has turned to the dark side. 
PADME: You're wrong! How could you even say that? 
OBI-WAN: (starting to walk off) I have seen a...a security hologram...of him...killing younglings. (puts hand to mouth)
PADME: Not Anakin! He couldn't! 


OBI-WAN turns back to her.

OBI-WAN: He was deceived by a lie. We all were. It appears that the Chancellor 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 turns away in disbelief.  Cut to different angle as she starts to walk away.


PADME: I don't believe you...I can't.

PADME sits.  OBI-WAN starts to sit next to her.  Switch to closer shot as he sits by her.

OBI-WAN: Padme, I must find him. 
PADME: (turning to look at him) You're going to kill him, aren't you? 


OBI-WAN considers what to say.

OBI-WAN: He has become a very great threat. 
PADME: (shaking head slightly) I can't.

Switch to another angle as PADME and OBI-WAN both look down.  OBI-WAN stands and walks off.  PADME stays seated, thinking.  OBI-WAN stops and turns back to her. 

OBI-WAN: Anakin is the father, isn't he? 

PADME looks down.  Switch to wide shot of OBI-WAN looking at her as she sits on the couch. 

OBI-WAN: I'm so sorry. 

OBI-WAN walks towards his FIGHTER and the camera pans to follow him.  The cockpit opens as he puts his hood on. 

EXT. MUSTAFAR – MAIN CONTROL CENTER - DAY 

The camera zooms in slowly on the control center in the distance.  Cut to a closer view of the center as a couple of lava chunks strike the protective force field. 

INT. MUSTAFAR - MAIN CONTROL CENTER CONFERENCE ROOM - DAY 

NUTE GUNRAY’s lifeless body lies in front of the conference table. 


INT. MUSTAFAR - MAIN CONTROL CENTER - DAY
The bodies of the SEPARATISTS are strewn around the hologram table.


EXT. MUSTAFAR - CONTROL CENTER – BALCONY - DAY 

ANAKIN stands at the balcony railing of the control center.  Switch to a closer view behind him as he looks at the sun peeking out from the clouds.  Switch to a front view of ANAKIN, staring with an intense look.  Switch to high shot of the spires that make up the control center collection plant, with the lava river flowing below.  Switch to close up of ANAKIN, moving his eyes past camera, a tear track on his face.  

EXT. CORUSCANT - LANDING PLATFORM - SUNSET 

A long shot of PADME, CAPTAIN TYPHO, and C3PO walking from a small vehicle towards a NABOO CRUISER. 


CAPTAIN TYPHO: Milady, let me come with you. 
PADME: There is no danger. The fighting’s over, and this is personal. 
CAPTAIN TYPHO: As you wish, milady, but I strongly disagree. 
PADME: I'll be all right, Captain. This is something I must do myself. Besides, 3PO will look after me. 


PADME and TYPHO go their separate ways.  C3PO starts after PADME.


C-3PO: Oh, dear. 

PADME and C3PO disappear up the ramp.  After a moment, OBI-WAN appears and moves quietly into the ship. 

INT. CORUSCANT - NABOO CRUISER - COCKPIT

Close up of PADME pushing a button on the control panel. 

C-3PO: Do you know, I think I'm beginning to get the hang of this flying business?  Hmm. 


INT. CORUSCANT – NABOO CRUISER - HALL


OBI-WAN removes his hood and pushes a button.  A small door opens.  OBI-WAN ducks down into the storage area and makes a hand motion.  The door closes.

EXT. CORUSCANT - LANDING PLATFORM - SUNSET 


High shot of the landing platform as the CRUISER takes off in a wide arc and flies past camera.

EXT. CORUSCANT – SENATE BUILDING - SUNSET
Shot of the SENATE BUILDING with the setting sun in the distance and many ships flying in front of the building.


INT. CORUSCANT - CHANCELLOR'S HOLDING OFFICE - SUNSET 

Wide shot of the CHANCELLOR’s SENATE SEAT, with SIDIOUS seated at his desk off to the side.  We see SIDIOUS’s POV as a hologram of ANAKIN appears. 

ANAKIN: The Separatists have been taken care of, my master. 
DARTH SIDIOUS: It is finished, then. You have restored peace and justice to the galaxy.

INT. MUSTAFAR - CONFERENCE ROOM - DAY 

ANAKIN stands before a large hologram of SIDIOUS. 

DARTH SIDIOUS: Send a message to the ships of the Trade Federation. All droid units must shut down immediately. 
ANAKIN: Very good, My Lord. 


The hologram fades away.

ANAKIN turns his head in response to a beeping.  The display shows a ship approaching. 

EXT. MUSTAFAR - LANDING PLATFORM - DAY 

PADME’s CRUISER comes into view and heads down towards the landing platform.  Cut to a view from the platform as the ship finishes circling and starts to lower towards the platform.

INT. MUSTAFAR – NABOO CRUISER COCKPIT - DAY
C3PO looks around and PADME adjusts a control.

EXT. MUSTAFAR - LANDING PLATFORM - DAY
Landing gear extends from the ship and it touches down.

INT. MUSTAFAR – NABOO CRUISER COCKPIT - DAY
PADME puts her hand on her head.  Cut to a slightly closer view of her as she considers what to do for a bit and C3PO moves his head around.  She glances up, and we see her POV of ANAKIN in the distance.  He removes his hood and starts to run along the balcony.  PADME reaches down to hit a button.  She turns in her chair and runs off camera as C3PO turns to watch her go.

EXT. MUSTAFAR - LANDING PLATFORM – DAY

ANAKIN comes up a few steps to the landing platform.  PADME comes down the ramp and runs towards camera.  Switch to long shot of the two embracing. 

ANAKIN: I saw your ship... 

Switch to medium shot as the embrace ends. 


ANAKIN: What are you doing out here? 
PADME: I was so worried about you. Obi-Wan...told me terrible things. 
ANAKIN: What things? 
PADME: He said you’ve turned to the dark side...that you...killed younglings. 
ANAKIN: 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, smiling slightly, looks down, then back up.  

PADME: 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? You’re 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. 


Concerned, PADME puts her hand on ANAKIN’s head.


PADME: Come away with me. Help me raise our child. Leave everything else behind while we still can. 
ANAKIN: Don't you see? We don't have to run away anymore. I have brought peace to the Republic. I am more powerful than the Chancellor. I-I can overthrow him...

PADME starts to back away.

ANAKIN: (cont’d)...and together you and I can rule the galaxy. Make things the way we want them to be.

ANAKIN is smiling at her, lost in his thoughts of power.  PADME shakes her head. 

PADME: I don't believe what I'm hearing. Obi-Wan was right. You've changed. 


ANAKIN looks away in anger and immediately looks back.


ANAKIN: I don't want to hear any more about Obi-Wan. The Jedi turned against me. Don't you turn against me. 
PADME: (shaking her head again, on the verge of tears) I don't know you anymore. Anakin, you're breaking my heart. 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. (as ANAKIN looks past her) Stop...(view of OBI-WAN in the ship)...stop now. Come back. I love you. 
ANAKIN: (losing control) Liar! 

PADME turns around.  OBI-WAN starts down the ramp.   

PADME: No! (backing away)
ANAKIN: You're with him! You brought him here to kill me! 


ANAKIN raises his hand towards PADME.


PADME: No...(holding her throat) 
OBI-WAN: (as he continues down the ramp) Let her go, Anakin! 

ANAKIN continues to stretch his hand out towards her.


PADME: (softly, hands at throat) Anakin...

OBI-WAN: (still coming down the ramp) Let her go.

Over-the-shoulder shot of PADME with ANAKIN still reaching out towards her.  He opens his hand, she gasps, and starts to fall.  Cut to another angle as she slumps down to the landing platform.  Close up of OBI-WAN looking at her, then a close up of her lying unconscious.  Close up of ANAKIN processing what he has done, then looking at OBI-WAN.


ANAKIN: You turned her against me!
OBI-WAN: (shifting gaze to him) You have done that yourself. 


ANAKIN starts to circle around in front of camera as OBI-WAN stands near the ramp.  ANAKIN removes his cloak.

ANAKIN: You will not take her from me! 
OBI-WAN: (as ANAKIN continues to glare and pace) Your anger...(removing cloak)...and your lust for power have already done that. 

OBI-WAN pauses for a moment and then starts to walk. 

OBI-WAN: (continuing as he passes in front of camera, with ANAKIN in distance) You have allowed this...(switch to view of OBI-WAN)...Dark Lord to twist your mind until now...

Switch to long shot of the two of them circling each other.

OBI-WAN: (continuing)...until now you have become the very thing you swore to destroy. 
ANAKIN: Don't lecture me, Obi-Wan.  (switch to closer shot) I see through the lies of the Jedi. I do not fear the dark side as you do.  (walking towards camera as OBI-WAN checks on PADME) I have brought peace...(close up of OBI-WAN’s hand on PADME)...freedom, justice...(close up of ANAKIN as OBI-WAN comes into frame behind him)...and security to my new Empire.

OBI-WAN: Your new Empire? 
ANAKIN: Don't make me kill you. 
OBI-WAN: Anakin, my allegiance is to the Republic, to democracy! 
ANAKIN: (reverse shot of ANAKIN) If you're not with me...(slight turn of head)...then you're my enemy. 
OBI-WAN: (brief pause) Only a Sith deals in absolutes.  (another brief pause, then reaches for lightsaber) I will do what I must.

OBI-WAN extends his arm back, ready to ignite his lightsaber.  ANAKIN is still looking away. 


ANAKIN: You will try. 

Switch to front view of ANAKIN as OBI-WAN turns on his weapon in the distance.

ANAKIN grabs his weapon, ignites it and starts to jump out of frame.  Switch to high shot of ANAKIN flying through the air and coming down in front of OBI-WAN.  Cut to lower shot as ANAKIN lands and drives OBI-WAN back with several rapid attacks.  Close up of ANAKIN spinning and attacking.  Quick close up of OBI-WAN moving back.  Switch to shot behind OBI-WAN as he is forced further back and their lightsabers flash.  Close up of OBI-WAN parrying and then starting to spin.  Switch to medium shot of OBI-WAN finishing the spin as ANAKIN continues pushing him back.  Overhead shot of ANAKIN forcing OBI-WAN back more and OBI-WAN spins again.  Front shot of ANAKIN with OBI-WAN spinning yet again.  Front shot of OBI-WAN and he spins again, followed by ANAKIN starting to spin.  Switch to medium shot as OBI-WAN is forced right up to the edge of the platform.  Cut to closer shot as OBI-WAN spins and then starts to move around ANAKIN.  Cut closer again as OBI-WAN finishes moving to the other side (going off camera) and then the camera pans from ANAKIN back to OBI-WAN as they trade a couple of blows.  Switch to medium shot as ANAKIN forces OBI-WAN’s lightsaber away and then kicks him in the chest.  OBI-WAN does a flip and lands on his feet a short distance back.

INT. CORUSCANT - SENATE BUILDING - CHANCELLOR'S HOLDING OFFICE - NIGHT 


SIDIOUS is seated at his desk, with MAS AMEDDA standing off to the side and two guards at the doorway, when YODA walks in.  The guards turn to look at YODA.  Cut to closer shot as YODA motions with his hand and the guards are slammed against the wall and hit the floor.  SIDIOUS turns in his chair to look at MAS AMEDDA


YODA: I hear a new apprentice you have, Emperor.  Or should I call you Darth Sidious?
DARTH SIDIOUS: (somewhat cordial) Master Yoda...(less cordial)...you survived. 
YODA: Surprised? 
DARTH SIDIOUS: Your arrogance blinds you, Master Yoda. Now you will experience the full power of the dark side. 

SIDIOUS raises his hands, and lightning shoots out.  The camera races at YODA and the lightning strikes him.  Switch angles as he flies through the air trailing lightning.  He hits the wall and then the floor, rolling onto his stomach with his eyes closed.  The camera moves in on his unresponsive face.

INT. MUSTAFAR - PASSAGE TO MAIN CONTROL CENTER - DAY 

Overhead shot of ANAKIN on a bridge, executing two spinning attacks and then a few more attacks.  Switch to side view as ANAKIN and OBI-WAN move past camera with OBI-WAN defending.   

INT. MUSTAFAR – CONTROL CENTER ENTRANCE – DAY

Medium shot of OBI-WAN being driven to the control center entrance.  Switch to closer shot as OBI-WAN spins away from ANAKIN.  Switch to view behind ANAKIN as he takes a large overhead swing at OBI-WAN.  Front view of ANAKIN as he makes a fancy move with his weapon behind his back, attacks again, and spins.  Switch to side view as their weapons come together for a second and then separate.  OBI-WAN moves forward with an attack and they are back to back.  Quick cut to closer shot as OBI-WAN spins close to ANAKIN, then switch to view of OBI-WAN as he takes a large swing.  Cut to front view of ANAKIN blocking the attack and then forcing OBI-WAN off camera.  Switch to medium shot as ANAKIN drives OBI-WAN into a hallway.

INT. MUSTAFAR – CONTROL CENTER HALLWAY – DAY


We see OBI-WAN from behind as his and ANAKIN’S lightsabers flash and sparks fly from the impact with the finned walls.  Switch to view behind ANAKIN as the lightsabers continue to generate sparks on the walls, and the camera follows them towards the control center. OBI-WAN has just about reached the end of the hallway.

INT. MUSTAFAR - MAIN CONTROL CENTER - DAY 

OBI-WAN is forced back into the room.  ANAKIN starts a large swing, and cut to close up as ANAKIN finishes the swing and takes a few more.  Switch to wide shot of them fighting in front of a display screen with SEPARATIST bodies strewn about the floor.  Their lightsabers come together, and cut to a closer shot of both their weapons making contact with a control panel.

DARTH SIDIOUS: (voiceover) At last...


INT. CORUSCANT - SENATE BUILDING - CHANCELLOR'S HOLDING OFFICE - NIGHT 


MAS AMEDDA leaves the room as SIDIOUS cackles and walks in YODA’s direction. 

DARTH SIDIOUS: I have waited a long time for this moment...(switch angles and the camera pans down to show YODA)...my little green friend.

YODA opens his eyes.  Cut to close up of SIDIOUS laughing.  He raises his hands.  YODA slowly gets to his feet as the laughter continues.
DARTH SIDIOUS: At last the Jedi are no more.

YODA: Not if anything to say about it...(as he extends his hand)...I have.

Close up of SIDIOUS throwing his hands up.  He flies across the room, tumbles over his desk, knocks over his chair, and ends up on the floor.  

YODA: At an end your rule is...(shot of SIDIOUS getting to his feet)...and not short enough it was.

SIDIOUS grunts and leaps out of frame. Wide shot of SIDIOUS flying across the room, and YODA leaps towards the open doorway.  SIDIOUS lands near the doorway but YODA lands in front of him. 

YODA: (revealing lightsaber) If so powerful you are...(grabs weapon)...why leave?

YODA ignites his lightsaber. 

DARTH SIDIOUS: You will not stop me. Darth Vader will become more powerful than either of us. 

DARTH SIDIOUS ignites his lightsaber. 

YODA: Faith in your new apprentice, misplaced may be...(twirls weapon)...as is your faith in the dark side of the Force. 


***Sound of SIDIOUS igniting his lightsaber is added***


SIDIOUS raises his arms over his head.  YODA leaps out of frame.  He spins through the air into an attack that is blocked.  Very quick close up of SIDIOUS taking a swing above him.  YODA lands on the center podium and then does a backflip off camera.  He flips back in front of SIDIOUS and their weapons touch briefly.  Close up of SIDIOUS making a noise and then taking a swing.  Close up of YODA blocking the attack for a moment, then jumping out of frame.  He does a flip in front of SIDIOUS.  Close up of YODA blocking another attack.  Close up of SIDIOUS cackling.  Close up of YODA pushing SIDIOUS’s lightsaber away.  Close up of SIDIOUS taking a one-handed swing.

INT. MUSTAFAR - MAIN CONTROL CENTER – CONFERENCE ROOM - DAY 


ANAKIN grabs OBI-WAN by the throat.  OBI-WAN grabs ANAKIN’s hand as ANAKIN starts to force him downward.  Switch to wide shot of ANAKIN continuing to force OBI-WAN down, then a close up of ANAKIN starting to force OBI-WAN’s lightsaber towards him.  Switch to wider shot of ANAKIN bringing OBI-WAN’s weapon right up to his throat.  Close up again of ANAKIN, making strange mouth movements.  Close up of OBI-WAN struggling to keep the lightsaber away from his face.

Suddenly OBI-WAN kicks ANAKIN in the back and they start to roll away from each other.  They both start to get to their feet.  Quick shot of ANAKIN starting to move forward, then OBI-WAN readying for the attack. ANAKIN delivers a flying kick, and OBI-WAN’s lightsaber turns off as they both fall back onto the conference room table.  OBI-WAN rolls over and ANAKIN starts to get back up.  ANAKIN starts to run at OBI-WAN again, but OBI-WAN kicks him, and he flips through the air and lands on the table.  Close up of ANAKIN sliding to a stop.

OBI-WAN reaches out, and his lightsaber jumps off the floor.  He grabs and ignites the weapon.  Close up of ANAKIN’s arm as his lightsaber jumps into his hand.  ANAKIN turns it on and blocks OBI-WAN’s attack.  Close up of ANAKIN continuing to block OBI-WAN’s weapon.

INT. CORUSCANT - SENATE BUILDING - CHANCELLOR'S HOLDING OFFICE - NIGHT
YODA flips to the side of SIDIOUS as they fight on the Chancellor’s central platform, which is moving up towards the SENATE CHAMBER.  Several quick attacks are blocked.  YODA flips again and parries a few more attacks, then flips again, parrying again as he lands.


INT. CORUSCANT - SENATE CHAMBER - MAIN ARENA - NIGHT 

Long shot of the chamber floor opening and the central platform rising as YODA and SIDIOUS continue to battle.  The floor finishes opening, and the two enemies bring their lightsabers together for a moment.  YODA executes two spin/jump attacks and then does two more quick attacks before the camera cuts to an extreme long shot of the chamber.  The camera pulls out as the central platform continues to rise and the tiny figures of the two enemies continue to fight.

Cut to a closer high shot of the fight as YODA spins and jumps from one side of the platform to the other side, and their lightsabers come together again.  Close up of SIDIOUS straining.  Close up of YODA still blocking SIDIOUS’s weapon with his own, then pushing SIDIOUS’s weapon away.

YODA jumps back to the other side of the platform and does another flip and a spin before parrying an attack.  Close up of SIDIOUS yelling.

INT. MUSTAFAR - MAIN CONTROL CENTER - DAY 

Front view of ANAKIN as he fights OBI-WAN.  Quick view of OBI-WAN attacking, then switch to ANAKIN again as he defends.  Cut to high shot of the fierce battle between holograph tables, then switch to side view as they twirl their weapons without making contact.  Closer view of same angle as ANAKIN blocks OBI-WAN’s attack.  Switch to long shot of ANAKIN holding back OBI-WAN’s weapon as they stand between the tables.

OBI-WAN starts to reach back with his free hand, and cut briefly to ANAKIN bringing his free hand forward before switching to close up of their hands stopping a short distance away.  View of OBI-WAN struggling.  Switch to ANAKIN also struggling, face partially obscured by his arm.  Cut to their hands again as the room seems to shake a little.  Switch to long shot again as they suddenly fly apart through the air.  ANAKIN lands on a control panel, and OBI-WAN does likewise.

ANAKIN gets off the panel and leaps.  Cut to wide shot of ANAKIN jumping on the holograph table and leaping at OBI-WAN with lightsaber raised high.  Cut to closer angle as ANAKIN misses OBI-WAN and hits a control panel instead.

A display indicates the collection plant is no longer protected by its shielding.  The display turns red and alarms sound.

EXT. MUSTAFAR - MAIN CONTROL CENTER - DAY


As alarms are also heard outside, we see a high shot of the collection plant with the lava river below.  The bluish-white force field disappears from the collection plant.

INT. MUSTAFAR - MAIN CONTROL CENTER - DAY
OBI-WAN blocks a few attacks with ANAKIN close to camera.  OBI-WAN kicks ANAKIN and then backs towards the door opening behind him.  Switch to view of ANAKIN angrily moving forward and then taking a couple of swings.  Switch to view behind ANAKIN as OBI-WAN kicks him, then moves off to the side as ANAKIN heads out through the open doorway.  

EXT. MUSTAFAR - MAIN CONTROL CENTER – BALCONY - DAY
OBI-WAN jumps onto the balcony, followed by ANAKIN.  OBI-WAN is forced back towards camera by ANAKIN’s attacks.  Switch to view behind ANAKIN as he moves OBI-WAN back further and does a spin.  ANAKIN kicks OBI-WAN in the head.  Close up of ANAKIN walking forward with an intense look on his face.


INT. CORUSCANT - SENATE CHAMRER - MAIN ARENA - NIGHT 


YODA flies through the air and lands on one of the SENATE PODS.  We see a shot of SIDIOUS laughing and holding his hands high.  Cut to a longer shot as he brings and arm down, and the camera pans to follow the SENATE POD that he has hurled at YODA.  It crashes into the POD that YODA is on, and he leaps away from a second POD.  Cut to lower shot of YODA landing on another POD, rolling, looking up, and turning on his lightsaber again.  We see a low shot of YODA as SENATE PODS float up above him, and he twirls his weapon.  

Two PODS fly up out frame as SIDIOUS raises his hand.  Cut to close up as he cackles and looks down at YODA.  SIDOUS sends a POD flying down over camera.  Switch to long shot as the POD comes down and crashes into YODA’s pod, but YODA leaps up onto the POD, leaps briefly to another passing by, and finally flips up and over to stationary POD, where he lights his weapon again.

Close up of SIDIOUS throwing two more pods and giving a brief chuckle.  Quick overhead shot of YODA flipping away from a POD, cut to lower shot of the POD crashing down past camera, then YODA landing (poorly) on a POD close to camera as his lightsaber turns off.  Cut to overhead shot of YODA lying face down, then he gets up to look at SIDIOUS again and starts to put his weapon away.

Another POD lifts up, and the camera pans to follow it as it stops just above YODA.  Close up of YODA concentrating.  SIDIOUS laughs and puts his hand to his mouth.  The POD starts to spin just in front of camera as YODA makes arm motions just below.  Cut to rear view of YODA as the POD picks up speed, and YODA sends it flying up.  The camera moves in on a surprised SIDIOUS.  Over-the-shoulder shot of SIDIOUS with the spinning POD rapidly approaching.  Close up of SIDIOUS starting to move.  The POD flies past camera as he starts to leap.  He heads down through the air.  Cut to overhead shot of SIDIOUS dropping into frame towards another POD.  Cut to close up of SIDIOUS landing, then looking around.

YODA flies through the air, lights his weapon, and lands on a POD.  SIDIOUS sends out force lighting, and it knocks YODA’s lightsaber out of his hand.  The weapon falls down towards the SENATE floor.  Switch to overhead shot, and the camera rotates as YODA blocks SIDIOUS’s lightning attack.  Side view of SIDIOUS attacking with the lightning, close up of YODA struggling to hold the lightning back, and close up of SIDIOUS straining with effort.  The camera zooms in on YODA’s eyes.  SIDIOUS reacts with horror as he is starting to be pushed back.  Switch to side view of YODA holding his ground, and suddenly the lightning explodes in a quick blue flash and the camera follows SIDIOUS as he tumbles back and reaches to hold on to the POD.  Cut to overhead shot as YODA falls down towards the center platform.  Switch to side shot as he bounces off the top of the platform and then lands on the side, struggling to keep from falling further.

SIDIOUS is holding on to the railing of his POD.  YODA slips a bit and just manages to hang on by a few fingers.  Cut to close up of his nails scratching the POD, and then switch to overhead close up of YODA as his nails slide a bit further before he finally drops down away from camera.  Switch angles as he continues to fall, hits a wrecked POD, and rolls to a stop on the SENATE floor.  SIDIOUS cackles in the distance as YODA turns over.

SIDIOUS is hanging from his POD, making various noises.  YODA gets to his knees and looks up at SIDIOUS.  We see YODA’s cloak float down and catch on a piece of metal.

EXT. MUSTAFAR - PIPE ACROSS LAVA RIVER - DAY 


OBI-WAN leaps from the balcony down to a row of pipes feeding the MAIN COLLECTION CENTER.  The camera pans around as OBI-WAN continues inching backward.  Close up of ANAKIN leaping, and he lands on the pipes in front of OBI-WAN.  He moves slowly forward as we see OBI-WAN’s legs moving slowly back.  Cut to overhead shot again, and the camera pans around as ANAKIN continues to slowly move OBI-WAN back.  Cut to view behind OBI-WAN as they both struggle to keep their balance.  Switch to longer shot behind ANAKIN as a WORKER DROID flies up momentarily and then drops out of sight.

Front view of ANAKIN, then of OBI-WAN.  OBI-WAN attacks.  View of ANAKIN, then he is obscured by steam.  Close up of OBI-WAN struggling to keep his balance.  View from behind OBI-WAN as ANAKIN starts to drive him back with a few attacks.  View from behind ANAKIN as he forces OBI-WAN away.  Quick overhead shot of OBI-WAN falling towards a platform below.  OBI-WAN lands on the platform.

ANAKIN jumps out of frame, and lands in front of OBI-WAN again.  Their weapons come together and ANAKIN forces OBI-WAN’s weapon away.  Quick close up of OBI-WAN fighting, and then ANAKIN punches OBI-WAN.  OBI-WAN stumbles back, looking at ANAKIN.  ANAKIN walks forward with hatred in his eyes and prepares to attack.  Quick shot over ANAKIN’s shoulder as they both swing, then cut to side view of the two holding each other’s arms in check as lava erupts in the distance behind them.  Cut to closer view as they switch positions and continue to hold each other off.

INT. CORUSCANT - SENATE OFFICE BUILDING - WIRING CHUTE - NIGHT 

YODA crawls towards camera though a WIRING CHUTE.  Switch views as he comes to a stop and reaches for his comlink.

YODA: Hurry. Careful timing we will need. 

EXT. CORUSCANT – CITYSCAPE - NIGHT
BAIL ORGANA: (in speeder) Activate your homing beacon when you're ready. 

INT. CORUSCANT - SENATE CHAMBER - MAIN ARENA - NIGHT 

A SENATE POD with CLONE TROOPERS floats in front of SIDIOUS and MAS AMEDDA. 

CLONE COMMANDER: There’s no sign of his body, sir. 
MAS AMEDDA: Then he’s not dead. 
PALPATINE: Double your search. 
CLONE COMMANDER: Yes sir. Right away, sir. 
PALPATINE: (to MAS AMEDDA) Tell Captain Kagi to prepare my shuttle for immediate takeoff. 
MAS AMEDDA: Yes, Master. 
PALPATINE: (looking off into distance) I sense Lord Vader is in danger. 

EXT. MUSTAFAR - COLLECTION CENTER BRIDGE - DAY 

ANAKIN spins from an attack in a close up.  Switch angles as the foes come together again and more lava shoots up behind them.  ANAKIN takes a swing and then OBI-WAN leaps over another swing.  OBI-WAN lands on the bridge to the COLLECTION CENTER and ANAKIN scrambles after him.  Switch to high wide shot as ANAKIN attacks, forcing OBI-WAN back on the bridge.  Cut to close up behind OBI-WAN as ANAKIN continues his attack, then switch angles as OBI-WAN forces ANAKIN’s weapon down to the bridge.  They both suddenly look behind ANAKIN.

Lava erupts in a great fountain near the bridge.  Switch angles as the lava lands on the bridge and support cables.  Close up of ANAKIN still looking as OBI-WAN pushes him and starts to run away towards the COLLECTION CENTER.  Switch to high shot of ANAKIN running after OBI-WAN.  

EXT. MUSTAFAR - COLLECTION CENTER - DAY
Their lightsabers clash and they retreat to opposite sides of a support column as lava rocks pelt the floor.  OBI-WAN looks around.  ANAKIN looks around.

EXT. MUSTAFAR – LAVA PLAINS - DAY
Lava erupts from the plains.

EXT. MUSTAFAR - COLLECTION CENTER - DAY
The COLLECTION CENTER ARM shakes – it clearly will not last long.  Lava pours off the bridge.  OBI-WAN looks around as smoke is in the air.  ANAKIN struggles to keep his feet as the COLLECTION CENTER starts to tilt.  OBI-WAN and ANAKIN both run out from the column.  Cut to long shot of the COLLECTION ARM breaking away with the tiny figures of the JEDI still on it.  Closer view as they grab onto the falling ARM.  Back to the long shot as the ARM rotates and lands in the lava river.

EXT. MUSTAFAR – LAVA RIVER - DAY
Closer view of the ARM rocking as they struggle to stay on.  Switch to close up of ANAKIN trying to hold on, then a long shot of the ARM in the lava river.  The camera zooms in towards the JEDI as the ARM moves downstream.

INT. CORUSCANT - SENATE OFFICE BUILDING – MAINTENANCE TUNNEL - NIGHT
YODA crawls out of an opening, looks back, then forward.  He activates his homing beacon and pulls a lever to open a hatch on the floor.  Over his shoulder, we see BAIL ORGANA pull up in his speeder.  YODA leaps down through the opening.


EXT. CORUSCANT - CITYSCAPE - NIGHT 


YODA falls down past camera.  BAIL watches as YODA lands in the passenger seat.  BAIL hits a control and they move off.  


YODA: (looking at BAIL) Into exile I must go. Failed, I have. 

The speeder flies up to camera and then off towards the city. 

EXT. MUSTAFAR – LAVA RIVER - DAY 


The COLLECTION ARM floats downriver as the tiny figures of the JEDI do battle.  We see a closer view as their weapons clash, then OBI-WAN starts to climb higher.  ANAKIN slashes and hits the side of the ARM.  Close up of ANAKIN climbing, hatred in his eyes.  Switch to side view again as their weapons clash three times.  Close up of ANAKIN swinging.  Close up of OBI-WAN taking two swings.  He swings again and starts to head up the ARM.

Long shot – the camera pans down from the ARM in the distance to show a lavafall with a lava lake at the bottom.  Close up of OBI-WAN looking with concern.  We see his POV as they approach the lavafall.  OBI-WAN looks up briefly and jumps for a cable.  He swings on the cable.  ANAKIN looks out at him and then reaches for another cable.  OBI-WAN reaches the end of his arc on the cable.  ANAKIN leaps out of frame.  OBI-WAN swings back on the cable and slashes at ANAKIN as they pass.  He swings out of frame.  Cut to ANAKIN reaching the end of his arc.  OBI-WAN looks off to the side, and the camera zooms in on a floating platform in the lava river.  Quick close shot of OBI-WAN looking.  He reaches the end of his arc and drops down towards the platform.  Cut to side view of OBI-WAN landing on the platform, getting to his feet, and turning on his lightsaber.

From the lava river we see the end of the COLLECTION ARM start to head over the edge of the lavafall.  Switch to high shot of the ARM going over the edge with the small figure of ANAKIN on his cable swinging back to the ARM.  Cut to closer view of ANAKIN reaching the ARM as it is heading back to horizontal again.  The end of the COLLECTION ARM is falling slowly towards camera.  OBI-WAN stands on his platform.  We see a view behind him as the lava-covered end of the ARM is in the distance.

In an overhead shot, ANAKIN turns on his weapon and runs along the ARM.  Switch to view in front of ANAKIN as he leaps off camera.  We see a long shot of ANAKIN flipping through the air, then he lands on the head of a WORKER DROID.  Switch to close up of the DROID struggling to stay afloat, then lifting up out of the river.  We see a high shot of the COLLECTION ARM finally falling down and disappearing into the fire and smoke below.

ANAKIN’s DROID brings him up to camera as he twirls his weapon.  OBI-WAN watches for a moment, then starts to attack.  Side view as their lightsabers clash three times.  Front view of ANAKIN attacking a few times, then a wide shot of their battle as ANAKIN’s DROID swings him around in front of OBI-WAN’s platform.  View of OBI-WAN attacking.  View of ANAKIN attacking.  Closer view of OBI-WAN fighting.  ANAKIN takes a swing and then looks at OBI-WAN.  OBI-WAN lowers his weapon as the camera pans behind ANAKIN, and as the camera pans past ANAKIN, OBI-WAN readies his weapon again.  The camera zooms in on ANAKIN glaring at OBI-WAN.


OBI-WAN: I have failed you, Anakin...I have failed you.

ANAKIN: I should have known the Jedi were plotting to take over!
OBI-WAN: Anakin, Chancellor Palpatine is evil! 
ANAKIN: From my point of view, the Jedi are evil!
OBI-WAN: Well, then you are lost! 


ANAKIN and OBI-WAN move past opposite sides of two WORKERS on another platform.  They float back close to each other again.  Cut to view behind OBI-WAN and the camera zooms towards an anger-filled ANAKIN.  OBI-WAN watches him for a bit.  ANAKIN looks back for a bit before speaking.

ANAKIN: This is the end for you, My Master. 


Close up of OBI-WAN breathing heavy.  He brings his weapon up as the camera pans behind ANAKIN.  Switch to view of ANAKIN as he starts to leap up, then quick shot of ANAKIN going out of frame.  OBI-WAN takes a swing as ANAKIN flips over him and lands on the edge of the platform.  OBI-WAN misses again as ANAKIN nearly loses his balance, then their lightsabers come together twice.  View of OBI-WAN attacking, then ANAKIN attacking.  The platform moves towards camera as they continue fighting.  Close up of ANAKIN fighting, then extreme close up of OBI-WAN holding ANAKIN’s lightsaber back with his own.  Switch to close up of ANAKIN glaring at OBI-WAN.  Over ANAKIN’s shoulder, we see OBI-WAN glance off to the side.  OBI-WAN flies off the platform as ANAKIN misses with a large swing.  OBI-WAN summersaults through the air...

...and ANAKIN jumps out of frame with a yell.

OBI-WAN lands on the bank of the river.  He looks back at ANAKIN.  The platform carries ANAKIN over to the edge of the river.

OBI-WAN: It's over, Anakin. I have the high ground.

We see a view behind OBI-WAN as ANAKIN looks at him from the platform.

ANAKIN: You underestimate my power! 
OBI-WAN: (shaking head slightly) Don't try it.

ANAKIN glares at him for a moment, then prepares to leap.  Switch to wider shot as he jumps out of frame with a yell.  OBI-WAN readies himself.  Switch to wide shot of ANAKIN flipping over OBI-WAN, then a closer shot of OBI-WAN slicing off ANAKIN’s legs.  ANAKIN hits the ground and starts rolling back down towards the river.  Switch angles as he continues down and comes to a stop near the river’s edge.  OBI-WAN looks at him as ANAKIN groans in pain offscreen.   ANAKIN struggles on the black sand.  OBI-WAN shuts off his lightsaber, takes a step back, and puts his lightsaber at his side as ANAKIN continues to groan.  ANAKIN stares at OBI-WAN with pure hatred.  

OBI-WAN: You were the Chosen One! It was said that you would destroy the Sith, not join them! (as ANAKIN stares at him) Bring balance to the Force, not leave it in darkness!

As ANAKIN continues to struggle near the flowing lava river, OBI-WAN starts up the hill.  He grabs ANAKIN’s lightsaber, then walks a few more steps up the hill before looking back at ANAKIN.

ANAKIN: (looking up at OBI-WAN) I hate you! 


ANAKIN continues to glare at OBI-WAN for a bit.  OBI-WAN looks back at him with sadness.


OBI-WAN: You were my brother, Anakin. I loved you. 

ANAKIN is still staring at OBI-WAN.  Suddenly ANAKIN’s leg bursts into flames.  Cut to long shot as ANAKIN screams, then switch to close up of ANAKIN in extreme pain.  OBI-WAN has to look away.  We see a high shot of the flames spreading over ANAKIN’s body, then a close up of ANAKIN screaming in more pain as his skin has begun to melt away.  OBI-WAN forces himself to look back.  ANAKIN screams again as he reaches out for OBI-WAN.  OBI-WAN slowly drags himself away.  The camera zooms out from a long shot of OBI-WAN walking away as ANAKIN continues to burn.  

EXT. MUSTAFAR - LANDING PLATFORM - DAY 


OBI-WAN walks towards R2.  R2 whistles and beeps as OBI-WAN approaches.  C3PO comes down the ramp of PADME’s cruiser.


C-3PO: Oh, Master Kenobi! Um, we have Miss Padme on board. Yes, uh, please, please hurry. Uh, we should leave this dreadful place. 

OBI-WAN pats C3PO on the shoulder as he passes by. 

INT. MUSTAFAR – PADME’s CRUISER - DAY 

PADME lies on a cot inside the ship. We see OBI-WAN’s hand rest on her shoulder.  The camera pans up to his face. PADME stirs and opens her eyes. 

PADME: Obi-Wan...is Anakin all right? 

OBI-WAN puts his hand to her face as she falls back into unconsciousness.  He withdraws his hand, and we see him looking at her with concern.  He takes his hand from her shoulder and walks off.  R2 whistles.

EXT. MUSTAFAR – LANDING PLATFORM - DAY 


The ship lifts off from the platform and heads up towards the dark sky.

INT. MUSTAFAR – PADME’s CRUISER – COCKPIT - DAY
OBI-WAN puts his hand on his forehead as C3PO pilots the ship.  OBI-WAN moves his hand to cover his mouth as he considers what has happened.

EXT. MUSTAFAR – LAVA RIVER BANK – DAY
Close up of the rough black ground.  ANAKIN’s mechanical hand comes into view and grabs at the dirt and rocks.  Switch to wider shot as he continues trying to pull himself forward, then a higher shot as continues struggling and a shadow passes over him.  The shadow continues moving over the landscape and the camera pans up to reveal an IMPERIAL SHUTTLE.  The SHUTTLE flies past camera, folds up its wings over the landing platform, and touches down.

ANAKIN is still on the ground.  He looks up at the distant sound of a voice.

CLONE TROOPER: (offscreen) Your majesty, this way!  


ANAKIN looks back down. 

DARTH SIDIOUS: (approaching with two TROOPERS) There he is. He's still alive.

ANAKIN rolls onto his back.

DARTH SIDIOUS: Get a medical capsule immediately.

CLONE CAPTAIN: Yes sir. Right away. 

The CAPTAIN gestures to the other TROOPER and they both run off.  SIDIOUS approaches ANAKIN and kneels next to him.  SIDIOUS touches ANAKIN’s head, then pulls his hand back. 

EXT. POLIS MASSA - OBSERVATION FACILITY - NIGHT 


Two figures in ENVIRONMENTAL SUITS look off at the OBSERVATION FACILITY.

INT. POLIS MASSA – OBSERVATION FACILITY - NIGHT

The camera pans around YODA, who is meditating, eyes closed.  BAIL ORGANA approaches from behind.


BAIL ORGANA: Excuse me, Master Yoda.

YODA opens his eyes and starts to turn his head.  Switch to wider shot as he turns to look at BAIL.

BAIL ORGANA: Obi-Wan Kenobi has made contact. 

EXT. POLIS MASSA – OBSERVATION FACILITY - NIGHT 

PADME’s CRUISER flies into view and heads in towards the OBSERVATION FACILITY.  Two figures come to a stop on a balcony and watch as the ship enters the opening in the crater floor.

INT. POLIS MASSA - LANDING PLATFORM - NIGHT
OBI-WAN carries PADME down the ramp of the ship as BAIL rushes forward to meet him.  

BAIL ORGANA: We'll take her to the medical center. Quickly.

They walk offscreen, followed by C3PO and R2D2.

EXT. CORUSCANT - IMPERIAL REHAB CENTER – RAINSTORM - DAY 


There is a crash of lightning and thunder as two ESCORT FIGHTERS fly into view and past the REHAB CENTER TOWER.  SIDIOUS’s IMPERIAL SHUTTLE follows, folds its wings, and lands on the narrow landing platform.  Another ESCORT FIGHTER lands behind it.  Through the rain, four CLONE TROOPERS march ANAKIN forward in a MEDICAL CAPSULE, followed by SIDOUS and more TROOPERS.  Close up of SIDOUS moving forward, then of a badly burned ANAKIN lying in the MEDICAL capsule.

INT. POLIS MASSA - MEDICAL CENTER - NIGHT 


A MEDICAL DROID approaches YODA, BAIL, and OBI-WAN, who are watching PADME being attended to.

MEDICAL DROID: Medically, she’s completely healthy. For reasons we can't explain, we are losing her. 


BAIL and OBI-WAN are shocked.


OBI-WAN: She's dying? 
MEDICAL DROID: We don't know why. She has lost the will to live. We need to operate quickly if we are to save the babies. 
BAIL ORGANA: Babies? 
MEDICAL DROID: She's carrying twins. 

YODA considers this. OBI-WAN also considers, then walks over to the window and covers his mouth.  PADME lies on a table with holographic displays above her.

INT. CORUSCANT - IMPERIAL REHAB CENTER - DAY 

Overhead shot of ANAKIN lying on a table as three MEDICAL DROIDS approach and start to work on him while other small DROIDS float above, watching.  ANAKIN screams and knocks an instrument from one of the MEDICAL DROIDS.  He continues his cries as the MEDICAL DROID at the head of the table removes something from his shoulder and starts to move away. 

INT. POLIS MASSA-MEDICAL CENTER-NIGHT 

Close up of PADME as she screams in pain.  The sound of a baby crying is heard.  OBI-WAN looks over.  A MEDICAL DROID holds the baby. 


MEDICAL DROID: Ee-see-tah, oy-doh.

PADME: Luke... 

The baby makes a noise.  The MEDICAL DROID hands LUKE to OBI-WAN, and he holds LUKE close to PADME so she can touch him.


PADME: Oh, Luke...

LUKE continues to make noises.  As OBI-WAN watches, PADME starts to scream again.  The MEDICAL DROID starts to reach for the second baby.

MEDICAL DROID: Ooh-bah, ooh-bah.

PADME breathes heavy...

MEDICAL DROID: Ooh-bah.

...then screams with pain again.  YODA, R2, C3PO, and BAIL watch through the window as the second crying baby is delivered.

MEDICAL DROID: (as OBI-WAN looks over) Ee-see-tah, oy-dah. 
OBI-WAN: (offscreen) It’s a girl.
PADME: Leia...


INT. CORUSCANT - IMPERIAL REHAB CENTER - DAY 


A MEDICAL DROID moves in front of camera around the table as an arm moves the top piece of DARTH VADER’s helmet close to ANAKIN’s head.  Switch views as another arm comes in with the front piece of the helmet, rotates it over ANAKIN’s head, and very slowly starts to lower it.  We see ANAKIN’s POV as the helmet piece descends, the eyeholes open, and red displays fill the eyeholes.  ANAKIN stares at the helmet piece as it continues down.  Switch to his POV again as the piece fills the screen.  The helmet piece connects with his suit and a puff of smoke is released as the piece attaches.  The top piece of the helmet slides into place, and there is a thump and a hiss as the suit seals.

DARTH VADER takes his first breath in and out.

INT. POLIS MASSA - MEDICAL CENTER - NIGHT 


PADME breathes heavily.
 
PADME: Obi-Wan?

She continues to breathe as OBI-WAN looks at her.

PADME: There’s good in him...I know.  I know there’s...still...  

PADME dies.  OBI-WAN, holding one of the babies, stares at her, then looks at the baby.  YODA watches from outside the window, then looks away.  

INT. CORUSCANT - IMPERIAL REHAB CENTER - DAY 

Steam rises in front of the camera, and DARTH VADER is moved into an upright position on the table.  The table stops with a thud and we see a closer shot of VADER, looking at camera.

IV capsules on a medical stand burst.  A structure on the wall collapses inward.  Containers on a tray held by a MEDICAL DROID explode.

We see the close up of VADER again.

SIDIOUS stands close by.

DARTH SIDIOUS: Lord Vader, can you hear me? 
DARTH VADER: (breathes in before answering) Yes, Master.

Cut to view over SIDIOUS’s shoulder as VADER turns his head slightly. 

DARTH VADER: (continuing) Where is Padme? (as SIDIOUS watches) Is she safe? (as VADER looks at SIDOUS) Is she all right? 
DARTH SIDIOUS: It seems, in your anger, you killed her. 
DARTH VADER: I? I couldn't have. She was alive, I felt it!

The room starts to shake around VADER.  IV capsules on a medical stand burst.  A structure on the wall collapses inward.  Containers on a tray held by a MEDICAL DROID explode.  As SIDIOUS stands nearby, VADER frees one hand from the table, then the other.  He takes an awkward step away from the table, then a second, then a third.  We get a glimpse of VADER’s helmet and then his shoulder as SIDIOUS smiles at his pain.

DARTH VADER: (as the camera pulls out) Nooooooooo!

EXT. NABOO – THEED - DAY 

BAIL ORGANA's Starcruiser approaches the city of Theed. 

INT. ALDERAAN CRUISER - CONFERENCE ROOM 

BAIL ORGANA, YODA, and OBI-WAN sit around a conference table. 

YODA: Hidden, safe, the children must be kept. 
OBI-WAN: We must take them somewhere where the Sith will not sense their presence. 
YODA: Hmm...(as he turns to BAIL)...split up, they should be. 
BAIL ORGANA: My wife and I will take the girl. We've always talked of adopting a baby girl. She will be loved with us. 
OBI-WAN: And what of the boy? 
YODA: (turning back to OBI-WAN) To Tatooine. To his family, send him. 
OBI-WAN: I will take the child and watch over him.

OBI-WAN looks down.  BAIL starts to get up from his chair.  As he and OBI-WAN both stand, YODA speaks.

YODA: Until the time is right...(as they bow to him)...disappear we will.

BAIL moves to leave the conference room. YODA turns to OBI-WAN. 

YODA: Master Kenobi, wait a moment...(OBI-WAN sits)...In your solitude on Tatooine, training I have for you. 
OBI-WAN: Training? 
YODA: An old friend has learned the path to immortality...(switch to close up of YODA)...One who has returned from the netherworld of the Force...your old master. 
OBI-WAN: Qui-Gon?

YODA studies OBI-WAN for a moment.

YODA: How to commune with him, I will teach you. 

INT. ALDERAAN CRUISER – HALLWAY 

BAIL ORGANA, along with R2 and 3PO, approaches CAPTAIN ANTILLES and a crew member. 

BAIL ORGANA: Captain Antilles...

The CAPTAIN turns to BAIL as the crew member leaves.

CAPTAIN ANTILLES: Yes, Your Highness. 
BAIL ORGANA: I'm placing these droids in your care. Treat them well. Clean them up. Have the protocol droid's mind wiped. 
C-3PO: What?

R2: (Rasberries)...(switch to close up of R2)...(snickers)

C-3PO: Oh no... 

EXT. NABOO - MAIN SQUARE - DAWN 


The camera zooms in slowly as the funeral procession heads towards the MAIN SQUARE.  Switch to closer shot as four PACK ANIMALS head towards camera with the procession behind them.  Switch to side view of the animals pulling an open coffin.  A close up reveals PADME lying in the coffin.  Her parents walk past mourners.  A little girl walks among the adults.  JAR JAR and BOSS NASS walk silently.  Switch to view behind the animals as PADME is pulled in her coffin.  The current QUEEN of NABOO walks with SIO BIBBLE behind her.

Close up of PADME’s face, and the camera moves down to reveal that she is holding the JAPOR SNIPPET that ANAKIN gave her when he was a child.


EXT. SPACE 

Ships similar to TIE FIGHTERS fly past camera away from STAR DESTROYERS.

INT. STAR DESTROYER BRIDGE

DARTH VADER walks away from camera towards the front of the BRIDGE.  An IMPERIAL OFFICER turns to look as VADER approaches SIDIOUS and GRAND MOFF TARKIN, then goes over to consult with another crew member.  TARKIN, SIDIOUS, and VADER are looking at the earliest stages of the DEATH STAR.  TARKIN turns and walks off camera, while the other two continue to look out the window for a bit.  Switch to side view as VADER crosses his arms and they continue looking out the window.

EXT. ALDERAAN - LATE AFTERNOON 

The ALDERAAN STARCRUISER flies over a snowy mountain range towards a city.   It swoops in towards the multiple spires of the city.  The CRUISER touches down on a landing platform.  The camera shows the small figure of BAIL approaching his WIFE on a balcony overlooking the city.

Switch to closer view as he goes over to her and hands her LEIA as he sits.  She looks at LEIA for a bit, then looks at BAIL, then back to LEIA.  BAIL puts his arm around her.  We see a close up of LEIA.

EXT. DAGOBAH – SPACE

YODA’s shuttle approaches the green misty planet of DAGOBAH.

EXT. DAGOBAH – ATMOSPHERE
The shuttle continues down and disappears into the clouds.

EXT. DAGOBAH – SWAMP

The shuttle comes down for a landing.  Cut to a closer view of the ship, and steam comes out of the middle section of the craft.  Cut to even closer view, and a door opens, revealing YODA.  YODA sighs as he contemplates his new home. 

EXT. TATOOINE – LARS HOMESTEAD - SUNSET

OBI-WAN approaches the LARS HOMESTEAD on an EOPIE.  The animal stops and goes to its knees.  OBI-WAN dismounts and starts to walk forward.  Switch to wide shot as BERU goes to greet him.  As OBI-WAN reaches her, switch to closer shot, and he starts to hand her LUKE.  Cut to close up of LUKE as he is passed from OBI-WAN to BERU.

BERU looks with joy from LUKE to OBI-WAN and back to LUKE.  OBI-WAN closes his robe.  BERU walks off and the camera pans to follow her, revealing OWEN standing off in the distance.  OBI-WAN thinks for a moment, then turns to go.  OWEN examines LUKE for a moment and then looks at BERU.  Switch to front view of them as BERU looks up, and OWEN does likewise. Cut back to rear view as they look out at the setting suns.

IRIS OUT

End titles ***Presented consecutively for all three films***
