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***Starred Items*** - notes

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.

***Original Title Replaced*** EPISODE II.I ATTACK OF THE PHANTOM
***Original Crawl Replaced***
Upon viewing the second film of the Star War prequels, I was again disappointed by abandonment of the previous storytelling and filmmaking philosophies in favor of new technology showcasing.

As no surprise, I have re-edited an off the shelf DVD of “Attack of the Clones” into what I believe is a stronger version of the film by relieving the viewer of plot and character lacking action sequences, ineffective uses of story and dialogue, and the painfully unbelievable elements of young romance.

I have created this “less objective” version as a visual statement to George Lucas that the only thing in danger of destroying the integrity of the Star Wars series...


...is himself.

To Mr. Lucas and those that I may offend with this re-edit, I am sorry :(


-THE PHANTOM EDITOR


thephantomeditor@hotmail.com

PAN UP to reveal the amber city planet of Coruscant. Two yellow Naboo fighters fly PAST CAMERA toward the planet, followed by a large slowly rotating cruiser and one more fighter.  The silver cruiser, led by the fighters, rotates as it heads past camera, in towards the planet.

INTERIOR: NABOO CRUISER - DAWN

The LIEUTENANT and a SECURITY OFFICER address SENATOR AMIDALA in the Cruiser.

LIEUTENANT: Senator, we're making our final approach into Coruscant.

SENATOR AMIDALA: Very good, Lieutenant.

The LIEUTENANT and OFFICER nod and lead AMIDALA towards the landing hatch.

EXTERIOR: CITYSCAPE, CORUSCANT - DAWN

Overhead shot of the lead fighters moving across the surface of the city landscape, which is mostly shrouded in clouds.  The cruiser and the trailing fighter follow and head down into the clouds. Shot of dense fog for a moment and then the larger cruiser appears through the thick clouds.  Landing gear extends as the cruiser passes over camera, and one of the fighters comes to a rest on the landing platform.  The camera pans to show the cruiser touching down.

EXTERIOR: CORUSCANT, LANDING PLATFORM - DAWN

One of the FIGHTER PILOTS climbs down from her ship. R2 beeps. The FEMALE PILOT reaches the bottom of the ladder as R2 is lowered to the landing platform.  R2 makes a few noises and follows after the FEMALE PILOT.  The FEMALE PILOT walks up to CAPTAIN TYPHO, who has just removed his helmet.

CAPTAIN TYPHO: We made it. 

SENATOR AMIDALA, ONE HANDMAIDEN (VERSÉ) and several TROOPERS descend the ramp. 

CAPTAIN TYPHO: I guess I was wrong, there was no danger at all.

TYPHO looks back to the ship.  Just as SENATOR AMIDALA reaches the foot of the ramp, there is a huge EXPLOSION. CAPTAIN TYPHO and the FEMALE PILOT are hurled off their feet. One of the TROOPERS is thrown off the landing ramp as he screams. Several more explosions rock the crusier, blowing the wings off the ship. A fireball is released out over the ramp where the crewmembers lie dying. CAPTAIN TYPHO and the FEMALE PILOT get to their feet.  The FEMALE PILOT runs off, and CAPTAIN TYPHO draws a pistol and runs after her. The FEMALE PILOT runs up to SENATOR AMIDALA, kneels, and takes off her helmet, revealing that she is in fact SENATOR PADMÉ AMIDALA.

PADMÉ: (panting) Cordé...

She rolls Cordé over and Cordé looks at her.

CORDÉ: ...M’lady, I'm so sorry...I've failed you, Senator.

AMIDALA: (shaking her head) No.

CORDÉ dies. CAPTAIN TYPHO kneels down by PADME.

CAPTAIN TYPHO: M'lady, you’re still in danger here.

TYPHO stands, and we see a close up of CORDÉ on the landing platform. PADME stands as TYPHO scans the immediate area for danger.

AMIDALA: I shouldn't have come back.

CAPTAIN TYPHO: This vote is very important. You did your duty - Cordé did hers. Now come.

TYPHO begins to move off but stops when he realizes PADME is not moving.

CAPTAIN TYPHO: Senator Amidala, please!

PADME finally starts to turn away. She and TYPHO walk off as security officers run past in the background and R2 circles around to follow.

EXTERIOR: EXECUTIVE QUARTERS BUILDING - DAY 

Establishing shot of a low domed building.

INTERIOR: CHANCELLOR'S OFFICE - DAY 

CHANCELLOR PALPATINE sits behind his desk, addressing YODA, PLO KOON, KI-ADI-MUNDI, and MACE WINDU, who sit across from him. Behind them stands KIT FISTO, LUMINARA UNDULI, and farther back, her Padawan, BARRISS OFFEE.

PALPATINE: I don't know how much longer I can hold off the vote, my friends. More and more star systems are joining the separatists.

MACE WINDU: If they do break away -

PALPATINE: I will not let this Republic that has stood for a thousand years be split in two. My negotiations will not fail!

MACE WINDU: If they do, you must realize there aren't enough Jedi to protect the Republic. We’re keepers of the peace, not soldiers.

YODA is listening to MACE WINDU.

PALPATINE: Master Yoda, (as YODA turns to face him) do you think it will really come to war?

YODA closes his eyes.

YODA: Hmm, The Dark Side clouds everything. Impossible to see, the future is.

A hologram of an AIDE, DAR WAC, appears on the Chancellor's desk.

DAR WAC: (in Huttese) The loyalist committee has arrived, Your Honor. 

PALPATINE: Good.

DAR WAC: (Huttese)

PALPATINE: Send them in. 

The hologram fades as PALPATINE stands.

PALPATINE: (as YODA walks off to greet AMIDALA) We will discuss this matter later.

MACE WINDU is lost in thought. In the distance beyond MACE, YODA is approaching AMIDALA.

YODA: Senator Amidala, your tragedy on the landing platform, terrible.  Seeing you alive brings warm feelings to my heart.
PADMÉ: Do you have any idea who was behind this attack?

MACE WINDU: Our intelligence points to disgruntled spice miners on the moons of Naboo.

PADMÉ: I think that Count Dooku was behind it.

KI-ADI-MUNDI: He is a political idealist, not a murderer.

MACE WINDU: You know, M'lady, Count Dooku was once a Jedi. He couldn't assassinate anyone. It's not in his character.

YODA: Hmm. But, for certain Senator, in grave danger you are.

PALPATINE: Master Jedi, may I suggest the Senator be placed under the protection of your graces.

BAIL ORGANA: Do you really think that’s a wise decision under these stressful times?

PADMÉ: Chancellor, if I may comment, I do not believe...

PALPATINE: ...the situation is that serious? No, but I do, Senator. I realize all too well that additional security might be disruptive for you, but...perhaps someone you’re familiar with...an old friend, like Master Kenobi.

AMIDALA considers this.

MACE WINDU: (offscreen) That's possible. He’s just returned from a border dispute on Ansion.

PALPATINE: Do it for me, M'lady, please. The thought of losing you...is unbearable.

MACE WINDU: (stepping over to PADME) I will have Obi-Wan report to you immediately, M'lady.

MACE WINDU bows his head, and PADME nods in return.

PADME: (as PALPATINE walks back towards his chair) Thank you, Master Windu.

EXTERIOR: APARTMENT BUILDING - TWILIGHT

A graceful skyscraper twinkles in the light of Coruscant. A speeder flies past camera as an elevator tube, carrying OBI-WAN KENOBI and ANAKIN SKYWALKER, ascends rapidly.

INTERIOR: APARTMENT BUILDING ELEVATOR - TWILIGHT

ANAKIN nervously rearranges his robes.

OBI-WAN: You seem a little on edge.

ANAKIN: Not at all.

OBI-WAN: I haven't felt you this tense since, since we fell into that nest of gundarks.

ANAKIN: (scoffs) You fell into that nightmare, Master, and I rescued you, remember?

OBI-WAN: Oh...yes. 

OBI-WAN chuckles.  ANAKIN laughs as well.  OBI-WAN looks at ANAKIN.

OBI-WAN: You're sweating. Relax. Take a deep breath.

ANAKIN: I haven't seen her in ten years, Master.

ANAKIN looks forward again. OBI-WAN also looks forward, shaking his head slightly.

INTERIOR: APARTMENT BUILDING - TWILIGHT

JAR JAR walks from the main room, past camera, to the elevator lobby. The elevator door opens, revealing OBI-WAN and ANAKIN.

JAR JAR: Obi? (excited) Obi! (shaking his hand) Mesa so smilen to seein yousa!

OBI-WAN: Good to see you again, Jar Jar.

JAR JAR: (to PADME and TYPHO, who stand on a balcony) Senator Padme!

PADME and TYPHO turn to look.

JAR JAR: (entering room with the jedi) Mesa palos here. Lookie, lookie, Senator. Desa Jedi arriven.
PADMÉ and TYPHO enter the room from the balcony as a transparent window closes.  OBI-WAN bows.

OBI-WAN: It's a great pleasure to see you again, my lady.

They shake hands.

PADMÉ: It has been far too long Master Kenobi.

PADME moves her gaze past OBI-WAN.

PADMÉ: Ani? My goodness, you've grown.

ANAKIN: (moving forward) So have you...grown more beautiful, I mean...well, f-for a Senator, I mean.

PADMÉ smiles nervously and shakes her head.

PADMÉ: Ani, you'll always be that little boy I knew on Tatooine.
PADME turns to follow DORME.

OBI-WAN: Our presence here will be invisible, M'lady, I can assure you.

CAPTAIN TYPHO: I’m Captain Typho of Her Majesty’s security service. Queen Jamillia has been informed of your assignment. I am grateful you’re here, Master Kenobi. The situation is more dangerous than the Senator will admit.

PADMÉ: I don't need more security, I need answers. I wanna know who’s trying to kill me.

OBI-WAN: We're here to protect you Senator, not to start an investigation.

ANAKIN: We will find out who's trying to kill you Padmé, I promise you.

OBI-WAN looks sternly at ANAKIN.

OBI-WAN: We will not exceed our mandate, my young Padawan learner.

ANAKIN: I meant that in the interest of protecting her, Master, of course.

***PADME’s reaction shot remains but OBI-WAN’s offscreen dialogue is deleted***

OBI-WAN: We will not go through this exercise again, Anakin. And you will pay attention to my lead.

ANAKIN: Why?

OBI-WAN: (turning to face him) What?

JAR JAR swallows.

ANAKIN: Why else do you think we were assigned to her, if not to find the killer? Protection is a job for local security, not Jedi. It's overkill, Master. Investigation is implied in our mandate.

OBI-WAN: We will do exactly as the Council has instructed.

CAPTAIN TYPHO appears uncomfortable.

OBI-WAN: (continuing) And you will learn your place, young one.

ANAKIN looks down, defeated.  OBI-WAN looks back to PADME.

PADMÉ: Perhaps with merely your presence, the mystery surrounding this threat will be revealed. Now, if you’ll excuse me, (they all stand) I will retire.

DORMÉ leads PADME off.

TYPHO: I know I’ll feel better having you here. I'll have an officer stationed on every floor and I'll be in the control center downstairs.

TYPHO and OBI-WAN walk off, but JAR JAR stops to talk to ANAKIN.

JAR JAR: Mesa busten wit happiness seein yousa again, Ani.

ANAKIN: (as PADME leaves the room) She hardly even recognized me, Jar Jar. (turing back to JAR JAR) I've thought about her every day since we parted and...she's forgotten me completely.

JAR JAR: Shesa happy. Happier den mesa seein her in longo time.

OBI-WAN: (approaching) You're focusing on the negative, Anakin. Be mindful of your thoughts. (pausing for thought) She was pleased to see us. Now let’s check the security.

OBI-WAN walks off and ANAKIN follows.

EXTERIOR: SKYSCRAPER LEDGE - NIGHT

ZAM WESELL, a CHANGELING, steps from her hovering speeder onto the ledge of a skyscraper, and approaches an armor-clad bounty hunter, JANGO FETT.

ZAM WESELL: I hit the ship, but they used a decoy.

JANGO FETT: We'll have to try something more subtle this time, Zam. My client is getting impatient. Take these.

ZAM takes from FETT a transparent tube about a foot long, containing centipede-like KOUHUNS.

JANGO FETT: Be careful. They're very poisonous.

ZAM turns to leave.

JANGO FETT: And Zam, there can be no mistakes this time.

ZAM pulls a veil over her face and walks toward her speeder.

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT, MAIN R0OM - NIGHT

ANAKIN is standing in the living room as OBI-WAN enters.

OBI-WAN: Captain Typho has more than enough men downstairs. No assassin would try that way. (throws robe on couch) Any activity up here?

ANAKIN: Quiet as a tomb. (as OBI-WAN approaches) I don't like just waiting here for something to happen to her.

OBI-WAN checks a palm-sized view scanner.

OBI-WAN: What's going on?

ANAKIN: Ah, she covered the cameras. I don't think she liked me watching her.

OBI-WAN: What is she thinking?

ANAKIN: She programmed Artoo to warn us if there is an intruder.

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT, BEDROOM - NIGHT

PADMÉ is asleep in her bed.  ARTOO stands in the corner of the bedroom, power off.

OBI-WAN: (V.O. from other room) There are many other ways to kill a Senator.

ANAKIN: (V.O. as we see close up of PADME sleeping) I know, but...we also want to catch this assassin, don't we, Master?

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT, MAIN ROOM - NIGHT

OBI-WAN looks at ANAKIN with surprise.

OBI-WAN: You're using her as bait.

ANAKIN: It was her idea...don't worry, no harm will come to her. I can sense everything going on in that room...Trust me.

OBI-WAN: (turning) It's too risky...besides, your senses aren't that attuned, my young apprentice.

ANAKIN: And yours are?

OBI-WAN considers this, then turns back to ANAKIN.

OBI-WAN: Possibly.

EXTERIOR: SKYSCRAPER LEDGE - NIGHT

ZAM stands on the skyscraper ledge with a PROBE DROID.  She loads the cylinder carrying the deadly KOUHUNS into the DROID. The DROID moves away and heads out into the Coruscant night.

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT, MAIN ROOM - NIGHT

ANAKIN stands on a balcony.  He turns from looking out at the city back to OBI-WAN.

OBI-WAN: You look tired.

ANAKIN: I don't sleep well anymore.

OBI-WAN: Because of your mother?

ANAKIN considers, then nods.  He shakes his head slightly.

ANAKIN: I don't know why I keep dreaming about her.

OBI-WAN: (stepping forward) Dreams pass in time.

ANAKIN: I'd much rather dream about Padmé. (as they begin to walk in from the balcony) Just being around her again is... intoxicating.

OBI-WAN: Be mindful of your thoughts, Anakin, they betray you. You've made a commitment to the Jedi Order...a commitment not easily broken...and don't forget she's a politician and they're not to be trusted.

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT, BEDROOM - NIGHT

Over a view of PADME, the conversation continues.

ANAKIN: (V.O.) She's not like the others in the Senate, Master.

OBI-WAN: (V.O.) It is my experience that Senators focus only on pleasing those who fund their campaigns...(as PROBE DROID approaches the window) and they’re in no means scared of forgetting the niceties of democracy in order to get those funds.

ANAKIN: (V.O., over shot of R2) Not another lecture. (as PROBE DROID starts to make an opening in the window) At least not on the economics of politics.

The camera zooms in on the PROBE DROID.  It creates a small circular opening in the window.  R2 is still shut down.  The DROID extends the tube into the room, the two KOUHUNS wriggle out, and drop onto the floor. They begin to move into the room.  PADME is still asleep.  The KOUHUNS keep crawling forward. One reaches the bed and climbs up on the wooden base of the bed as a red light appears on R2. R2 beeps as the KOUHUN starts up onto the mattress. As R2 beeps some more, one KOUHUN backs down to the wooden base while the other disappears under the bed.

R2 turns on a light and looks around.  The light pans past PADME, who is still sleeping.  R2 beeps and looks around some more.  The light pans past furniture in the room.  R2 beeps while shutting down the light, and after rotating his head and beeping a bit more, shuts back down.

The first KOUHUN heads up onto the mattress while the second climbs to the wooden base and then moves off camera.

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT, MAIN ROOM - NIGHT

ANAKIN and OBI-WAN continue their conversation.

ANAKIN: ...and besides, you're generalizing. The Chancellor doesn't appear to be corrupt.

OBI-WAN: Palpatine is a politician. 

INTERIOR: APARTMENT BUILDING, AMIDALA’S APARTMENT, BEDROOM - NIGHT

As the first KOUHUN crawls up on PADME, the conversation continues.

OBI-WAN: (V.O.) I have observed that he is very clever in following the passions and prejudices of the Senators.

The second KOUHUN is now close to PADME’s head.

INTERIOR: APARTMENT BUILDING, AMIDALA’S APARTMENT, MAIN ROOM – NIGHT
ANAKIN: I think he’s a good man. My...

ANAKIN stops and looks towards PADME’s bedroom.

OBI-WAN: I sense it, too.

They run off.

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT, BEDROOM - NIGHT

The KOUHUNS are inches from PADME’s face and crawling closer. ANAKIN bursts into the room, ingnites his lightsaber, and whirls it. He jumps on the bed, and with two swift strokes, dispatches both the KOUHUNS. Their bodies fly into a wall and land on the floor. PADME awakes with a surprised gasp. OBI-WAN looks to the window, and sees the PROBE DROID disengage from the window. OBI-WAN races off as ANAKIN shuts down his lightsaber.  OBI-WAN leaps, crashing through the window.

EXTERIOR: WINDOW LEDGE, APARTMENT BUILDING - NIGHT

OBI-WAN flies through the glass window and grabs onto the PROBE DROID. The DROID sinks under the weight of OBI-WAN but manages to stabilize itself and heads off into the city.

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT - NIGHT

ANAKIN: (to PADME) Stay here!

ANAKIN runs out. DORME, CAPTAIN TYPHO, and TWO GUARDS run in.  DORME sits on the bed.

DORMÉ: You all right, milady?

EXTERIOR: CITYSCAPE, CORUSCANT - NIGHT
OBI-WAN dangles from the PROBE DROID as buildings as ships are seen below. He looks up at the droid and then back out to the city.  The PROBE DROID glances off a building...

OBI-WAN: Ahhh!

...leaving OBI-WAN hanging from only one hand.  He manages to grab back on with the other hand.  The wind whips around him as he looks up at the DROID again, then back out to the city again. 

EXTERIOR: SENATE APARTMENTS - GARAGE - NIGHT

ANAKIN runs to a line of parked speeders. He vaults into an open one, lifts the control bar, and brings it back down. When he brings it down again (in a long shot), the lights of the speeder turn on.  ANAKIN looks back and the speeder backs out swiftly. ANAKIN backs the speeder right up to camera, and then takes off out of the garage.
EXTERIOR: CITYSCAPE, CORUSCANT - NIGHT

ANAKIN speeds through the city, looking for OBI-WAN.  OBI-WAN still hangs from the PROBE DROID as it flies past camera and into an oncoming line of speeders.  OBI-WAN struggles to keep his grip as speeders pass on all sides.  We see OBI-WAN’s POV of the oncoming speeders.  OBI-WAN looks up at a horn that honks at him.  A strange alien is flying its speeder at camera.

ALIEN: What the...

OBI-WAN turns his head to see the speeder streak by, then turns back.  In a high shot, we see OBI-WAN lift his legs to narrowly miss a very large vehicle pass the other direction.  OBI-WAN grunts and looks down, then back forward. Another honking horn sounds from the speeder of an ALEENA (similar to RATTS Tyerell) and a DUG (similar to SEBULBA). They pitch to CAMERA RIGHT then CAMERA LEFT as they yelp and curse in their alien tongues.  The PROBE DROID continues carrying OBI-WAN through the city. 

DUG: (turning back to camera) Jedi poo doo!

ANAKIN looks up from his speeder and concentrates on what is ahead.  The speeder flies past camera and under a line of traffic.
ZAM stands on the ledge, waiting for the PROBE DROID.  Suddenly, she focuses her binoculars.  Through the binoculars we see OBI-WAN struggling to hang onto the PROBE DROID. ZAM moves the binoculars to the top of her head and goes to her speeder.  She pulls out a very large rifle and aims out at OBI-WAN. OBI-WAN, still hanging from the DROID, looks back at her.  ZAM tracks his movements.  Through the rifle scope we see him moving back and forth.  She continues to track and then fires. The laser bolt hits the PROBE DROID.  OBI-WAN is sent falling down towards the city.  ZAM puts the rifle back in the speeder, gets in, and flies away from the ledge and off into the city.

OBI-WAN continues to fall. ANAKIN spots OBI-WAN and steers to the side.  His speeder appears in front of camera and suddenly heads downward. ANAKIN adjusts an unseen control in the cockpit as he heads down. His speeder comes underneath a still falling OBI-WAN. ANAKIN looks up and back to both sides. OBI-WAN continues to fall. ANAKIN looks ahead and then back to OBI-WAN. OBI-WAN falls towards the speeder, and finally lands on the back part of the speeder.  The camera zooms in as he climbs into the passenger seat.

OBI-WAN: What took you so long? ***this line is moved up a bit to the previous overhead shot of OBI-WAN climbing into his seat***
ANAKIN: Oh, you know, Master, uh...I couldn't find a speeder that I really liked...

OBI-WAN: (pointing) There he is.

ANAKIN: (continuing) ...with the open cockpit and the right speed capabilities.

OBI-WAN: If you spent as much time practicing your saber techniques as you...(as they head sharply downward)...do your wit you would rival Master Yoda as a swordsman.

ANAKIN: I thought I already did.

OBI-WAN: Only in your mind, my very young apprentice.

The two speeders fly past camera.  ZAM avoids several oncoming speeders, spins, and dives.  ANAKIN makes a similar maneuver and heads down towards the city.  OBI-WAN and ANAKIN are nearly vertical in the cockpit.  They narrowly avoid several vehicles.  ZAM heads down in front of a row of tall buildings, with ANAKIN not far behind.  We see ZAM in her cockpit heading down, then her POV as she just misses several vehicles. ANAKIN’s speeder flies on down past camera.  ANAKIN and OBI-WAN look very concerned. We see their POV as they approach the top of a large building.

OBI-WAN: Pull up, Anakin. Pull up!

ANAKIN: (laughs)

We see their POV again as they come right up to the building.  ANAKIN suddenly pulls back on the controls, they both make a noise, and the speeder rocks as it just misses the building and heads off into the city again.  OBI-WAN looks forward, ANAKIN looks back, then forward.

OBI-WAN: You know I don’t like it when you do that.

ANAKIN: Sorry, Master. I forgot you don’t like flying.

OBI-WAN: I don't mind flying...(as a honking vehicle passes) but what you're doing is suicide!

They chase ZAM past camera again and head towards an industrial area.  ANAKIN passes over part of a building and drops down into an area filled with towers spiting flames into the air.  ZAM curves in front of a tower and behind another. ANAKIN slaloms past three towers.  A tower moves past camera as ANAKIN and OBI-WAN fly on. ZAM looks ahead, and sees she is approaching (beyond a section of the building she passes over) a power coupling in the distance.  She aims her blaster out the cockpit and fires.

The laser bolt hits one of the power coupling towers and purple lighting begins to appear on the tower. Zam races past camera and past the power couplings, just as purple lighting jumps the gap between the power coupling towers. 

OBI-WAN: (surprised) Anakin! How many times have I told you...(as the lighting hits them)...Hah...

Their speeder flies through the energy field.

OBI-WAN: (continuing)...stay away from the power couplings! 

Their speeder continues on, trailing a purple energy bolt.

OBI-WAN: (sarcastically) That was good...

ZAM looks around in her cockpit. She pitches to camera right. Her speeder maneuvers around a larger vehicle, makes a wide turn to the left, and enters a large tunnel in a building.  ANAKIN and OBI-WAN fly past camera, right past the tunnel.

OBI-WAN: (looking back) Where are you going? He went that way.

ANAKIN: Master, if we keep this chase going any longer, that creep is gonna end up deep-fried. Personally, I'd very much like to find out who he is and who he's working for...This is a shortcut...I think.
The speeder takes a wide turn to the left past camera.  Meanwhile, Zam maneuvers past several vehicles in the winding tunnel.  She looks around in her cockpit.  She then exits the tunnel and flies on between the buildings.  Sensing she is safe, she removes her veil, grabs a control, and looks satisfied.

ANAKIN swerves to avoid traffic and comes to a rest.  OBI-WAN looks forward.

OBI-WAN: Well, you’ve lost him.

ANAKIN: (considers for a moment) I'm deeply sorry, Master.

OBI-WAN: That was some shortcut, Anakin. He went completely the other way. Once again you’ve proved...

ANAKIN: ...(standing) If you’ll excuse me...

ANAKIN jumps out of the speeder. He falls among the traffic and buildings. OBI-WAN looks over the edge of the speeder. 

OBI-WAN: I hate it when he does that.

ANAKIN falls away from camera.  He then flies down from above camera to level with camera, as the camera then follows him down. Finally he falls from over camera towards a line of ships, and lands with a grunt on ZAM’s speeder.  The speeder continues on with ANAKIN on the back of the vehicle.

ZAM looks back to see ANAKIN barely holding on. ZAM pushes forward on the controls and ANAKIN rolls over.  He slides to the front of the vehicle. ZAM points her blaster out the cockpit at him. As she fires, ANAKIN falls and barely hangs from the left fork of her speeder.  He gets his feet up on the right fork, allowing him to get in position to face the right fork. With a grunt he transfers his hands from the left fork to the right.

ZAM regrips her controls and looks forward. ANAKIN is still hanging from the right fork. ZAM is still looking forward.  We see her POV with ANAKIN hanging in the foreground as she tilts the speeder back and forth. ANAKIN struggles up on top of the fork. ZAM accelerates and ANAKIN slides to the cockpit.  ZAM turns to look, briefly changing to her CLAWDITE form, then turning back, back to her human form. ANAKIN struggles on the cockpit. ZAM looks up, then forward. ANAKIN pulls out his lightsaber and flips it in his hand. ZAM aims her blaster from the cockpit. ANAKIN ignites his lightsaber as he drives it into the cockpit. The blade is inches from ZAM as she fires up at ANAKIN. As she continues firing, ANAKIN loses his grip on the lightsaber, and it goes flying off.  OBI-WAN, now piloting ANAKIN’s speeder, reaches up, grabs the lightsaber, and puts it in the passenger seat.

ANAKIN reaches into the cockpit.  He grabs ZAM’s arm and she struggles. He struggles from the top of the cockpit. The blaster is aimed at an instrument panel, and is fired.  An instrument panel bursts into flames, then a second.  ANAKIN is thrown to the side. ZAM is rocked back and forth in the cockpit. The speeder flies down low among the buildings. OBI-WAN watches from his speeder. ZAM is struggling with the controls as flames rise in her cockpit. ANAKIN struggles to hold on.  The crowd down on the street below turns to look. The speeder flies down unsteadily.  ANAKIN struggles to hold on, and the camera pans down to show ZAM in the cockpit.  The speeder heads below a neon sign towards the street. ANAKIN is pitched to the side, and finally is thrown from the vehicle. He hits the street with a grunt and rolls into a stack of containers. ZAM continues to struggle in the cockpit. The speeder slides along the ground and finally crashes to a halt.

EXTERIOR: ENTERTAINMENT STREET - NIGHT

ANAKIN stands as several people look on. He grabs his midsection in pain. He looks up to see that ZAM is exiting the speeder as more people and aliens gather around.  He starts to run, but she is already running (towards camera). ANAKIN runs past several people. ZAM also runs past several people.  As she does so she looks back briefly at ANAKIN. ANAKIN continues to run past people.

EXTERIOR: CITYSCAPE, CORUSCANT - NIGHT

OBI-WAN is watching from the speeder. He hits a button, grabs the control bars, and heads down and to the left.

EXTERIOR: ENTERTAINMENT STREET - NIGHT

ZAM runs around a corner, past a few people, and past camera. OBI-WAN brings the speeder in for a landing. ANAKIN comes round the corner and brushes past two people. OBI-WAN hops out of the speeder and begins to run. In a high shot, we see a neon sign, as an elevated train roars past, and down below ZAM is running on.  She runs into a nightclub and off to the right.

OBI-WAN brings the speeder in for a landing.  ***This shot is flipped from the original***  The crowd down on the street below turns to look. OBI-WAN runs through the crowd.  ANAKIN runs past several people.

OBI-WAN runs up to camera. 

OBI-WAN: (as he approaches ANAKIN, who has reached the club) Anakin!

ANAKIN: She went into the club, Master.

OBI-WAN: Patience. Use the Force. Think.

ANAKIN: Sorry, Master.

OBI-WAN: He went in there to hide, not to run.

ANAKIN: Yes, Master.

OBI-WAN: (offering ANAKIN’s lightsaber) Next time, try not to lose it.

ANAKIN: Yes, Master.

OBI-WAN: This weapon is your life.
ANAKIN: (taking lightsaber as OBI-WAN walks in the club) I try, Master.

INTERIOR: NIGHTCLUB - NIGHT

OBI-WAN: (as they walk in) Why do I get the feeling you're going to be the death of me?

ANAKIN: Don't say that Master. You're the closest thing I have to a father.

OBI-WAN: Then why don't you listen to me?

ANAKIN: I am trying.

They stop to observe the nightclub. They look from right to left.  We see several viewscreens from right to left: creatures racing on foot, a game of cyber-football, and a podrace.  In the football game, (as a customer passes in front of camera) the quarterback is sacked. The camera pans back to the foot race. 

OBI-WAN: Can you see him?

ANAKIN: I think he is a she...

OBI-WAN turns to look and ANAKIN looks back at him.

ANAKIN: (cont’d)...and I think she’s a changeling.

OBI-WAN considers this information.

OBI-WAN: In that case be extra careful.

ANAKIN looks back out at the room.  He and OBI-WAN look for a moment more.

OBI-WAN: (starting to walk off) Go and find her.

ANAKIN: Where are you going, Master?

OBI-WAN: (looking back) For a drink.

OBI-WAN heads off for the bar and ANAKIN heads into the crowd. He walks past many customers and makes a hand gesture to a woman (standing near Ahmad Best) holding a purple head thingy.  She turns to watch him.

The bartender leaves a drink for OBI-WAN.

OBI-WAN: Thank you.

OBI-WAN takes a drink of the blue liquid.  A guy with antennae, ELAN SLEAZEBAGGANO, is standing next to him.

ELAN SLEAZEBAGGANO: You wanna buy some death sticks?

OBI-WAN: (raising his hand) You don't want to sell me death sticks.

ELAN: I...don't want to sell you death sticks.

OBI-WAN: (raising hand again) You want to go home and rethink your life.

ELAN: I...want to go home and rethink my life.

ELAN leaves, and OBI-WAN takes another drink. ZAM, watching from a distance, turns to walk off.  The camera focuses on her side as she moves forward. ANAKIN continues through the nightclub.  We see his POV as he moves past a group on his right, then a waitress, then several women on his left who watch him.  A customer passes in front of him.  Back to the camera view of ANAKIN as he looks from camera left to camera right. Close up of ZAM’s waist, walking forward, as she reaches for her laser pistol. ANAKIN passes a woman putting up her hands and walks near a cheering group on his right. Close up of ZAM pulling out her pistol. ANAKIN pauses, looking to his right, then continues forward. The camera zooms in on OBI-WAN at the bar. Brief close up of ZAM’s pistol moving towards camera.

OBI-WAN senses the danger and reaches into his robe. He spins to confront ZAM, who is a mere step away, and slices off her hand as she gasps and falls back. A customer (Anthony Daniels) turns to look. A group of customers (including Ahmad Best) turn to look.  OBI-WAN moves over to ZAM. He helps her up as she grunts. ANAKIN walks by them.

ANAKIN: (to the crowd) Easy...Jedi business. Go back to your drinks.

EXTERIOR: ALLEY OUTSIDE NIGHTCLUB - NIGHT

OBI-WAN carries ZAM into an alley, with ANAKIN following.  He lowers her to the ground and she grunts.

OBI-WAN: Do you know who it was you were trying to kill?

ZAM WESSEL: It was a senator from Naboo.

OBI-WAN: And who hired you?

ZAM WESSEL: It was just a job.

ANAKIN: Who hired you? Tell us.

OBI-WAN looks up at ANAKIN.

ANAKIN: (angrily) Tell us now!

ZAM: It was a Bounty Hunter called...
There is a sudden sound and a dart strikes ZAM’s neck. A noise is heard as ZAM falls back and OBI-WAN and ANAKIN look up. In the distance, JANGO FETT ignites his rocket pack and takes off. OBI-WAN looks back to ZAM.  She changes into CLAWDITE form as she tries to speak.

ZAM: Wee shahnit...slaymo. ***New voice added*** Kamino...system...
ZAM collapses and dies. ANAKIN looks from ZAM to OBI-WAN. OBI-WAN reaches forward, and pulls the dart from ZAM’s neck. He studies the dart.

OBI-WAN: Toxic dart.

ANAKIN checks ZAM as OBI-WAN looks off to where JANGO FETT was seen.

EXTERIOR: JEDI TEMPLE - DAY

The tall spires of the Jedi Temple stand out against the blue sky.

INTERIOR: JEDI TEMPLE, COUNCIL CHAMBER - DAY

OBI-WAN and ANAKIN stand in the center of the Council Chamber. The members of the Jedi Council are seated in a circle surrounding the two Jedi.

YODA: Track down this bounty hunter, you must, Obi-Wan.

MACE WINDU: Most importantly, find out who he's working for.

OBI-WAN: What about Senator Amidala? She will still need protecting.

YODA: Handle that, your Padawan will.

OBI-WAN looks at ANAKIN, then back to YODA.

MACE WINDU: Anakin...escort the Senator back to her home planet of Naboo. She'll be safer there. And don't use registered transport. Travel as refugees.

ANAKIN: As the leader of the opposition, it will be very difficult to get Senator Amidala to leave the Capital.

MACE contemplates this.

YODA: (offscreen) Until caught this killer is, our judgement she must respect. Hmmm.

MACE WINDU: Anakin, go to the Senate and ask Chancellor Palpatine to speak with her about this matter.
The two Jedi bow and exit the Council Chamber.

INTERIOR: SENATE BUILDING, PALPATINE'S OFFICE - DAY

ANAKIN and PALPATINE stand at the window of PALPATINE'S office.

PALPATINE: I will talk with her. Senator Amidala will not refuse an executive order. I know her well enough to assure you of that.

ANAKIN: Thank you, your Excellency.

PALPATINE: And so, they’ve finally given you an assignment. (ANAKIN nods) Your patience has paid off.

ANAKIN: Your guidance more than my patience.

PALPATINE: (as they walk from the window) You don't need guidance, Anakin. In time you will learn to trust your feelings. Then you will be invincible.

They walk down a small set of stairs.

PALPATINE: I have said it many times, you are the most gifted Jedi I have ever met.

ANAKIN: Thank you, your Excellency.

PALPATINE: I see you becoming the greatest of all the Jedi, Anakin. Even more powerful than Master Yoda.

INTERIOR: JEDI TEMPLE, ATRIUM - DAY

MACE WINDU and OBI-WAN walk along the Temple corridors. YODA accompanies them, riding in a small floating chair.

OBI-WAN: I am concerned for my Padawan. He is not ready to be given this assignment on his own yet.

YODA: The Council is confident in its decision, Obi-Wan.

MACE WINDU: The boy has exceptional skills.

OBI-WAN: But he still has much to learn, Master. His abilities have made him, well...arrogant.

YODA: Yes, yes. A flaw more and more common among Jedi...Hmm. Too sure of themselves they are. Even the older, more experienced ones.

MACE WINDU: Remember, Obi-Wan. If the prophecy is true, your apprentice is the only one who can bring the Force back into balance.

EXTERIOR: APARTMENT BUILDING – DAY

Exterior shot of Padme’s building.  Up high, a new pane of glass is being installed.

INTERIOR: APARTMENT BUILDING, AMIDALA'S APARTMENT - DAY

ANAKIN looks out a window as PADMÉ adresses JAR JAR.

PADMÉ: (offscreen) I'm taking an extended leave of absence. It will be your responsibility to take my place in the Senate. Representative Binks...

JAR JAR: Hmm?

PADME: (cont’d) I know I can count on you.

JAR JAR: Mesa honored to be taking on dissa heavy burden. Mesa accept this with muy muy humility and uh...

PADMÉ: Jar Jar. I don't wish to hold you up. I'm sure you have a great deal to do.

JAR JAR: Of course...Milady.

JAR JAR bows his head and leaves. PADMÉ walks briskly to ANAKIN.

PADMÉ: I do not like this idea of hiding.

ANAKIN: (walking after her) Don't worry. Now that the Council has ordered an investigation, it won't take Master Obi-Wan long to find this bounty hunter.

PADMÉ: I haven't worked for a year to defeat the Military Creation Act to not be here when its fate is decided.

ANAKIN: Sometimes we must let go of our pride and do what is requested of us.

PADMÉ: Anakin...you've grown up.

PADMÉ walks off.

ANAKIN: (heading towards window) Master Obi-Wan manages not to see it.

ANAKIN walks over to the window.  As he reaches it, the two repair droids that replaced the glass fly off into the distance.

ANAKIN: Don't get me wrong. Obi-Wan is a great mentor...

PADME looks at ANAKIN.

ANAKIN: (cont’d as he floats a ball above his hand)...as wise as Master Yoda and...as powerful as Master Windu. (the ball comes to a rest in his hand) I am truly thankful to be his apprentice.

PADME heads back to her closet.

ANAKIN: In some ways...a lot of ways...I'm really ahead of him. I'm ready for the trials. But he feels that I'm too unpredictable. He won't let me move on.

PADMÉ: That must be frustrating.

ANAKIN: It's worse.  He's overly critical. He never listens. He...he doesn't understand. It's not fair!

ANAKIN looks up at PADME.

PADMÉ: All mentors have a way of seeing more of our faults than we would like. It's the only way we grow.

PADMÉ puts some clothes in her suitcase as ANAKIN sits and sighs.

ANAKIN: I know.

PADME looks up from her suitcase to ANAKIN.

PADMÉ: Anakin...don't try to grow up too fast.

ANAKIN: (standing) But I am grown up.

They look at each other for a moment.

ANAKIN: You said it yourself.

ANAKIN smiles slightly at her.

PADMÉ: Please don't look at me like that.

ANAKIN: Why not?

PADMÉ: It makes me feel uncomfortable.

PADME walks off.  ANAKIN looks towards her with a faint smile.

ANAKIN: Sorry, milady.

EXTERIOR: CORUSCANT, SPACEPORT FREIGHTER DOCKS, TRANSPORT BUS - DAY 

A small bus speeds toward the massive freighter docks of Coruscant's industrial area. The bus parks in the shadows of an overhang.

INTERIOR: CORUSCANT, SPACEPORT FREIGHTER DOCKS, TRANSPORT BUS - DAY

ANAKIN sits with OBI-WAN.  PADME is followed from her seat by DORME and CAPTAIN TYPHO.

CAPTAIN TYPHO: Be safe, my lady.

PADMÉ: Thank you, Captain. Take good care of Dormé... The threat's on you two now.

DORMÉ: He'll be safe with me.

DORMÉ forces a smile, but lowers her head and sheds a tear.  She looks back up.  PADME looks at her.

PADMÉ: You'll be fine.

DORMÉ: It's not me, milady. I worry about you. What if they realize you've left the Capital?

PADMÉ: (looks back briefly towards Anakin) Well, then my Jedi protector will have to prove how good he is.

OBI-WAN: (As Anakin starts off) Anakin. 

ANAKIN turns to OBI-WAN.

OBI-WAN: Don't do anything without first consulting either myself or the Council.

ANAKIN: Yes, Master.

OBI-WAN nods slightly and steps over to PADME.

OBI-WAN: (to Padmé) I’ll get to the bottom of this plot quickly, milady. You'll be back here in no time.

PADMÉ: I’ll be most grateful for your speed, Master Jedi.

OBI-WAN bows.

ANAKIN: (to PADME) It’s time to go.

PADMÉ: I know. 

EXTERIOR: CORUSCANT, SPACEPORT FREIGHTER DOCKS, TRANSPORT BUS - DAY

ANAKIN reaches the doorway as PADMÉ gives DORMÉ a hug.

OBI-WAN: Anakin, may the Force be with you.

ANAKIN: May the Force be with you, Master.

ANAKIN and PADME grab their luggage, and step down off of the bus.  Two men pass in front of them.

PADMÉ: Suddenly, I'm afraid.

ANAKIN: This is my first assignment on my own. I am too. (he looks back at Artoo) Don’t worry. We have Artoo with us.

They laugh and R2 beeps.  They walk off in the distance towards the transport freighter.  OBI-WAN and CAPTAIN TYPHO stand in the doorway of the bus, watching.

OBI-WAN: I do hope he doesn't try anything foolish.

CAPTAIN TYPHO: I'd be more concerned about her doing something, than him.

They smile slightly.

EXTERIOR: FREIGHTER DOCKS - CORUSCANT - DAY

The freighter pulls away from the huge docks area of Coruscant and moves off towards the sky.

EXTERIOR: CORUSCANT, DOWNTOWN, BACK STREET - MORNING

Exterior shot of commuter trains passing by camera. Down below, OBI-WAN enters a small diner.

INTERIOR: CORUSCANT, DEX'S DINER - MORNING

A WAITRESS DROID comes up to camera.

WAITRESS DROID: Someone to see ya, honey. (as camera pans away) Jedi, by the looks of him.

DEXTER JETTSTER appears in a round opening into the kitchen.

DEXTER JETTSTER: Obi-Wan!

OBI-WAN: (pleased, smiling) Hello, Dex.

DEXTER JETTSTER: Take a seat, I’ll be right with ya!

OBI-WAN starts towards a booth.  The WAITRESS DROID rolls by.

WAITRESS DROID: Do ya wanna cup o’ jawa juice?

OBI-WAN: Oh yes, thank you.

The WAITRESS DROID moves past camera as OBI-WAN takes a seat.  He gets back up as DEXTER greets him.
DEXTER JETTSTER: (offscreen) Heyyyyy, oh-holllll buddy!

They embrace, laughing.  OBI-WAN pats DEXTER on the back as DEXTER adjusts his pants.  They sit in the booth, DEXTER groaning and coughing as he sits.

DEXTER JETTSTER: So, my friend. What can I do for ya?

OBI-WAN: You can tell me what this is. (holds dart up)

OBI-WAN places the dart on the table between them.

DEXTER JETTSTER: Well, whattaya know. (picks up dart) I ain't seen one of these since I was prospecting on Subterrel...(as WAITRESS DROID approaches with drinks on a tray) beyond the Outer Rim.

The WAITRESS DROID lowers the tray down to the table.

OBI-WAN: Can you tell me where it came from? (to DROID) Thank you.

DEXTER JETTSTER: This baby belongs to them cloners. What you got here is a Kamino saberdart.

OBI-WAN: I wonder why it didn't show up in the analysis archives.

DEXTER JETTSTER: It's the funny little cuts on the side that give it away. Those analysis droids only focus on symbols. Huh! I should think that you Jedi would have more respect for the difference between knowledge and...(chuckling) wisdom.

OBI-WAN: Well, if droids could think, there’d be none of us here, would there? (examining the dart) Kamino, I’m not familiar with it. Is it in the Republic?

DEXTER JETTSTER: No, no, it's beyond the Outer Rim. I'd say about, uh, twelve parsecs outside the Rishi Maze. Should be easy to find, even for those droids in your archives. Huh. (takes a drink) These, uh, Kaminoans...keep to themselves. They're cloners. Damned good ones, too.

OBI-WAN: Cloners? Are they friendly?

DEXTER JETTSTER: Oh, depends.

OBI-WAN: Depends on what, Dex?

DEXTER JETTSTER: On how good your manners are...how big your, uh, pocketbook is.

DEXTER laughs.  OBI-WAN looks at DEX, then looks down at the dart.

INTERIOR: JEDI TEMPLE, ARCHIVE LIBRARY - DAY

In the JEDI ARCHIVE LIBRARY, lighted computer panels stretch the length of the building.  In the distance stands OBI-WAN, examining a bronze bust of Count Dooku. MADAME JOCASTA NU, the Jedi Archivist, approaches him.

JOCASTA NU: Did you call for assistance?

OBI-WAN: (distracted in thought) Yes...yes, I did.

JOCASTA NU: Are you having a problem, Master Kenobi?

OBI-WAN: (as they begin to walk) Yes, um, I'm looking for a planetary system called Kamino.

JOCASTA NU: (very softly) Kamino...

OBI-WAN: It doesn't show up on the archive charts.

JOCASTA NU: Kamino? It's not a system I'm familiar with...Are you sure you have the right coordinates?
OBI-WAN: (looking at computer screen) According to my information, it should appear in this quadrant here, just south of the Rishi Maze.

JOCASTA NU taps the keyboard and the display zooms in.  She looks to OBI-WAN, shaking her head.

JOCASTA NU: I hate to say it, but it looks like the system you're searching for doesn't exist.

OBI-WAN: Impossible...perhaps the archives are incomplete. (looks to her)

JOCASTA NU: (slightly offended) If an item doesn’t appear in our records, it does not exist.

JOCASTA NU walks off. OBI-WAN puts his hand to his chin and studies the computer screen.  JOCASTA NU and a youngster walk out of the room as OBI-WAN sits back in his chair, lost in thought. 

EXTERIOR: SPACE, STARSHIP FREIGHTER

The massive, slow-moving Freighter moves past camera through space.

INTERIOR: STARFREIGHTER, STEERAGE HOLD - DAY

ARTOO is taking food from a buffet line when a SERVER DROID approaches.

SERVER: Hey you, no Droids!

R2: (beeps)

SERVER: Get outta here!

R2: (beeps as he leaves)

R2 rolls up to ANAKIN and PADME, who sit at a small table, sharing a meal. R2 stops in front of them and beeps. 

PADME: Thank you, R2.

R2: (chirps)

PADMÉ: (as R2 heads off) Must be difficult having sworn your life to the Jedi...not being able to visit the places you like or, do the things you like...

ANAKIN: ...or be with the people that I love.

PADMÉ: Are you allowed to love? Thought that was forbidden for a Jedi.

ANAKIN looks down.

ANAKIN: Attachment is forbidden. Possession is forbidden. Compassion, which I would define as unconditional love, is central to a Jedi's life. (smiles nervously) Uh, so you might say that we are encouraged to love.

PADMÉ: You’ve changed so much.

ANAKIN: Ah, you haven't changed a bit. You're exactly the way I remember you in my dreams.

There is an awkward moment as PADME studies ANAKIN.  She lowers her gaze.  ANAKIN considers what to say next.

INTERIOR: JEDI TEMPLE, MAIN HALLWAY - DAY

OBI-WAN walks through the main hallway of the temple, towards the training area.  YODA is training several CHILDREN in the distance.

YODA: (in distance) Reach out. Sense the Force around you.

INTERIOR: JEDI TEMPLE, TRAINING VERANDA - DAY

YODA stands before a group of children, with lit lightsabers, helmets, and training spheres.

YODA: Use your feelings you must.

YODA sees OBI-WAN enter.  He taps the floor with his cane.

YODA: Younglings. (as kids turn off lightsabers and pull up helmets) Younglings! A visitor we have. 

CHILDREN: (all at once) Hello, Master Obi-Wan.

OBI-WAN: Hello. (to YODA) I’m sorry to disturb you, Master.

YODA: What help can I be, Obi-Wan? Hmm?

OBI-WAN: I'm looking for a planet described to me by an old friend. I trust him, but the systems don't show in the archive maps.

YODA: Hmm. (to CHILDREN) Lost a planet, Master Obi-Wan has. How embarrassing...how embarrassing. Hmm. Liam, the shades. 

LIAM makes a hand movement and the shades descend, darkening the room.

YODA: Gather round the map reader. (as OBI-WAN places a glass ball in the reader) Clear your minds and find Obi-Wan's wayward planet, we will.

The reader lights up and projects the star map hologram into the room.  OBI-WAN walks through the display.

OBI-WAN: It ought to be...here...(pointing) but it isn't. Gravity is pulling all the stars in the area towards this spot.

YODA: Hmm. Gravity's silhouette remains, but the star and all the planets, disappeared they have. How can this be? Hmm? A thought?

YODA looks at the group of CHILDREN on his right. 

YODA: (as OBI-WAN looks on) Anyone?

JEDI CHILD JACK: Master? Because someone erased it from the archive memory.

OBI-WAN smiles faintly.

YODA: (chuckling) Truly wonderful, the mind of a child is. (chuckles again) (to OBI-WAN) The Padawan is right. Go to the center of gravity's pull, and find your planet you will.

YODA and OBI-WAN move away from the CHILDREN. 

YODA: Hmm. (as OBI-WAN turns off the reader and force-pulls the glass ball back to him) The data must have been erased.

OBI-WAN: (as shades are raised) But Master Yoda, who could empty information from the archives? That's impossible, isn't it?

YODA: Dangerous and disturbing this puzzle is. Only a Jedi could have erased those files. But who, and why, harder to answer. Meditate on this, I will.

YODA continues to look at OBI-WAN

INTERIOR: JEDI STARSHIP HANGAR – DAY

In a long shot, OBI-WAN and MACE WINDU walk through the hangar, surrounded by starships.

OBI-WAN: It appears someone doesn’t want us to know about this Kamino system.

MACE: Which means there’s something happening on that system that we should know about.

OBI-WAN: Master, do you think a Jedi could have erased those files?

MACE: (as the large hangar door starts to open) I hope not. This disturbance in the Force is making it hard to get a sense of things.

EXTERIOR: JEDI HANGAR – DAY

OBI-WAN’s starship is on a platform that is extending out from the hangar.

OBI-WAN:  I’m concerned for my Padawan.  He is not ready to be on his own.

MACE: If the prophecy is true, (coming to a halt) he is the one who will bring balance to the force.

OBI-WAN: But he still has much to learn.  His skills have made him, well...arrogant.  The boy was too old to start his training... (starting to walk again) Master, we should not have been given this assignment.  I fear Anakin will not be able to protect the Senator.

MACE: Why?

OBI-WAN: He has an emotional connection with her.  It’s been there since he was a boy.  Now he’s...confused...distracted.

MACE: Obi-Wan, you must have faith that he will choose the right path.

OBI-WAN moves off, and in a high shot, climbs into his starfighter.

EXTERIOR: NABOO SPACEPORT - DAY

The Starfreighter descends from the sky and docks at the spaceport in the giant port city of Theed.   

EXTERIOR: NABOO PALACE, GRAND COURTYARD - AFTERNOON

A speeder bus flies over the courtyard and lands. PADMÉ, ANAKIN, and ARTOO climb a set of stairs near the speeder bus.

PADMÉ: I wasn't the youngest Queen ever elected, but now that I think back on it, I'm not sure I was old enough. I'm not sure I was ready.

ANAKIN: The people you served thought you did a good job. I heard they even tried to amend the Constitution so you could stay in office.

PADMÉ: I was relieved when my two terms were up. 

EXTERIOR: NABOO PALACE, GRAND COURTYARD, WALKWAY - AFTERNOON

PADME: But when the Queen asked me to serve as Senator, I couldn't refuse her.

ANAKIN: I agree with her. I think the Republic needs you. I'm glad that you chose to serve.
ANAKIN and PADMÉ move into the shadows of the walkway, with R2 not far behind.

INTERIOR: NABOO PALACE, THRONE ROOM - AFTERNOON

QUEEN JAMILLIA is seated on the throne, flanked by SIO BIBBLE and a COUPLE OF ADVISORS. FOUR HANDMAIDENS stand close by, and GUARDS are at the doors.

PADMÉ: If the Senate votes to create an army, I'm sure it's going to push us into a civil war.

SIO BIBBLE: It's unthinkable! There hasn't been a full scale war since the formation of the Republic.

QUEEN JAMILLIA: (to PADME) Do you see any way, through negotiations, to bring the separatists back into the Republic?

PADMÉ: Not if they feel threatened. My guess is they’ll turn to the Trade Federations or the Commerce Guilds for help.
SIO BIBBLE: It's outrageous, but after four trials in the Supreme Court, Nute Gunray is still the Viceroy of the Trade Federation. I fear the Senate is powerless to resolve this crisis.

QUEEN JAMILLIA considers this.

QUEEN JAMILLIA: We must keep our faith in the Republic.

QUEEN JAMILLIA stands and the others follow suit.  She walks out from behind the large table.

QUEEN JAMILLIA: The day we stop believing democracy can work is the day we lose it.

PADMÉ: Let's pray that day never comes.

QUEEN JAMILLIA: In the meantime, we must consider your own safety.

SIO BIBBLE: (to Anakin) What is your suggestion, Master Jedi?

PADMÉ: Oh, Anakin's not a Jedi yet. He's still a Padawan learner. But I was thinking...

ANAKIN: (upset) Hold on a minute...

PADMÉ: Excuse me! I was thinking I would stay in the Lake Country. There are some places up there that are very isolated.

ANAKIN: Excuse me! I’m in charge of security here, milady.

PADMÉ: And this is my home. I know it very well, that is why we're here. (as JAMILLIA looks on) I think it would be wise if you took advantage of my knowledge in this instance.

ANAKIN: (takes a deep breath) Sorry, milady.

PADME continues to watch ANAKIN a moment, then turns away as the party continues on towards the stairs.

QUEEN JAMILLIA: Perfect. It's settled then.

They take a few steps down the stairs.
EXTERIOR: THEED, RESIDENTIAL AREA, SIDE STREET - AFTERNOON

ANAKIN is back in his Jedi robes, PADMÉ wears a beautiful dress, and they walk down a side street.

PADMÉ: We’re here.

They continue forward, revealing R2, who is following them.

PADME: (turning back to him) This is my house.

Suddenly, two little girls, RYOO and POOJA, come running around a corner and down the stairs toward PADMÉ.

PADMÉ: Ryoo! (very faintly) Pooja!

PADMÉ scoops up RYOO and hugs her.  ANAKIN, standing with R2, smiles.  The children giggle and run over to R2.  They continue to giggle as R2 beeps and PADME and ANAKIN head up the stairs.  R2 chases RYOO in a circle.

INTERIOR: PADMÉ'S PARENTS' HOUSE, DINING ROOM - AFTERNOON

PADME enters the room.  Her sister SOLA goes to put a bowl down on the table.

SOLA: Padmé! 

They laugh and hug.

SOLA: ...worried.

They smile at each other and then turn to ANAKIN.  ANAKIN turns his attention to them.

PADMÉ: Anakin, this is my sister, Sola.

ANAKIN steps up to her.

SOLA: Hello, Anakin.

ANAKIN: Hello.

PADMÉ: ...and this is my mother.

JOBAL: Hello.  You made it just in time for dinner. I hope you're hungry, Anakin.

ANAKIN: (as they all sit) A little.

PADMÉ: He's being polite, Mom. We're starving.

RUWEE: Well, you’ve come to the right place at the right time.

JOBAL: (to Padmé) Honey, it's so good to see you safe. We were so worried.

RUWEE: Dear...

JOBAL: I know, I know...but I had to say it, now it’s done. 

RUWEE looks from her to ANAKIN.  ANAKIN smiles at him.

SOLA: Did you know, Anakin, you're the first boyfriend my sister's ever brought home?

PADMÉ: (sharply) He’s not my boyfriend.

ANAKIN looks on.

PADME: He's a Jedi assigned to me by the Senate to protect me.

JOVAL: A bodyguard? Oh Padme, they didn't tell us it was that serious!

PADMÉ: It's not, I promise. I'm not in any danger, Mom.

RUWEE: (to ANAKIN) Is she?

ANAKIN: Yes, um...

ANAKIN looks to PADME.

ANAKIN: ...I’m afraid she is.

PADME looks at ANAKIN.

INTERIOR: PADMÉ'S PARENTS' HOUSE, KITCHEN - AFTERNOON

JOBAL and SOLA are cleaning up.  PADMÉ enters.

SOLA: Why haven't you told us about him?

PADMÉ: What's there to talk about? He's just a boy.

SOLA: A boy? Have you seen the way he looks at you?

PADMÉ: Sola - stop it!

PADME looks from SOLA to the window.

PADMÉ: Anakin and I are friends...our relationship is strictly professional. 

PADME looks from the window to JOBAL.  JOBAL smiles.  PADME looks back to the window.

EXTERIOR: SPACE - KAMINO

OBI-WAN’s starfighter appears out of hyperspace, attached to a transport ring. He detaches from the ring and flies towards the planet of KAMINO.

INTERIOR: SPACE – KAMINO - COCKPIT

OBI-WAN: (to R4 DROID) There it is, R4, (view of display screen) right where it should be. Our missing planet Kamino.

R4: (whistles and beeps in fighter hold)

EXTERIOR: TIPOCA CITY, KAMINO LANDING PLATFORM (RAINSTORM) - DAY

OBI-WAN’s starship descends through the clouds and approaches the city of TIPOCA, which rests on great stilts that keep it above the pounding and ever-present waves. The Starfighter lands on the platform. The cockpit opens, OBI-WAN gets out, and pulls his hood over his head. He moves towards an entrance door.

INTERIOR: TIPOCA CITY, CORRIDOR ENTRANCE - DAY

As OBI-WAN approaches, the door opens. OBI-WAN lowers his hood off his head and stares in wonder as the door closes behind him. A tall, slender alien is coming towards him. She speaks as OBI-WAN crosses his arms.

TAUN WE: Master Jedi. The Prime Minister is expecting you.

OBI-WAN: (surprised) I'm expected?

TAUN WE: Of course! He is anxious to meet you. After all these years, we were beginning to think you weren't coming. Now please, this way!

TAUN WE heads off.

INTERIOR: TIPOCA CITY, PRIME MINISTER OFFICE - DAY

The door slides open. OBI-WAN and TAUN WE enter the room. LAMA SU rises from his chair.  TAUN WE and OBI-WAN approach.

TAUN WE: May I present Lama Su, Prime Minister of Kamino

OBI-WAN bows deeply as LAMA SU bows his head slightly.

TAUN WE: And this is Master Jedi...

OBI-WAN: ...Obi-Wan Kenobi.

LAMA SU: I trust you’re going to enjoy your stay. 

A second chair descends behind TAUN WE.

LAMA SU: Please...(gestures to chair, and OBI-WAN sits) And now to business. (also sits) You will be delighted to hear that we are on schedule. Two hundred thousand units are ready, with a million more well on the way.

OBI-WAN: (improvising) That’s...good news.
LAMA SU: Please tell your Master Sifo-Dyas that his order will be met on time.

OBI-WAN: I'm sorry? S...Master...

LAMA SU: Mmm, Jedi Master Sifo-Dyas is still a leading member of the Jedi Council, is he not?

OBI-WAN: Master Sifo-Dyas was killed almost ten years ago.

LAMA SU: (taken aback) Oh, I'm so sorry to hear that. But I'm sure he would have been proud of the army we've built for him.

OBI-WAN: (surprised) Th...The army?

LAMA SU: Yes. A clone army, and I must say, one of the finest we've ever created.

OBI-WAN: Tell me, Prime Minister, when my Master first contacted you about the army, did...did he say who it was for?

LAMA SU: Of course he did. This army is for the Republic...(OBI-WAN attempts to conceal surprise) But you must be anxious to inspect the units for yourself.

OBI-WAN: (looking to TAUN WE then back to LAMA SU) That's why I'm here.

LAMA SU and OBI-WAN rise, and they walk towards the door.

EXTERIOR: NABOO LAKE RETREAT, LANDING PLATFORM - LATE AFTERNOON

The lake retreat is shown, overlooking the lake.  ANAKIN steps out of a watercraft and takes PADME’s hand.  He helps PADMÉ disembark.

EXTERIOR: NABOO LAKE RETREAT, GARDEN TERRACE – LATE AFTERNOON
ANAKIN and PADMÉ walk up the stairs and along the garden terrace.

PADMÉ: We used to come here for school retreat. We would swim to that island every day. I love the water.

PADME and ANAKIN continue walking.  They walk to the edge of the terrace, overlooking the lake and surrounding mountains.

PADMÉ: We used to lie out on the sand and let the sun dry us...and try to guess the names of the birds singing.

ANAKIN studies the stone railing.

ANAKIN: I don't like sand. It's coarse and rough and irritating, and it gets everywhere. (smiles at her, then looks down) Not like here. Here everything's soft...and smooth...

He touches her hand as she looks out towards the water. ANAKIN looks at PADME.  He raises his hand to caress her back.  He looks into her eyes, and she looks back.  He smiles slightly, then is serious again.  As she stares at him, he leans forward.  They kiss.  The kiss continues, but suddenly PADME pulls away.

PADMÉ: No, I shouldn't have done that.

ANAKIN looks at PADME with confusion.

ANAKIN: I'm sorry.

ANAKIN looks off into the distance, not understanding.  We see them from behind as they continue to look out at the water.
INTERIOR: TIPOCA CITY, CLONE CENTER, GROWING CHAMBER - DAY
The clone growing chamber is a huge space, filled with pods containing clones in the early stage of growth.  OBI-WAN, LAMA SU, and TAUN WE walk down a viewing corridor.  OBI-WAN looks to LAMA SU with interest.

OBI-WAN: Very impressive.

LAMA SU: I’d hoped you would be pleased.

The growing chamber is seen through the glass walls of the viewing corridor.

LAMA SU: Clones can think creatively. You will find that they are immensely superior to droids.

They continue down the corridor.

LAMA SU: We take great pride in our combat education and training programs. This group was created about five years ago.

We see a view of young clones in a classroom.

OBI-WAN: You mentioned growth acceleration...

LAMA SU: Oh yes, it's essential. Otherwise, a mature clone would take a lifetime to grow. (shot of several young clones) Now, we can do it in half the time.

OBI-WAN: (close up of table setting) I see.

The camera moves back to reveal fully grown clones in an eating area.

LAMA SU: They are totally obedient, taking any order without question. We modified their genetic structure to make them less independent than the original host. 

OBI-WAN: (as they continue walking) And who was the original host?

LAMA SU: A bounty hunter called Jango Fett. 

OBI-WAN stops and looks at LAMA SU.

OBI-WAN: And where is this bounty hunter now?

LAMA SU: Oh, we keep him here.

A view of a very large structure is seen through the ceiling of the viewing corridor.

LAMA SU: Apart from his pay, which is considerable, Fett demanded only one thing - an unaltered clone for himself. Curious, isn't it?

OBI-WAN: Unaltered?

LAMA SU: (view of clones getting their helmets) Pure genetic replication. No tampering with the structure to make it more docile...and no growth acceleration.

OBI-WAN: I should very much like to meet this Jango Fett.

TAUN WE: I would be very happy to arrange it for you.

They head offscreen.

INTERIOR: TIPOCA CITY, PARADE GROUND - DAY
OBI-WAN, LAMA SU and TAUN WE come out onto a balcony. OBI-WAN rests his hands on the railing. Below is a huge parade ground, filled with countless CLONE TROOPERS marching in all directions.  A company moves forward, comes to a halt, turns to the side, and presents arms. 

LAMA SU: (beaming) Magnificent, aren't they?

OBI-WAN continues to watch.

EXTERIOR: NABOO, MOUNTAIN MEADOW - LATE AFTERNOON

PADMÉ and ANAKIN are having a picnic in the middle of an idyllic hilly meadow, its lush grasses sprinkled with flowers. At a distance, a herd of SHAAKS graze contentedly.

PADMÉ: I don't know...

ANAKIN: Sure you do... you just don't want to tell me.

PADMÉ: You gonna use one of your Jedi mind tricks on me?

ANAKIN: Huh, they only work on the weak-minded.

PADMÉ: (fiddling with a flower) All right...I was twelve. His name was Palo. We were both in the Legislative Youth Program. He was a few years older then I...very cute...dark curly hair...dreamy eyes.

ANAKIN: All right, I get the picture...whatever happened to him?

PADMÉ: I went into public service. He went on to become an artist.

ANAKIN: Maybe he was the smart one.

PADMÉ: (slightly annoyed) You really don't like politicians, do you?

ANAKIN: I like two or three, but I'm not really sure about one of them.

PADME smiles at this.  They share a brief chuckle.

ANAKIN: I don't think the system works.

PADMÉ: How would you have it work?

ANAKIN: We need a system where the politicians sit down and discuss the problem, agree what's in the best interest of all the people, and then do it.

PADMÉ: That’s exactly what we do. Th-the trouble is that people don't always agree.

ANAKIN: Well then they should be made to.

PADMÉ: By whom? Who's going to make them?

ANAKIN: I don't know. Someone.

PADMÉ: You?

ANAKIN: Of course not me.

PADMÉ: But someone.

ANAKIN: (nodding) Someone wise.

PADMÉ: Sounds an awful lot like a dictatorship to me.


A mischievous little grin creeps across his face.

ANAKIN: Well, if it works...

PADMÉ stares at ANAKIN. He looks back at her, straight faced, but can't hold back a smile.

PADMÉ: You're making fun of me!

ANAKIN: (sarcastic) Mmm no, no, I'd be much too frightened to tease a Senator.

He looks down as he chuckles.  She looks at him, smiling, with surprised delight.  She then looks down, considering.

EXTERIOR: NABOO, MOUNTAIN MEADOW - LATE AFTEROON

PADME appears on the horizon, running through a field among a couple of SHAAKS. She slows and scans the surroundings, looking for ANAKIN.  Suddenly he appears, standing on the back of a bucking SHAAK. ANAKIN struggles to maintain his balance.  

ANAKIN: Whoa, oh, eee.

She watches, laughing, as he laughs and the SHAAK moves past camera.  He continues to struggle with his balance, and finally tumbles off.

ANAKIN: Oh, whoa!

He grunts as he lands on the ground and the SHAAK bellows. PADME’s joy turns to worry.  On his hands and knees, ANAKIN struggles, then collapses with a grunt. PADME gasps and runs to him. She hurries through the field, and comes down a slight hill towards him.

PADMÉ: Ani! Ani, are you all right?

She turns him over. He is laughing uncontrollably.  She smacks him in the chest, and they wrestle for a moment, laughing. We see them roll through the grass, first in a close up, then from a slightly farther distance.  They come to a stop and stare at each other.

EXTERIOR: TIPOCA CITY (RAINSTORM) - DAY
A shape glides just below the water, then suddenly leaps up above the surface into the air. It is a large AVIAN carrying a RAIN-SOAKED KAMINOAN, and it flies above the waves toward the floating city.  It moves past the city and a wave crashes against one of the towers.

INTERIOR: TIPOCA CITY, CORRIDOR - DAY

TAUN WE and OBI-WAN stand in front of the door of Jango Fett's apartment. TAUN WE pushes a button, and a muted bell rings. The door opens, and a ten-year-old boy, BOBA FETT, stands in the doorway.

TAUN WE: Boba, is your father here?

BOBA FETT: Yep.

TAUN WE: May we see him?

BOBA FETT: Sure.

BOBA looks suspiciously at OBI-WAN.

INTERIOR: TIPOCA CITY, FETT APARTMENT - DAY

BOBA FETT turns back into the apartment.

BOBA FETT: Dad! Taun We's here!

BOBA looks back at OBI-WAN as he moves past camera. OBI-WAN and TAUN WE enter and the door closes behind them.  They move into the living area, OBI-WAN looks at BOBA as he passes, then looks around the room.

TAUN WE: Jango, welcome back. (as OBI-WAN bows) Was your trip productive?

JANGO FETT: Fairly.

TAUN WE: This is Jedi Master, Obi-Wan Kenobi. He's come to check on our progress.

OBI-WAN: Your clones are very impressive. You must be very proud.

JANGO FETT: I'm just a simple man trying to make my way in the universe. 

OBI-WAN: Ever made your way as far into the interior as Coruscant?

JANGO FETT: Once or twice.

OBI-WAN: Recently?

BOBA watches.

JANGO FETT: Possibly.

OBI-WAN: Then you must know Master Sifo-Dyas.

JANGO walks over to BOBA.

JANGO FETT: (to BOBA) (Huttese)

BOBA walks off as JANGO turns back to OBI-WAN

JANGO FETT: Master who?

BOBA walks towards the entrance and reaches for a touch panel.

OBI-WAN: (over shot of body armor and helmet in closet) Sifo-Dyas.

BOBA walks back and the closet door closes.

OBI-WAN: Is he not the Jedi who hired you for this job?

JANGO comes up close to OBI-WAN.

JANGO FETT: Never heard of him.

BOBA watches.

OBI-WAN: Really?

JANGO FETT: I was recruited by a man called Tyranus on one of the moons of Bogden.

OBI-WAN: Curious.

BOBA continues to watch.

JANGO FETT: Do you like your army?

OBI-WAN: (nodding slightly) I look forward to seeing them in action.

JANGO FETT: They'll do their job well, I'll guarantee that.

OBI-WAN: Thank you for your time, Jango. (bows head)

JANGO FETT: Always a pleasure to meet a Jedi.

OBI-WAN studies JANGO a moment longer, then moves off. JANGO watches him go.  OBI-WAN and TAUN WE pass in front of BOBA, who turns to watch them go. The door slides open and OBI-WAN exits, looking back briefly.  TAUN WE also leaves.  BOBA turns back to JANGO, who is lost in thought.

BOBA FETT: What is it, Dad?

JANGO FETT: Pack your things. We're leaving.

EXTERIOR: NABOO LAKE RETREAT, LOUNGE - LATE AFTERNOON MORNING

The late day sun shines on the lake and the retreat buildings.  Several water fowl touch down on the lake.

EXTERIOR: NABOO LAKE RETREAT, BALCONY OVERLOOKING GARDENS - MORNING

ANAKIN is on the balcony overlooking the gardens, hands behind his back. PAMDÉ enters from her bedroom. She sees he is meditating and turns to go.

ANAKIN: Don't go.

PAMDÉ: (turning back to him) I don't want to disturb you.

ANAKIN: (inhaling) Your presence is soothing.

Brief pause.

PADMÉ: You had another nightmare last night.

ANAKIN: Jedi don't have nightmares.

PADMÉ: I heard you.

ANAKIN opens his eyes.

ANAKIN: I saw my mother. (as he turns to her) She is suffering, Padmé. I saw her as clearly as I see you now. 

He turns and walks away, hands on hips.  He takes a deep breath.

ANAKIN: She is in pain. (turning back to her) I know I'm disobeying my mandate to protect you, Senator, but I have to go. I have to help her!

PADMÉ: I'll go with you.

ANAKIN: I’m sorry. I don’t have a choice.

INTERIOR: NABOO LAKE RETREAT, DINING ROOM - LATE AFTERNOON

A woman approaches PADME and ANAKIN, who are seated at a table, enjoying a meal.

ANAKIN: And when I got to them, we went into...ah, aggressive negotiations. (to woman) Thank you.

PADMÉ: "Aggressive negotiations," what's that?

ANAKIN: Uh, well, negotiations with a lightsaber.

PADMÉ: (laughing) Oh.

ANAKIN: Ah. (also laughs)

PADME, still smiling, looks down at the table. She picks up her knife and fork, and is about to cut into a pear on her plate.  ANAKIN raises his hand and moves his fingers. The pear floats off her plate and moves toward him.  It comes to a stop just in front of his raised hand. PADME smiles. ANAKIN also smiles as the pear comes to a rest on his plate.

ANAKIN: (picking up knife and fork) If Master Obi-Wan caught me doing this he'd be very grumpy.

ANAKIN smiles as he cuts the pear. PADME watches him. He raises his hand again and part of the pear floats up.  He gives it a very slight force push and it moves towards her.  She reaches out with her fork and spears the pear piece.  She takes a bite.  ANAKIN lowers his hand and smiles at her.

INTERIOR: NABOO LAKE RETREAT, LODGE, FIREPLACE ALCOVE - TWILIGHT

A fire blazes in the open hearth. PADMÉ and ANAKIN are sitting in front of it, gazing into each other’s eyes. They both look away, disturbed.  ANAKIN finally turns back to her.

ANAKIN: From the moment I met you, all those years ago, not a day has gone by when I haven't thought of you. (sighs) And now that I'm with you again, I'm in agony. (inhales) The closer I get to you, the worse it gets. Th-the thought of not being with you...I can't breathe...I'm haunted by the kiss that you should never have given me. My heart is beating, (as she tries to look away) hoping that that kiss will not become a scar. You are in my very soul, tormenting me. What can I do? I will do anything that you ask...

ANAKIN looks up at her hopefully. PADMÉ looks away.

ANAKIN: (sighs) If you are suffering as much as I am, please tell me.

PADMÉ: I can't. We can't. It's...just not possible.

ANAKIN: Anything is possible, Padmé. Listen to me...

PADMÉ: (animated) No, you listen. (standing) We live in a real world. Come back to it. You're studying to become a Jedi, I'm...I’m a Senator. If you follow your thoughts through to conclusion, it will take us to a place we cannot go...regardless of the way we feel about each other.

ANAKIN: (surprised) Then you do feel something!

PADMÉ: I will not let you give up your future for me.

ANAKIN: (standing) You are asking me to be rational. That is something I know I cannot do. Believe me, I wish that I could just wish away my feelings...but I can't.

PADMÉ: I will not give in to this.

ANAKIN turns and begins to walk away.  PADME watches him.  ANAKIN stops and addresses her.

ANAKIN: Well, you know, it...(turning back to her) it wouldn't have to be that way...we could keep it a secret.

PADMÉ: We'd be living a lie - one we couldn't keep even if we wanted to. I couldn't do that. Could you, Anakin? Could you live like that?

ANAKIN considers this.

ANAKIN: No. You're right. It would destroy us.

ANAKIN stares at her.

EXTERIOR: TIPOCA CITY, KAMINO - DAY

Rain falls on the many buildings of the city.

INTERIOR: TIPOCA CITY, CORRIDOR - DAY
OBI-WAN walks with TAUN WE towards the door out to the landing platform.

TAUN WE: Tell your Council that the first battalions are ready. And remind them - if they need more troops, it will take more time to grow them.

OBI-WAN: I won't forget. And thank you.

TAUN WE: Thank you.

The doors open. OBI-WAN exits, pulling his hood up as he goes.

EXTERIOR: TIPOCA CITY, KAMINO LANDING PLATFORM (RAINSTORM) - LATE DAY

OBI-WAN walks away from the door in the rain.  The door closes as TAUN WE walks off. OBI-WAN walks to his starfighter, stopping to look back.  He turns back to address R4.

OBI-WAN: R4...

R4: (beeps)

OBI-WAN: Scramble code five to Courscant, care of the old folks home.

R4 beeps. A transmitter disc emerges next to R4 and rotates into position.

INTERIOR: JEDI TEMPLE, YODA'S QUARTERS - LATE AFTERNOON

YODA sits with MACE WINDU. Between the two Jedi, a hologram of OBI-WAN comes into focus.

OBI-WAN: I have successfully made contact with the Prime Minister of Kamino. They are using a bounty hunter named Jango Fett to create a clone army. I have a strong feeling that this bounty hunter is the assassin we are looking for.

MACE WINDU: Do you think these cloners are involved in the plot to assassinate Senator Amidala?

OBI-WAN: No, Master. There appears to be no motive. 

YODA: Do not assume anything, Obi-Wan. Clear, your mind must be if you are to discover the real villains behind this plot.

OBI-WAN: Yes, Master. They say Master Sifo-Dyas placed an order for a clone army at the request of the Senate almost ten years ago.

YODA glances at MACE, who looks back at him.

OBI-WAN: I was under the impression he was killed before that. Did the Council ever authorize the creation of a clone army?

MACE WINDU: No. Whoever placed that order did not have the authorization of the Jedi Council.

YODA: Bring him here. Question him, we will.

OBI-WAN: Yes, Master. I will report back when I have him.

The hologram of OBI-WAN fades.

YODA: (to MACE) Blind we are, if creation of this clone army we could not see.

MACE WINDU: (sighs) I think it is time we inform the Senate that our ability to use the Force has diminished. 

YODA: Only the Dark Lord of the Sith knows of our weakness. If informed the Senate is, multiply our adversaries will.

INTERIOR: NABOO LAKE RETREAT, ANAKIN'S BEDROOM – NIGHT

ANAKIN moves restlessly in his sleep.

ANAKIN: No...No...Mom, no...Don't...(wakes) no.

He struggles to catch his breath.

EXTERIOR: NABOO LAKE RETREAT, BALCONY OVERLOOKING GARDENS - MORNING

The sun’s rays peek through the clouds. ANAKIN is on the balcony overlooking the gardens, hands behind his back. PAMDÉ enters from her bedroom. She sees he is meditating and turns to go.

ANAKIN: Don't go.

PAMDÉ: (turning back to him) I don't want to disturb you.

ANAKIN: (inhaling) Your presence is soothing.

Brief pause.

PADMÉ: You had another nightmare last night.

ANAKIN: Jedi don't have nightmares.

PADMÉ: I heard you.

ANAKIN opens his eyes.

ANAKIN: I saw my mother. (as he turns to her) She is suffering, Padmé. I saw her as clearly as I see you now. 

He turns and walks away, hands on hips.  He takes a deep breath.

ANAKIN: She is in pain. (turning back to her) I know I'm disobeying my mandate to protect you, Senator, but I have to go. I have to help her!

PADMÉ: I'll go with you.

ANAKIN: I’m sorry. I don’t have a choice.

EXTERIOR: TIPOCA CITY, KAMINO LANDING PLATFORM (RAINSTORM) - DAY

JANGO FETT'S ship, SLAVE I, rests on the landing platform. JANGO and BOBA FETT are preparing to board. Suddenly a door opens from the city and OBI-WAN rushes out.

BOBA FETT: (to JANGO) Dad! (pointing) Look!

JANGO FETT whirls around.

JANGO FETT: Boba, get on board.

OBI-WAN ignites his lightsaber. JANGO draws twin laser pistols and opens fire as BOBA heads into the ship.  OBI-WAN deflects two shots and as he swings, the camera cuts to a shot over his shoulder.  JANGO ignites his rocket pack and flies up as OBI-WAN swings at him.  We see a long shot of JANGO firing and OBI-WAN deflecting as JANGO goes up out of frame, then a close up of JANGO continuing to fire. OBI-WAN rolls to avoid the shots.  JANGO stops firing and flies up behind a tall column.  OBI-WAN completes his roll and reignites his lightsaber.  He looks into the sky for JANGO.

In the cockpit of the ship, BOBA FETT pushes several buttons BOBA lowers the controls and pushes a button. The ship rotates to face OBI-WAN on the platform. Meanwhile, JANGO is clinging to the side of the column. He launches a rocket from the pack on his back. The explosion knocks OBI-WAN backward off his feet.  The ship’s laser cannons rotate into position.  OBI-WAN hits the platform, and his lightsaber does likewise.  BOBA concentrates. The ship’s cannons fire rapidly. Another explosion knocks OBI-WAN off his feet again and he falls back onto the platform again.  BOBA appears in the window of the ship, looking to see what has happened.

OBI-WAN looks up and sees JANGO descending rapidly towards him. OBI-WAN leaps up and kicks JANGO in the chest. JANGO falls to the platform and his laser pistol lands at the perimeter of the platform. JANGO spins into a kneeling position, just in time to catch OBI-WAN’S foot as he comes in for an attack. JANGO spins OBI-WAN onto his back. OBI-WAN looks up and kicks JANGO in the helmet. JANGO falls onto his back. BOBA continues to watch from the ship.  We see his POV as OBI-WAN finishes another kick, then JANGO prepares to punch OBI-WAN.  OBI-WAN blocks the attack and counterpunches. JANGO head butts OBI-WAN and he falls back onto the platform. As he slides to a stop the camera zooms in on his lightsaber. He gets to his feet, and JANGO fires his rocket pack and takes off again. As he flies forward he points his hand at OBI-WAN. He fires a wire, which wraps around OBI-WAN’s outstretched hands. JANGO flies by just as OBI-WAN’s lightsaber goes flying past him, and OBI-WAN is dragged off-camera by the wire.  The lightsaber bounces on the platform to the perimeter.

OBI-WAN hits the platform and is dragged along it.  We see JANGO up ahead, pulling OBI-WAN along the platform. OBI-WAN struggles and does a roll maneuver, eventually tumbling behind a column. He gets to his feet, still holding the wire.  He pulls with all his might, and JANGO falls to the platform, striking the perimeter.  His rocket pack flies off his back, heads off into the distance, and strikes one of the city structures, exploding in a large fireball.  JANGO crawls to his laser pistol.  OBI-WAN charges, still connected to the wire, and JANGO scrambles to his feet. JANGO fires, just missing the leaping OBI-WAN, who delivers a kick to JANGO’s chest. JANGO flies off and over the edge of the platform.

OBI-WAN: (to self) Oh, not good.

The wire yanks OBI-WAN off the platform. We see a long shot of him hitting the side of the structure. He looks to see where he is headed. JANGO extends his arm and a sharp object extends from it.  He forces it into the side of the platform and sparks fly as he continues down towards the water. In a long shot, JANGO turns and slows as OBI-WAN catches up. Close up of OBI-WAN struggling. JANGO nearly comes to a stop as OBI-WAN passes him.  OBI-WAN flies off the platform and heads down past camera.  The wire pulls JANGO’s arm forward, and OBI-WAN suddenly stops falling, hanging from the wire. JANGO struggles. The camera looks up at OBI-WAN swinging from the wire. JANGO struggles some more.  We see his POV as his feet slip towards the edge. OBI-WAN is still swinging from the wire. JANGO pulls the arm with the wire towards his other hand, and pushes the release button. The wire releases and JANGO falls back. OBI-WAN falls down past camera again. 

We see a wide shot of OBI-WAN falling in the distance. He quickly unwraps the wire from his hands and throws one end, which wraps around a post and catches.  OBI-WAN continues to fall, but finally comes to a stop. JANGO struggles some more, then we see his view over the edge and the water below. He rolls away from the edge and begins to climb.  OBI-WAN continues to hang from the wire. He looks up. JANGO continues his slow climb towards the platform. OBI-WAN builds up some momentum by swinging, and leaps with a summersault onto a platform. He makes a hand gesture and a door opens.  He runs in.

JANGO has just reached the platform. He starts to head toward the ship. BOBA pushes several buttons. The doors to the platform open and OBI-WAN runs out again.  OBI-WAN looks up.  The ship takes off with JANGO walking up the boarding ramp. The door of the ship strikes his helmet as he enters.  ***The footage of JANGO entering the ship is still present, but the sound effect of the door hitting JANGO is removed*** OBI-WAN summons his lightsaber and ignites it, then pulls a small disk from his pocket. He throws the disk at the ship, and it lands on the hull and opens up. The ship raises up into the sky and heads off. OBI-WAN turns off his lightsaber.  

EXTERIOR: SPACE - TATOOINE
The Naboo Starship heads toward the desert planet of Tatooine.

EXTERIOR: TATOOINE, MOS ESPA - DAY

The Naboo Starship comes in for a landing at one of several circular landing sites. The camera pans beyond the starship to an overhead view of several rickshaws, one leaving as another arrives. ANAKIN and PADMÉ ride a rickshaw through the streets, R2 rolling along behind them. They slow as humanoid creatures of all types walk along the street, and they eventually come to a stop.  The driver says something in Huttese using a mechanical voice. ANAKIN exits the rickshaw and helps PADME down.  PADME exits the frame.

ANAKIN: (to the droid driver) Wait right there.

DRIVER: Okey, okey. ***Driver is still shown but dialogue is cut***
ANAKIN and PADMÉ walk over to WATTO.

WATTO: (to droid) Da wanga!

The droid chitters and wanders off.

ANAKIN: (to WATTO) Chut-chut, Watto.

WATTO looks up.

ANAKIN: (in Huttese) Let me help you with that.

ANAKIN lifts a piece of a droid from its place in front of WATTO

WATTO: (in Huttese) What? What do you want? (as ANAKIN fiddles witht the droid piece) Wait! You’re a Jedi. (view of WATTO, over ANAKIN’s shoulder) Whatever it is, I didn't do it. 

WATTO loses control of his screwdriver and it flies into the air (with crazy sound effect), then falls onto his foot.  WATTO exclaims and then rubs his foot, grunting.  ANAKIN picks up another part of the droid, then looks at WATTO.

ANAKIN: (in Huttese) I'm looking for Shmi Skywalker.

WATTO studies ANAKIN as flies buzz around him.

WATTO: Ani?...(thinks)...Little Ani?

ANAKIN finishes with the droid and puts it back down, staring at WATTO.

WATTO: (continuing) Nahhhh...(startles slightly)...You are Ani! It is you! (laughs as he flies up) Hey, ya sure sprouted, huh? Ha-weehoo-hoo! A Jedi...waddaya know? Uh-huh. Hmm. Hey...(looking around)...maybe you could help with some deadbeats who owe me a lot of money...
ANAKIN: My mother.

WATTO: Oh, yeah. Shmi...ahhh...she's not mine-a no more-a. I sold her.

ANAKIN: You sold her?

WATTO: Yeeeears ago. Sorry, Ani, but you know, business is business, uh. (chuckles) I sold her to a moisture farmer named, uh, Lars. Least I think it was Lars. Believe it or not, I heard he freed her, and married her. Can ya beat that, eh? (laughs) Yeah.

ANAKIN: (considers) Do you know where they are now?

WATTO: Ooooooh, long way from here...someplace over on the other side of Mos Eisley, I think, hmmm.

ANAKIN: I'd like to know.

WATTO considers for a brief moment.

WATTO: Eh, sure...absolutely. (chuckles) Let's go look at my records, huh? Eh. (chuckles) Mmm.

PADME follows WATTO and ANAKIN offscreen.

EXTERIOR: SPACE, GEONOSIS

JANGO FETT'S ship appears, passes by camera, and heads towards the planet of GEONOSIS. 

JANGO flies towards a group of FEDERATION STARSHIPS on the surface. He flies to a landing area and pulls up as a door in the ground opens. He descends and the door shuts.

OBI-WAN'S starfighter, attached to the hyperspace transport ring, appears and comes to a stop with GEONOSIS in the distance. 

R4: (beeps)
OBI-WAN: I think we waited long enough.

His starfighter disengages from the ring and heads off towards the planet.  The fighter moves towards camera with the transport ring in the distance.

Inside JANGO’s cockpit, a small blip shows up on the ship's scan screen.

BOBA FETT: Dad! I think we've being tracked.

JANGO FETT: He must have put a homing device on our hull.  Hang on, son, we'll move into the asteroid field...and we’ll have a couple of surprises for him.

BOBA laughs. JANGO pushes a button. A door opens in the back of his ship and a charge moves into launch position. JANGO’s ship moves past many asteroids. The charge is released.  As the ship moves towards more asteroids the charge drifts by camera.  R4 beeps in his hold in OBI-WAN’s ship.

OBI-WAN: Seismic charges...stand by.

OBI-WAN flies among the asteroids as the charge floats towards one of the bigger asteroids, and then detonates with a large blue explosion.  The shockwave rushes past camera.  It chases OBI-WAN’s fighter.  OBI-WAN grimaces in the cockpit.  R4 beeps some more.  Another charge is released from JANGO’s ship.  It floats past camera towards OBI-WAN’s ship. OBI-WAN rocks in the cockpit.  Another blue explosion goes off and another shockwave heads towards camera.  It smashes through several large asteroids as OBI-WAN flies past camera. He spins his fighter amongst the asteroid debris. The shockwave smashes more asteroids as OBI-WAN passes over camera.
JANGO’s scope shows OBI-WAN avoiding asteroids. 

JANGO FETT: He doesn't seem to take a hint, this guy.

We see a view out the cockpit, over JANGO’s shoulder, as he pilots the ship into the tunnel of a very large asteroid.  OBI-WAN watches from his cockpit. His ship follows JANGO into the tunnel.  OBI-WAN rocks in his cockpit.  His ship maneuvers within the asteroid. 

BOBA FETT: Watch out!

JANGO flies past camera towards the tunnel exit.  He flies past camera out of the tunnel and around a large asteroid.  OBI-WAN considers the situation in his cockpit. He flies past camera towards the tunnel exit.  He shoots out of the tunnel back into the asteroid field. Suddenly JANGO’s ship appears, chasing OBI-WAN. An alarm sounds in JANGO’s cockpit as we see the shot over his shoulder out the cockpit again.

BOBA FETT: (offscreen) Get him, Dad, get him! Fire!

JANGO FETT’s ship rushes towards camera, firing lasers.

OBI-WAN: Oh, blast! This is why I hate flying!

They fly among the asteroids, JANGO firing rapidly at OBI-WAN.  OBI-WAN rocks in his cockpit. JANGO continues his pursuit, firing as he goes, and his lasers increase their rate of fire. OBI-WAN looks back, then forward. JANGO is almost right on top of OBI-WAN, still firing, as they go past camera.  Several laser blasts fly past R4 and then a few strike the wing of the fighter.

BOBA FETT: We got him!

JANGO FETT: We'll just have to finish him.

Another door opens on JANGO’s ship and a tray of missiles slides out.  A missile launches. OBI-WAN races past camera, pursued by the missile. They weave around the asteroids. OBI-WAN looks back then forward. They fly around and in one case through asteroids. OBI-WAN rocks in his cockpit. He flies around a large asteroid, chased by the missile. He looks back then forward again. The missile bobs and weaves as it chases OBI-WAN.

OBI-WAN: R4, prepare to jettison the spare part canisters. 

R4: (beeps)

The missile continues to chase OBI-WAN.

OBI-WAN: Fire them now!

R4: (beeps)

Two doors open on OBI-WAN’s ship and the spare parts float out.  The missile heads directly for them. The missile detonates as OBI-WAN passes by camera. We see the explosion from JANGO’s cockpit. The explosion also registers on his scope. 

JANGO FETT: Well we won't be seeing him again.

BOBA FETT: (chuckles)

JANGO’s ship heads towards the planet. An asteroid floats into view, revealing OBI-WAN’s ship clinging to the surface.

EXTERIOR: GEONOSIS

JANGO flies towards a group of FEDERATION STARSHIPS on the surface. He flies to a landing area and pulls up as a door in the ground opens. He descends and the door shuts.

EXTERIOR: SPACE, GEONOSIS


OBI-WAN'S ship is still on the asteroid.

OBI-WAN: Well, R4, I think we waited long enough.

R4: (beeps)

OBI-WAN'S fighter moves out from the back side of the asteroid and heads toward the planet. 

EXTERIOR: GEONOSIS

OBI-WAN flies towards the FEDERATION STARSHIPS on the ground. We see the starships from his cockpit.

OBI-WAN: There's an unusual concentration of Federation ships over there, R4. 

R4 beeps as they pass over the ships. OBI-WAN'S ship skims across the top of a small mesa along the edge of a rocky ridge. He comes to a stop and lands. The cockpit opens. OBI-WAN gets out of the fighter and walks onto the mesa. R4 beeps and OBI-WAN signals him to be quiet.  OBI-WAN continues forward, and walks along a narrow ledge.

EXTERIOR: TATOOINE, BLUFF OVERLOOKING HOMESTEAD - LATE DAY

ANAKIN and PADME walk away from their ship, followed by R2.  R2 whistles and beeps, causing ANAKIN and PADME to stop.

PADMÉ: Stay with the ship, R2.

R2 beeps agreement and ANAKIN and PADME start off again.  R2 heads back to the ship.

EXTERIOR: TATOOINE, DESERT, HOMESTEAD MOISTURE FARM – LATE DAY

In a long shot, C-3PO is working outside the homestead as ANAKIN and PADME arrive. C3PO looks up.

C-3PO: Oh, uh, hello. How might I be of service? I am See...

ANAKIN: Threepio?

C-3PO: Oh, um...the maker! Oh, Master Ani! I knew you would return, I knew it! And Miss Padmé. Oh my.

PADMÉ: Hello, Threepio.

C-3PO: Bless my circuits, I'm so pleased to see you both.

ANAKIN: I've come to see my mother.

C-3PO: Oh. Um, I think perhaps we'd better go indoors.

3PO walks off.

EXTERIOR: TATOOINE, HOMESTEAD, COURTYARD - LATE DAY

The camera pans down to reveal the LARS courtyard.

C-3PO: (offscreen) Master Owen, might I present two most important visitors?

ANAKIN and PADME approach OWEN LARS and BERU WHITESUN.

ANAKIN: I'm Anakin Skywalker.

OWEN: (looking them over) Owen Lars. This is my girlfriend, Beru.

BERU: Hello.

PADMÉ: I'm Padmé.
OWEN: I guess I'm your stepbrother. I had a feeling you might show up some day.

ANAKIN: Is my mother here?

CLIEGG: (offscreen) No, she's not.

CLIEGG LARS approaches on a floating chair. He extends a hand.

CLIEGG: Cliegg Lars. (as they shake) Shmi is my wife...We should go inside. We have a lot to talk about.

CLIEGG turns back. ANAKIN looks down, concerned.

INTERIOR: TATOOINE, HOMESTEAD, KITCHEN - LATE DAY

BERU pours red liquid into a glass.

CLIEGG: (O.S.) It was just before dawn, they came out of nowhere. A hunting party of Tusken Raiders.

BERU heads towards the dining area.

INTERIOR: TATOOINE, HOMESTEAD, DINING AREA - LATE DAY

CLIEGG: (offscreen, as BERU comes in) Your mother had gone out early, like she always did, to pick mushrooms that grow on the vaporators. From the tracks, she was about halfway home when they took her. (sighs) Those Tuskens walk like men, but they're vicious, mindless monsters. Thirty of us went out after her. Four of us came back. I'd be out there with them, but...after I lost my leg I just couldn't ride any more, until I heal.  I don't want to give up on her, but she's been gone a month. There's little hope she's lasted this long.

Silence. Then ANAKIN stands up.

OWEN: Where are you going?

ANAKIN: To find my mother.

CLIEGG: Your mother's dead, son. Accept it.

ANAKIN shakes his head slightly.  PADME looks at him with concern, then lowers her eyes.

EXTERIOR: TATOOINE, HOMESTEAD, MOISTURE FARM - LATE DAY

ANAKIN stands outside. He crosses his arms. PADMÉ walks out of the homestead, then goes over to him. She continues offscreen and all we see of them are their shadows.

ANAKIN: (offscreen) You’re gonna have to stay here. These are good people, Padmé. You'll be safe.

PADMÉ: Anakin...

We see their shadows hug, then we see them hugging for real. ANAKIN walks towards OWEN'S speeder bike.

ANAKIN: I won't be long.

ANAKIN walks to the bike and swings onto it. He takes off across the desert as PADMÉ watches him go.

EXTERIOR: TATOOINE, LANDSCAPE - SUNSET

We see ANAKIN’s POV as he moves across the landscape. We see ANAKIN riding the speeder bike, an intense look on his face.  He moves in front of the setting sun.  He continues towards a large stone archway, trailing dust.

EXTERIOR: TATOOINE, DESERT, JAWA CAMP - TWILIGHT

ANAKIN stands with a JAWA, who makes gestures and points off into the distance, then walks off.  ANAKIN heads back to his bike.

EXTERIOR: GEONOSIS, TOWER ENTRANCE - DAWN
The camera pans down along a giant stone tower structure.  OBI-WAN stands at the foot of it.  He walks up some stairs and into an opening in the structure.

INTERIOR: GEONOSIS, CORRIDORS - MORNING

OBI-WAN enters a large corridor which appears to be formed from rock.  He looks back towards the entrance, then forward again. He looks up and we see the tower walls stretching upward to great heights. OBI-WAN looks around, then continues on past a large lit window. We see OBI-WAN moving past the window in a wide shot.

OBI-WAN approaches a balcony as the sound of machinery is heard. He looks down, and below him we see countless assembly lines and droids busy at work building BATTLE DROIDS. OBI-WAN takes one last look and moves back to the corridor.

OBI-WAN moves down a narrow staircase.  As a winged GEONOSIS WARRIOR flies by camera, we see a high shot of POGGLE THE LESSER (Archduke of Geonosis), his aide, RUNE, COUNT DOOKU, NUTE GUNRAY, PASSEL ARGENTE, and WAT TAMBOR, walking together.

COUNT DOOKU: We must persuade the Commerce Guild and the Corporate Alliance to sign the treaty.

NUTE GUNRAY: (as OBI-WAN looks on) What about the Senator from Naboo? Is she dead yet? I am not signing your treaty until I have her head on my desk.
COUNT DOOKU: I am a man of my word, Viceroy.

WAT TAMBOR: With these new Battle Droids we've built for you, you'll have the finest army in the galaxy.

OBI-WAN, judging they are far enough ahead, moves to follow them.  He comes up another staircase, then slowly moves to a balcony to eavesdrop.

COUNT DOOKU: (offscreen) As I explained to you earlier, I am quite convinced that ten thousand more systems...

INTERIOR: GEONOSIS, CONFERENCE ROOM - DAY

They all sit around a conference table.

COUNT DOOKU: (cont’d)...will rally to our cause with your support, gentlemen.

SHU MAI: (in alien tongue) What you are proposing could be construed as treason.

WAT TAMBOR: The Techno Union army...(electronic warbling, followed by WAT TAMBOR making an adjustment)...is at your disposal, Count.

SAN HILL: The Banking Clan will sign your treaty.
COUNT DOOKU: Good. Very good. ***Over shot of SAN HILL and then WAT TAMBOR*** Our friends from the Trade Federation have pledged their support, and when their battle droids are combined with yours, we shall have an army greater than any in the galaxy.  The Jedi will be overwhelmed.  (as OBI-WAN looks on) The Republic will agree to any demands we make.

EXTERIOR: TATOOINE, CLIFF (FULL MOON) - NIGHT

ANAKIN creeps to the edge of a cliff overlooking a Tusken camp down below. We see a shot of the camp from over his shoulder, then another closer view of the camp. ANAKIN drops off the edge of the cliff.

EXTERIOR: TATOOINE, TUSKEN RAIDER CAMP (FULL MOON) - NIGHT

In the camp, a DOG-LIKE CREATURE chews on a bone.  A second creature grabs the bone and the two creatures struggle for it. ANAKIN moves out of the darkness and goes behind one of the huts. He moves quietly to another hut, takes out his lightsaber, and begins to cut into the wall of the hut.  The two creatures fighting over the bone finally start attacking each other, and one of the two TUSKEN GUARDS turns his head to look.  ANAKIN kicks in the piece of wall he has cut and enters the hut.

INTERIOR: TUSKEN RAIDER HUT - NIGHT

ANAKIN enters.  SHMI hangs from a wooden frame.  ANAKIN steps forward and we see a close up of his hand starting to free her hand.  ANAKIN continues working on one hand then moves to her other hand.  He pulls her free.

ANAKIN: (as he brings her down) Mom...Mom...

SHMI: Ani...? Ani...? Is it you...?

ANAKIN: I'm here, Mom. You're safe.

SHMI: Ani? Ani? Oh, you look so handsome. (ANAKIN kisses her hand) My son...oh, my grown-up son. I'm so proud of you, Ani.

ANAKIN: I missed you.

SHMI: Now I am complete.
ANAKIN smiles slightly as he looks at her.

SHMI: I love...

ANAKIN: Stay with me, Mom. Everything's...

SHMI: (makes a couple of unintelligible noises)...I...I love...

ANAKIN watches her, his lip quivering.  Her head falls back and she is dead.  ANAKIN studies her, then looks away in disbelief.  He looks back to her and closes her eyelids.  He touches her neck.

ANAKIN is looking down.  When his eyes come up, his face is a mask of anger, and his lip quivers.

EXTERIOR: TATOOINE, TUSKEN RAIDER CAMP, OASIS - DAWN
An OLD TUSKEN WOMAN tends to a fire as another carries a pail of water.  A TUSKEN CHILD and a DOG-LIKE CREATURE run by.  The sound of a lightsaber igniting is heard and they all turn to look. ANAKIN slices off the heads of the two TUSKEN GUARDS outside the hut. Other TUSKEN GUARDS run at him, shouting.  He looks up from the two dead guards, readies his lightsaber, and slashes off the head of the approaching guard.

INTERIOR: JEDI TEMPLE, YODA'S QUARTERS - LATE AFTERNOON

YODA is sitting on a circular seat, meditating.

QUI-GON: (V.O.) Anakin! Anakin!

UNKNOWN VOICE: (V.O.) Noooooo!

The faint sound of DARTH VADER breathing is heard.  MACE WINDU enters the room and sits down, legs crossed, hands on knees. YODA opens his eyes and looks to MACE.

MACE WINDU: What is it?

YODA: Pain. Suffering. Death, I feel. 

MACE looks down, lost in thought.
YODA: Something terrible has happened...Young Skywalker is in pain. Terrible pain.

EXTERIOR: GEONOSIS, LANDING AREA - DAY

OBI-WAN works on a transmitter dish located behind R4.

OBI-WAN: The transmitter is working, but we're not receiving a return signal. Coruscant's too far. R4, can you boost the power?

R4: (beeps)

OBI-WAN: We'll have to try something else.

R4: (beeps)

OBI-WAN jumps into the cockpit.

OBI-WAN: Maybe we can contact Anakin on Naboo. It's much closer.

R4: (beeps)

OBI-WAN: (over view of cockpit display) Anakin, Anakin, do you copy? This is Obi-Wan Kenobi. Anakin? He's not on Naboo, R4. 

R4: (beeps)

OBI-WAN: I'm going to try and widen the range...(sighs)...I do hope nothing's happened to him.

A GEONOSIS WARRIOR spies OBI-WAN’s starfighter from an overlooking cliff. It shakes its wings.  OBI-WAN’s cockpit display zooms in on a signal.

OBI-WAN: That's Anakin's tracking signal all right, but it's coming from Tatooine. (getting out of cockpit) What in the blazes is he doing there? I told him to stay on Naboo.

R4: (beeps)

OBI-WAN: (looking around) We haven't got much time. Anakin? Anakin, do you copy? This is Obi-Wan Kenobi.

EXTERIOR: TATOOINE, DESERT - MORNING

Two small rodent-like creatures go about their business outside the Naboo starfighter.

INTERIOR: COCKPIT, NABOO STARFIGHTER - MORNING

In the ship, R2 receives the message.

OBI-WAN: (V.O.)...(garbled)...(over close up of R2 working the controls)...retransmit this message...(as R2’s dome rotates) ...(garbled)...(softly) Anakin...(garbled)...(shot of OBI-WAN’s hologram)...(garbled)...has been knocked out...retransmit this message to Coruscant.

R2 beeps and rotates his dome.

EXTERIOR: TATOOINE, DESERT, HOMESTEAD, MOISTURE FARM - MORNING

ANAKIN rides the speeder bike up to the homestead.  He dismounts as OWEN comes out of the homestead, followed by PADME, CLIEGG, and BERU.  ANAKIN lifts the wrapped body of SHMI off the bike and walks forward with her.  CLIEGG looks at ANAKIN, then down as ANAKIN passes by.  ANAKIN continues to walk.  OWEN and BERU look on as he passes. PADME watches him pass by.  ANAKIN moves to enter the homestead.  We see a wide shot of the homestead as the others start to head in as well.

INTERIOR: TATOOINE, HOMESTEAD, GARAGE - DAY
PADMÉ comes in with a tray of food and a blue drink. ANAKIN is standing at a workbench, repairing a part of the speeder bike.

PADMÉ: I brought you something. Are you hungry?

ANAKIN does not look up from the bike part.

ANAKIN: The shifter broke. Life seems so much simpler when you're fixing things. (as PADME puts down the tray) I'm good at fixing things...always was. But I couldn't...(stops working, finally looks at her) Why’d she have to die? (sighs) Why couldn't I save her? I know I could have!

ANAKIN walks offscreen.  He continues to walk away from PADME.

PADMÉ: Sometimes there are things no one can fix. You're not all-powerful, Ani.

ANAKIN: (angry) Well I should be! Someday I will be... I will be the most powerful Jedi ever! (turning back to her) I promise you, I will even learn to stop people from dying.

PADMÉ: (concerned) Anakin...

ANAKIN: (furious) It's all Obi-Wan's fault. He's jealous! He's holding me back!

ANAKIN hurls the wrench across the garage. It clatters to the floor. He turns back away from PADME. PADMÉ stares at him.

PADMÉ: What’s wrong, Ani?

ANAKIN: (gathering his thoughts) I...I killed them. I killed them all. They're dead, every single one of them...

ANAKIN turns back to her.

ANAKIN: ...and not just the men, but the women, and the children too.

The camera zooms in on PADME.

ANAKIN: (offscreen) They're like animals, and I slaughtered them like animals...I hate them!

ANAKIN’s lip quivers, then he turns away.  He goes to the ground.  PADME watches him. She sits by him.

PADMÉ: To be angry is to be human.

ANAKIN: (shaking his head at her) I'm a Jedi. I know I'm better than this.

ANAKIN starts to cry softly and PADME puts her hand on the back of his neck. She strokes his head as he cries.

EXTERIOR: TATOOINE, HOMESTEAD, GRAVESITE - DAY

The camera pans down from the sky as Cliegg addresses SHMI’s grave.

CLIEGG: (offscreen) I know wherever you are it's become a better place.

CLIEGG, OWEN, BERU, ANAKIN, PADME, and 3PO are lined up at the gravesite, with the homestead visible in the distance.

CLIEGG: You were the most loving partner a man could ever have. Goodbye, my darling wife...And thank you.

ANAKIN steps forward and kneels at his mother's grave. He picks up a handful of sand.  He pauses before speaking.

ANAKIN: I wasn't strong enough to save you, Mom. (as PADME watches) I wasn't strong enough. (shot of OWEN and BERU) But I promise, I won't fail again...(he stands up, and pauses again before speaking) I miss you...so much.

R2 approaches from behind them.  He beeps, and PADME and 3PO turn around.

PADMÉ: R2? What are you doing here?

R2 beeps.  3PO turns to PADME.

C-3PO: It seems that he is carrying a message from an Obi-Wan Kenobi.  Master Ani, does that name mean anything to you?

R2: (beeps)

INTERIOR: COCKPIT, NABOO STARSHIP - DAY

ANAKIN and PADMÉ watch the holographic message from OBI-WAN in the cockpit of their ship.

OBI-WAN: Anakin, my long range transmitter has been knocked out. Retransmit this message to Coruscant.

PADMÉ turns, reaches over to a control board, and pushes a button to transmit the message.

INTERIOR: CHANCELLOR'S OFFICE - DAY

The message continues playing in the CHANCELLOR’S OFFICE.

OBI-WAN: I have tracked the bounty hunter Jango Fett to the droid foundries on Geonosis.

The members of the Jedi Council, various Senators, and CHANCELLOR PALPATINE watch the message.

OBI-WAN: The Trade Federation is to take delivery of a droid army here, and it is clear that Viceroy Gunray...

INTERIOR: COCKPIT, NABOO STARSHIP - DAY

ANAKIN and PADMÉ continue to listen.

OBI-WAN: ...is behind the assassination attempts on Senator Amidala.

INTERIOR: CHANCELLOR'S OFFICE - DAY

The Council members continue to listen to OBI-WAN.

OBI-WAN: The Commerce Guilds and the Corporate Alliance have both pledged their armies to Count Dooku and are forming a...wait...(drawing lightsaber) wait!

MACE WINDU watches. 

INTERIOR: COCKPIT, NABOO STARSHIP - DAY

PADMÉ watches as OBI-WAN deflects laser bolts and is driven out of camera range, replaced by a destroyer droid.  She looks to ANAKIN.  ANAKIN is concerned.

INTERIOR: CHANCELLOR'S OFFICE - DAY
MACE WINDU drops his head.  YODA turns to him.

YODA: More happening on Geonosis, I feel, than has been revealed.

MACE WINDU: I agree...(turning to offscreen hologram of ANAKIN)...Anakin...

INTERIOR: COCKPIT, NABOO STARSHIP - DAY
ANAKIN and PADMÉ watch a hologram of MACE WINDU.

MACE WINDU: ...we will deal with Count Dooku. The most important thing for you is to stay where you are. Protect the Senator at all costs. That is your first priority.

ANAKIN: Understood, Master.

The hologram switches off.

PADMÉ: They'll never get there in time to save him. They have to come halfway across the galaxy. Look...

PADMÉ turns to the control panel. She presses a button.

PADME: Geonosis is less than a parsec away.

ANAKIN: If he's still alive.

ANAKIN begins to walk away.

PADMÉ: Ani, are you just going to sit here and let him die? He's your friend, your mentor...

ANAKIN: He's like my father, but you heard Master Windu. He gave me strict orders to stay here.

PADMÉ: He gave you strict orders to protect me, and I'm going to help Obi-Wan. 

PADME turns back to the control panel and pushes a button, then turns back to ANAKIN.

PADME: If you plan to protect me, you’ll just have to come along.

PADME pulls her chair up to the control panel and reaches for a control.  ANAKIN smiles and heads for the other chair.

R2: (beeps)

3PO: I’m not worried, R2...(sitting)...it’s just I’ve never flown before.

3PO turns to face forward.

EXTERIOR: TATOOINE, BLUFF OVERLOOKING HOMESTEAD - DAY

The camera circles around the Naboo Starship as it rises from the bluff and zooms away.

INTERIOR: CORUSCANT, CHANCELLOR'S OFFICE - DAY

BAIL ORGANA: The Commerce Guilds are preparing for war, there can be no doubt of that.

PALPATINE: Count Dooku must have made a treaty with them.

ASK AAK: (in alien language) The Tbis debate is over. (as BAIL ORGANA turns to look) Now we will need that this clone army.

BAIL ORGANA: Unfortunately, the debate is not over. The Senate will never approve the use of clones before the separatists attack.

MAS AMEDDA: This is a crisis! The Senate must vote the Chancellor emergency powers. He can then approve the creation of an army.

PALPATINE: But what Senator would have the courage to propose such a radical amendment?

MAS AMEDDA: If only Senator Amidala were here.

PALPATINE: (considering) Mmm.

MAS AMEDDA looks out at JAR JAR BINKS.  JAR JAR considers.

EXTERIOR: GEONOSIS, TOWER STRUCTURE – DAY

Flying GEONOSIS WARRIORS screech and circle a large structure.  COUNT DOOKU approaches the entrance to a prison cell. As he passes by, a GEONOSIS GUARD stands at attention, then watches DOOKU go. 

INTERIOR: GEONOSIS, PRISON CELL - DAY
A door opens and DOOKU enters.  OBI-WAN is suspended in a force field, turning slowly as blue electric bolts restrain him.

OBI-WAN: Traitor!

COUNT DOOKU: Oh no, my friend. This is a mistake. A terrible mistake. They've gone too far. This is madness.

OBI-WAN: I thought you were the leader here, Dooku.

COUNT DOOKU: This had nothing to do with me, I assure you. I will petition immediately to have you set free.

OBI-WAN: Well, I hope it doesn't take too long. I have work to do.

COUNT DOOKU: May I ask why a Jedi Knight is all the way out here on Geonosis?

OBI-WAN: I've been tracking a bounty hunter named Jango Fett. Do you know him?

COUNT DOOKU: There are no bounty hunters here that I am aware of. The Geonosians don't trust them.

OBI-WAN: Well, who can blame them? But he is here, I can assure you.

COUNT DOOKU: It's a great pity that our paths have never crossed before, Obi-Wan. Qui-Gon always spoke very highly of you...(thinking)...I wish he were still alive. I could use his help right now.

OBI-WAN: Qui-Gon Jinn would never join you.

COUNT DOOKU: Don't be so sure, my young Jedi. You forget that he was once my apprentice just as you were once his. He knew all about the corruption in the Senate, but he would never have gone along with it if he had learned the truth as I have.

OBI-WAN: The truth?

COUNT DOOKU: The truth. 

OBI-WAN studies DOOKU.  DOOKU watches OBI-WAN then turns to continue walking.  He walks behind OBI-WAN as he goes on.

COUNT DOOKU: What if I told you that the Republic was now under the control of the Dark Lord of the Sith?

OBI-WAN: No, that's not possible. The Jedi would be aware of it.

COUNT DOOKU: The dark side of the Force has clouded their vision, my friend. Hundreds of Senators are now under the influence of a Sith Lord called Darth Sidious.

OBI-WAN: I don't believe you.

COUNT DOOKU: The Viceroy of the Trade Federation was once in league with this Darth Sidious. But he was betrayed ten years ago by the Dark Lord. He came to me for help. He told me everything. You must join me, Obi-Wan, and together we will destroy the Sith.

OBI-WAN: I will never join you, Dooku.

COUNT DOOKU turns to leave.  OBI-WAN watches him go.  DOOKU stops at the door and turns back to OBI-WAN.

COUNT DOOKU: It may be difficult to secure your release.

DOOKU turns to go.

EXTERIOR: CORUSCANT, SENATE BUILDING – EVENING

Many people wander outside the SENATE BUILDING as ships fly in all directions overhead.

INTERIOR: CORUSCANT, MAIN SENATE CHAMBER - EVENING

MACE WINDU walks down an upper corridor towards the SENATE CHAMBER.

JAR JAR: (offscreen) It’s-a clear desa separatists made a pact wesa desa Federation du Trade.

MACE walks into the chamber, where YODA is watching the proceedings.

JAR JAR: Senators, dellow felagates...in response to this direct threat to the Republic...

JAR JAR is giving a speech from a floating platform.  CAPTAIN TYPHO sits behind him.

JAR JAR: ...mesa propose that the Senate give immediately emergency powers to the Supreme Chancellor.

JAR JAR bows his head as various senators start to shout.  A chant of “Palpatine” is heard as JAR JAR smiles.  Three aliens with long face appendages clap approval, and several AQUALISH SENATORS (walrus-like creatures) make arm movements and alien noises. 

MAS AMEDDA: (offscreen, over wider shot of delegates with two greenish pointy head aliens in foreground) Order! We shall have order!

PALPATINE rises from his chair.

PALPATINE: It is with great reluctance that I have agreed to this calling. I love democracy...I love the Republic. (as JAR JAR looks on) The power you give me I will lay down when this crisis has abated.

The delegates applaud as the camera pans over a section of the senate assembly to look down on several RODIAN (GREEDO species) delegates.

PALPATINE: And as my first act with this new authority, I will create a grand army of the Republic to counter the increasing threats of the separatists.

The camera pulls back to reveal MACE and YODA discussing the situation from their vantage point near the top of the chamber.

MACE: It is done, then.

YODA: Hmmm.

YODA looks out at the chamber.  MACE rises.

MACE: I will take what Jedi we have left and go to Geonosis and help OBI-WAN.

YODA: Visit, I will, the cloners on Kamino, hmmm...and see this army they have created for the Republic.

***A repeated shot is inserted of YODA looking at MACE***

MACE nods and walks off.

EXTERIOR: SPACE - GEONOSIS

The Naboo Starship heads past camera towards the planet of Geonosis.

EXTERIOR: GEONOSIS - DAY

The ship maneuvers past rock formations towards three steam columns.  PADME looks up from a control panel.

PADMÉ: See those columns of steam straight ahead? They're exhaust vents of some type.

ANAKIN: That'll do.

ANAKIN works the controls. The ship heads down into one of the steam-filled openings.

INTERIOR: COCKPIT, NABOO STARSHIP - DAY
PADMÉ and ANAKIN get up from their chairs.

PADMÉ: Look, whatever happens out there, follow my lead. I'm not interested in getting into a war here. As a member of the Senate, maybe I can find a diplomatic solution to this mess.

ANAKIN: (as PADME walks off) Don't worry. I've given up trying to argue with you.

ANAKIN walks off, past 3PO.  R2 whistles and 3PO looks at him. R2 beeps and looks back.

C-3PO: My obtuse little friend. If they had needed our help, they would have asked for it, hmmm? You obviously have a great deal to learn about human behavior.

R2: (beeps)

EXTERIOR: GEONOSIS, LANDIND PLATFORM – DAY

PADME and ANAKIN walk away from the ship through the steam.  They come to a strange looking door. ANAKIN presses a button and they step back as the door opens.  They go through the doorway.

INTERIOR: GEONOSIS, CORRIDORS - DAY

ANAKIN and PADMÉ enter through the door and look back briefly as the door closes.  They move off past camera.

INTERIOR: COCKPIT, NABOO STARSHIP - DAY

R2 is standing in front of a control panel.

R2: (beeps)

C-3PO: For a mechanic, you seem to do an excessive amount of thinking.

R2: (beeps)
C-3PO: I am programmed to understand humans!

R2: (beeps)

C-3PO: What does that mean? Oh! That means I am in charge here!
R2: (brief noise)

C-3PO: Hey...(as R2 moves off)...where are you going now?

R2: (beeps)

C-3PO: You don’t know what’s out there. Have you no sense at all?

R2: (beeps from outside the door)

C-3PO: (as he follows R2 out the door) ***over shot of R2 moving off*** Oh, idiot!

***quick shot inserted of 3PO watching R2 leave***

EXTERIOR: GEONOSIS, LANDIND PLATFORM – DAY

R2 is already moving away from the ship as 3PO comes down the ramp.

C-3PO: Please wait.

R2: (beeps)

C-3PO: Do you know where you're going?
INTERIOR: GEONOSIS, CORRIDORS - DAY

ANAKIN and PADMÉ walk down a long corridor lined with mysterious shapes.  The GEONOSIAN WARRIORS concealed in the walls come to life.  ANAKIN and PADME slow down as they sense the danger.

ANAKIN: Wait.

A few of the creatures climb out of the walls. As PADME looks with concern at ANAKIN, there is a loud squawking.  ANAKIN ignites his lightsaber and cuts down one of the creatures as PADME runs forward. ANAKIN spins his lightsaber in circles and cuts down another creature, then forces pushes two more over as a door opens in the distance.  The creatures pour out of the doorway, startling C-3PO and R2-D2.

C-3PO: Oh my. Oh, oh, oh!

ANAKIN downs another creature, then runs forward. As the far door opens and PADME races through, ANAKIN takes out one of the creatures, kicks a second, then slices it in half. He turns off his lightsaber and runs to join PADME.

INTERIOR: GEONOSIS, DROID FACTORY - DAY
PADME stands at the edge of a very short walkway in the DROID FACTORY as ANAKIN reaches her.  Suddenly the door behind them closes and the walkway retracts into the wall. PADME falls with a brief scream.

ANAKIN: Padmé!

PADME lands on a conveyor belt filled with yellow glowing slabs.  ANAKIN hangs from the door above. PADME gets to her feet as the conveyor belt moves her along.  ANAKIN lets go of the door and lands on the conveyor belt as he ignites his lightsaber.  He cuts down a GEONOSIAN WARRIOR, then attacks another.  It falls back onto a yellow slab and is stamped by a machinery arm.  

PADME, still riding the conveyor belt, looks ahead with alarm. She is approaching a large stamping machine. She continues to look, and the machine stamps another set of plates.  

ANAKIN spins his lightsaber and kills a GEONOSIAN WARRIOR. He turns to kill another just in front of camera.

ANAKIN cuts a creature in half.  Another lands further down the conveyor belt and fires a strange green energy cannon.  The energy ball flies by ANAKIN as he rolls out of the way, then comes back up to his feet.  He whirls his lightsaber and the GEONOSIAN is sliced in two.

PADME, still riding the conveyor belt, looks ahead with alarm. She is approaching a large stamping machine. She continues to look, and the machine stamps another set of plates.  She runs forward, and past the first machine. She dodges to the side, gathers herself, and darts past the second machine.  We see her from above as she just barely makes it before the plates are stamped.  She looks back, then forward again. She races past the third stamping machine.  The machine stamps a set of plates in the distance behind her as she stops briefly, dodges to the side, and runs past camera. She runs under a steam vent, leaps a machine arm, and runs past a larger steam vent and past camera again.
ANAKIN ducks a machine arm and cuts another arm in half, then leaps over a jet of fire.  He maneuvers down the conveyor belt, taking another swing at a machine and ducking another arm.  

ANAKIN spins his lightsaber and kills a GEONOSIAN WARRIOR. He turns to kill another just in front of camera, then takes a few steps and drops off the conveyor belt. He lands on another conveyor belt, and turns to look behind him, lightsaber still ignited. ***faint sound of PADME yelling is added*** He turns back forward as the belt moves him past camera. 

The door high above the factory opens again and C-3PO appears.

C-3PO: Oh my goodness! Shut me down. Machines making machines. (as R2 approaches) Huh, how perverse!

R2 bumps into 3PO from behind.

C-3PO: Oooh! Oh! Calm down R2.

R2: (beeps and backs up)

C-3PO: I almost fell!

R2 moves forward and bumps him again.

C-3PO: You’ll get your chance at...

3PO falls with a long yell.

A gigantic FACTORY DROID flies along just in time to catch 3PO on top of the large piece of equipment it carries.  He tumbles and just barely hangs on to the edge.

C-3PO: Oh! I’m scrap.

The DROID grabs him by the head and picks him off the large piece of equipment, then drops him, but 3PO grabs onto its wrist.

C-3PO: It’s a nightmare!

The DROID shakes its arm in an attempt to dislodge 3-PO. It removes him from the one wrist with the other hand and dangles him from his feet.

C-3PO: Oh, I want to go home.

The DROID drops 3PO and he falls with another yell.  He lands with a grunt on a conveyor belt.

C-3PO: Oh, what did I do to deserve this?

Still at the door, R2 beeps. A small port opens at his side and a rocket engine moves into position. The jets ignite and he flies with a whistle away from the door and off into the factory.

Meanwhile, ANAKIN ducks a machine arm and cuts another arm in half, then leaps over a jet of fire.  He maneuvers down the conveyor belt, taking another swing at a machine and ducking another arm.
A machine arm moves in towards camera, and ANAKIN only has time to look with surprise as the arm comes right in at the camera. It smacks him in the face, knocking him back onto the conveyor belt and turning off his lightsaber. Suddenly his hand is trapped under a stamping machine. The machine pulls back up and his hand is trapped by a metal stamped part. Welding arms come in and weld the part. He struggles to release his hand. We see another welding arm doing its job as he continues to struggle.

A GEONOSIAN WARRIOR swoops down and lands right next to PADME.  They wrestle each other for a bit, we see a close up of their struggle, then PADME is forced off the belt and falls with a yell into a large circular container.  We see her from above as a giant arm grabs the container and moves it along a track.  PADME struggles in the container.  The container moves along with several others towards the factory foundry.  R2 flies after her.
C-3PO stands on a conveyor belt alongside a line of nearly completed BATTLE DROIDS.

C-3PO: Hmm. I wonder what happened to poor little R2. He’s always getting himself into trouble.

3PO’s head is separated from his body and lands in a rack of BATTLE DROID heads.

C-3PO HEAD: Oh no!

His headless body walks off the conveyor belt and towards the line of BATTLE DROIDS. His body pushes its way into the line just as a BATTLE DROID behind it gets a head installed. The line moves back, and a BATTLE DROID head is installed on 3-PO’s body.

BATTLE DROID HEAD: Uh-oh.

A machine arm grabs 3PO’s head.

C-3PO HEAD: Ooh!

His head is installed on a BATTLE DROID body.

C-3PO HEAD: I’m so confused.

A GEONOSIAN WARRIOR fires two green energy blasts from its cannon. ANAKIN ducks out of the way and reaches out with the force. A hanging row of droid parts is pulled from a rack and slams into two WARRIORS.  ANAKIN makes another gesture, and a part on the conveyor belt flies off and takes out two more WARRIORS. ANAKIN looks up, and leaps.  He does a somersault up to a higher conveyor belt, where he takes a swing at a machine arm.  The arm moves in towards camera, and he only has time to look with surprise as the arm comes right in at the camera. It smacks him in the face, knocking him back onto the conveyor belt and turning off his lightsaber. Suddenly his hand is trapped under a stamping machine. The machine pulls back up and his hand is trapped by a metal stamped part. Welding arms come in and weld the part. He struggles to release his hand. We see another welding arm doing its job as he continues to struggle.

The camera pans out from a still-trapped PADME to show the line of circular containers again. One of the containers stops under a nozzle, which extends down as a yellow glow appears in the container. A boiling hot yellow liquid is released into the container. PADME continues to struggle.  R2 flies on, high above the line of containers.  He comes in for a landing, turns off his jets, and rolls over to a control panel.

ANAKIN is still trapped and more welding is happening.  He struggles for a moment more, then turns to look ahead.  He is approaching several stamping machines.

PADME still struggles.  We see a view from the bottom of a container as the nozzle swings into place, opens, and releases the hot liquid.  Now from above we see the liquid fill the container.  Quick zoom to PADME, still struggling.  

Still at the door, R2 beeps. A small port opens at his side and a rocket engine moves into position. The jets ignite and he flies with a whistle away from the door and off into the factory.

From above we again see the liquid fill the container.

R2 flies after PADME.

PADME continues to struggle.  R2 flies on, high above the line of containers. He comes in for a landing, turns off his jets, and rolls over to a control panel. 
The nozzle moves back and the line of containers advances again. PADME is panicked. Another view from the bottom of a container as the nozzle swings into place and opens yet again.  R2 beeps and inserts a tool into the control panel.  The nozzle closes back down.  PADME backs away from the container wall and looks around, puzzled.  R2 works the controls some more, beeping as he works, and the giant arm holding the container releases.  The container holding PADME drops like a rock, lands on the floor below, and pitches over.  PADME rolls out onto the floor.

The giant stamping machines slam into the conveyor belt.  ANAKIN looks concerned.  More stamping.  More concern from ANAKIN.  He moves out of the way as one of the machines comes down right in front of him.  He rolls forward and the machine stamps the part his hand is trapped in.  He looks at the part as another machine does some more welding on the part.  He looks forward, then rolls back as another machine slams down just in front of him.  He rolls back again, then forward as the machine slams down again on the part where he is trapped.  Part of his lightsaber flies backwards, bounces off the conveyor belt, and is stamped by one of the machines.  ANAKIN rolls forward, and finally pulls his hand free.  He gets to his feet and prepares to strike, but notices his lightsaber has been cut in half and is sparking.  The camera pans from the lightsaber to his distraught expression.

ANAKIN: Huh...not again...Obi-Wan’s gonna kill me.

Two GEONOSIAN WARRIORS land by PADME and advance.  Several other WARRIORS move in while others watch from a short distance back.  DESTROYER DROIDS roll up the conveyor belt and unfold as JANGO FETT lands on the belt and draws his laser pistol.

JANGO FETT: (to ANAKIN) Don’t move, Jedi! (to DROIDS) Take him away.

ANAKIN, breathing heavily, lowers his useless weapon.  Another DESTROYER DROID rolls up as the others advance on him.

EXTERIOR: GEONOSIS – DAY

Two GEONOSIAN WARRIORS fly over the bleak landscape.

EXTERIOR: GEONOSIS, EXECUTION ARENEA – DAY

Many GEONOSIAN WARRIORS fly around the arena.

INTERIOR: GEONOSIS, TUNNEL TO EXECUTION ARENA - DAY
In the gloomy tunnel, ANAKIN and PADMÉ stand in an open cart. A GEONOSIAN WARRIOR checks the tether connecting a pack animal to the cart.  ANAKIN turns to PADME.

ANAKIN: Don't be afraid.

PADMÉ: I'm not afraid to die. 

ANAKIN studies PADME.  She continues to look at him.

PADME: I've been dying a little bit each day since you came back into my life.

ANAKIN: What are you talking about?

ANAKIN can hardly believe what he has heard.

PADMÉ: I love you.

ANAKIN can hardly believe what he has heard.

ANAKIN: You love me? (looks away) I thought that we had decided not to fall in love...that we would be forced to live a lie...and that it would destroy our lives.

PADMÉ: I think our lives are about to be destroyed anyway.

ANAKIN continues to look at her.

PADME: I truly...deeply...love you...and before we die I want you to know.  ***PADME is shown looking at ANAKIN briefly but the camera cuts away just before her lines***
They kiss.  A WARRIOR gets onto the cart and makes a noise.  Another WARRIOR nearby hops back and the pack animal starts into the arena.  ANAKIN and PADME pull away from each other slightly as they are pulled towards the opening to the arena.  They look out at the assembled mass of GEONOSIANS.  The camera pans to reveal the stadium, full of cheering spectators.

EXTERIOR: GEONOSIS, EXECUTION ARENA - DAY
The camera moves past the gathered GEONOSIANS as the tiny form of the cart carrying ANAKIN and PADME can be seen in distance.  The pack animal pulls the cart past OBI-WAN, who is chained to a large column.  OBI-WAN watches them go by.  As ANAKIN and PADME move past, ANAKIN turns his head slightly to look back at OBI-WAN.  The crowd cheers.  OBI-WAN looks around.  PADME steps off the cart.  She pulls a small wire from her handcuffs and hides it in her mouth, then stands with her back against another column.  ANAKIN steps off the cart and walks towards a third column.

OBI-WAN: I was beginning to wonder if you’d got my message.

ANAKIN: I retransmitted it just as you had requested, Master...(as he is forced against the column)...then we decided to come and rescue you.

OBI-WAN looks up at the chain restraining him.

OBI-WAN: Good job!

ANAKIN looks shamed as the WARRIOR flies upward with a chain, forcing ANAKIN’s arms up.  The WARRIOR moves towards the top of the post in order to secure the chain to a hook.   There is a loud cheer from the arena as POGGLE THE LESSER, COUNT DOOKU, NUTE GUNRAY, RUNE, and JANGO and BOBA FETT move forward into their viewing area.

POGGLE: (in Geonosian) Settle down.  Settle down.  Silence everyone.
PADME, ANAKIN, and OBI-WAN stand chained at the large posts.

POGGLE: (in Geonosian) Let the executions begin!

As the crowd cheers, three gates in the distance begin to open. From one gate a REEK (a bull-like creature) slowly makes its way into the arena.  It sniffs at the air, and then gives out a great roar.  The assembled mass of GEONOSIANS cheer.  The next creature out of a gate is an ACKLAY (a kind of dino-lobster).  A GEONOSIAN GUARD riding an ORRAY jabs the ACKLAY with a spear.  The ACKLAY backs off, screeching in pain, then lunges briefly at the GEONOSIAN GUARD, causing the ORRAY to back off and roar back.  The ACKLAY moves forward towards and above camera.  The last animal to enter the arena is a NEXU (a lion-like creature), which leaps through the gate.  Another GEONOSIAN GUARD on an ORRAY zaps the NEXU with a spear, and the NEXU attacks the GUARD, knocking him off the ORRAY, sinking its teeth into him, and then dragging him off camera as another couple of GUARDS jump down to guard the gate.

ANAKIN: (as PADME works on her handcuffs in the background) I've got a bad feeling about this.

One of the GEONOSIAN guards jumps on the ORRAY and rides off as the other GUARD continues to guard the gate.  The three creatures are herded forward by the GEONOSIAN GUARDS.  POGGLE gestures to the crowd as DOOKU, NUTE, and RUNE step forward to watch.  The GUARDS continue to herd (in order closest to camera) the ACKLAY, the REEK, and the NEXU.  The ACKLAY screeches.  OBI-WAN watches from his column.  The ACKLAY continues forward and a GUARD zaps it with his spear.  The ACKLAY snarls at the GUARD. ANAKIN looks concerned.  We see a long shot of the three creatures approaching the four columns.  PADME frees one of her hands and puts the wire away.

OBI-WAN: (to ANAKIN) Just relax.  Concentrate.

ANAKIN: (as PADME begins to climb her column) What about Padmé?

OBI-WAN: She seems to be on top of things.

ANAKIN looks up.  PADME has reached the top of the column and pulls herself up.  The ACKLAY advances and prepares to attack.  OBI-WAN readies himself, and avoids the ACKLAY’s foreleg.  He spins around and the ACKLAY’s next attack smashes into the chain, freeing OBI-WAN.  OBI-WAN finishes his spin and faces the ACKLAY.  He dodges one way as the ACKLAY attacks, then dodges the other way.

PADME has reached the top of the column and pulls herself up.

The NEXU roars and attempts to scale PADMÉ's column.  PADME swings the free end of her chain at the NEXU and it falls down the column a bit.  She takes another swing at the NEXU, and it claws at her back, removing some of her shirt.  She screams in pain from the top of the column.  The NEXU jumps down off the column to the floor of the arena below.  

ANAKIN looks concerned.

A GUARD zaps the REEK, which bellows and then charges past camera.  It continues forward with thundering hoofs.  ANAKIN readies himself and then leaps upward, performing a flip as the REEK slams into his column.  He lands on the REEK’s back.  ANAKIN wraps his chain around the REEK’s horn.  The REEK yanks its head to the side and the chain breaks free of the column.  POGGLE and the others watch from high above.

The NEXU roars and attempts to scale PADMÉ's column.  PADME swings the free end of her chain at the NEXU and it falls down the column a bit.  She takes another swing at the NEXU, and it claws at her back, removing some of her shirt.  She screams in pain from the top of the column.  The NEXU jumps down off the column to the floor of the arena below.  NUTE GUNRAY, standing by DOOKU and POGGLE, chuckles triumphantly.

The ACKLAY slams its forelegs into the ground and screeches at the camera.  OBI-WAN rolls along the ground to avoid the ACKLAY’s attacks.  The ACKLAY towers over the camera as it continues pounding the ground.  OBI-WAN continues to roll away from the attacks.  The ACKLAY attacks again from over camera.  

The ACKLAY screeches.

PADME unlocks the other handcuff and takes a breath. The REEK slams into the NEXU with its horn, then gives it a small nudge with its horn.    

ANAKIN: Jump!

PADME stands on the column, then jumps off.  She lands on the REEK behind ANAKIN, and gives him a quick kiss.  ANAKIN whips the chains to the side and the REEK takes off again.
Overhead shot of OBI-WAN rolling past a column and the ACKLAY misses again.  BOBA, POGGLE, and JANGO look on.

ANAKIN struggles on the galloping REEK as two GEONOSIAN GUARDS ride with him.  ANAKIN is pitched off the REEK and it drags him along the ground by his chain.

PADME stands on her column again.  The NEXU moves upward.  PADME leaps from the column, swings from her chain, and kicks the NEXU.  It falls in a heap to the ground.

NUTE GUNRAY: She can't do that.  Shoot her...or something!

PADME hangs from the chain for a moment, then begins to climb back up the column.  The NEXU slowly gets to its feet, turns around, and snarls a bit.  

The ACKLAY charges and slams into one of the columns, toppling it.  OBI-WAN rolls out of the way just as it crashes to the ground.  He gets to his feet and stares at the ACKLAY, which screeches at him.  In a long shot, OBI-WAN starts to run as the ACKLAY gives chase.  The REEK, still dragging ANAKIN, comes to a stop.  In an overhead shot we see a GEONOSIAN guard charge OBI-WAN with an extended spear.  OBI-WAN grabs the spear and flings the GUARD off its mount.  The GUARD crashes to the ground.

The REEK whips its head around.  ANAKIN approaches slowly, with hand extended.  The NEXU paces at the base of PADME’s column.  PADME pulls the wire back out and works at the other handcuff.  OBI-WAN swings the spear and it smacks the GEONOSIAN GUARD in the head.  OBI-WAN flips the spear into position and then backs off as the ACKLAY moves in and stabs the GUARD with a claw.  The REEK gives a low growl at the camera.  ANAKIN, still approaching slowly with extended hand, takes a deep breath.  He leaps high into the air...and lands on the REEK again.  It tries to buck him off.  ANAKIN swings his chain in the air, and wraps it around the REEK’s neck.  The camera moves in and jerks around.  The REEK struggles a bit more and then takes off as two GEONOSIAN GUARDS pursue.  The crowd of GEONOSIANS cheers.

The ACKLAY takes a couple swipes at OBI-WAN, and OBI-WAN moves forward with a few spear thrusts.  The ACKLAY goes back onto its hind legs and threatens with its forelegs.  We see a close-up of OBI-WAN as he dodges a claw thrust, a second, and then he jabs with the spear as a third attack comes.  He takes a quick swing with the other end of the spear.  The ACKLAY drives its claws into the ground, scattering dirt.

PADME unlocks the other handcuff and takes a breath.  The NEXU turns to look, and the REEK slams into it with its horn, then gives it a small nudge with its horn.    

ANAKIN: Jump!

PADME stands on the column, then jumps off.  She lands on the REEK behind ANAKIN, and gives him a quick kiss.  ANAKIN whips the chains to the side and the REEK takes off again.  OBI-WAN takes aim and hurls his spear into the ACKLAY.  He looks at it with satisfaction.  The ACKLAY grabs the spear with its mouth and pulls it out of its side, then snaps it in two with its teeth.  OBI-WAN is startled and then runs off camera.  The GEONOSIANS cheer.  One of the crowd stands, points, and says something in its alien dialect.

OBI-WAN runs toward camera as a GEONOSIAN GUARD engages the ACKLAY.  OBI-WAN runs up to the REEK and leaps on.  He settles in behind PADME.  

NUTE GUNRAY: This isn't how it's supposed to be! Jango...(JANGO turns to look)...finish her off!

COUNT DOOKU: (holding out his hand) Patience, Viceroy, patience, she will die.

DOOKU turns back to the action.  A DESTROYER DROID rolls out of a tunnel into the arena, followed by several more.  They roll towards the REEK.  ANAKIN looks on with concern as PADME looks over his shoulder.  Two DESTROYER DROIDS unfold and take aim.  In an overhead shot we see the REEK surrounded by seven DESTROYER DROIDS.  DOOKU looks on with JANGO behind him.  

INTERIOR: GEONOSIS, EXECUTION ARENA, HALLWAY - DAY
A robed jedi, only seen from the knees down, walks along a corridor.  He pauses.  The camera reveals MACE WINDU from behind, and over his shoulder we see NUTE, DOOKU, POGGLE, and JANGO watching from their viewing area.  MACE starts towards them.

EXTERIOR: GEONOSIS, EXECUTION ARENA - DAY
ANAKIN, PADME, and OBI-WAN are still on the REEK, surrounded by DESTROYER DROIDS.  The lead DROID advances and ANAKIN moves the REEK back slowly.  AS JANGO and BOBA watch the proceedings, MACE’s purple lightsaber suddenly ignites and is put up against JANGO’s throat.  DOOKU turns to face MACE.

COUNT DOOKU: Master Windu, how pleasant of you to join us.

MACE WINDU: This party's over.  ***MACE is shown briefly but cut is made before he speaks***

COUNT DOOKU: (to Mace Windu) Brave, but uh, foolish, my old Jedi friend. You're impossibly outnumbered.

MACE WINDU: (scoffs) I don't think so.
A green lightsaber is ignited in front of camera and three JEDI a bit further out, PLO KOON, KI-ADI-MUNDI and AAYLA SECURA, turn on their lightsabers as well.  SHAAK TI and LUMINARA UNDULI ignite their lightsabers.  KIT FISTO and PABLO-JILL do the same.  BARRISS OFFEE and AGEN KOLAR follow suit.  BULTAR SWAN and COLEMAN TREBOR light their sabers.  ANAKIN, PADME, and OBI-WAN watch.    

COUNT DOOKU: (to Mace Windu) Brave, but uh, foolish, my old Jedi friend. You're impossibly outnumbered.

MACE WINDU: (scoffs) I don't think so.
COUNT DOOKU: We’ll see.

MACE looks to the hallway.

INTERIOR: GEONOSIS, EXECUTION ARENA, HALLWAY - DAY
In the distance, MACE twirls his lightsaber and the others move away as SUPER BATTLE DROIDS move past camera down the hallway.  They advance towards camera and begin to fire.  Close up of MACE deflecting the shots with his lightsaber.  JANGO fires his flamethrower at MACE.  MACE leaps up out of frame as the fire goes past him.  Wide shot of JANGO continuing to fire the flamethrower.  

MACE flies through the air, deflecting laser bolts, and falls towards the arena floor below.  He lands, removes his cape, and deflects a shot as BATTLE DROIDS approach in the distance.  The GEONOSIAN spectators fly up from their seats into the air.  BATTLE DROIDS run towards the middle of the arena and the camera pans to reveal a group of JEDI running to face them.  The JEDI reach the BATTLE DROIDS and begin to cut them down.  Two JEDI toss lightsabers.  ANAKIN and OBI-WAN catch the lightsabers and ignite them.  ANAKIN cuts OBI-WAN’s handcuffs.
On a walkway above the arena floor, a JEDI jumps in front of two BATTLE DROIDS and cuts them both down.  We see a high shot of the arena as the GEONOSIAN spectators fly up past camera.  BATTLE DROIDS march forward, including the C3PO body with a BATTLE DROID head.

BATTLE DROID HEAD: My legs aren’t moving.  I must need maintenance.

A giant cannon is fired by a GEONOSIAN WARRIOR.  A large green energy field forces a JEDI off his feet and into one of the columns.  The impact knocks over several other JEDI, and the REEK bucks ANAKIN, PADME, and OBI-WAN off its back.  They tumble to the ground, ANAKIN and OBI-WAN deflect laser bolts, and PADME crawls to a laser blaster and begins firing.  She hits a GEONOSIAN WARRIOR in a cart pulled by a pack animal, then runs after the cart.  ANAKIN cuts down a BATTLE DROID then looks over.  PADME climbs onto the pack animal and the remaining GEONOSIAN WARRIOR in the cart flies off.  A BATTLE DROID fires.  OBI-WAN cuts down a BATTLE DROID then faces another.  He spins his lightsaber and takes out two more DROIDS.

ANAKIN runs towards camera.  He leaps into the cart as it races past camera.  PADME fires her laser blaster.  JEDI run through a mass of exploding BATTLE DROIDS.  Close up of ANAKIN deflecting a few laser bolts.  We see his view as he cuts down two DROIDS.  Then a long shot from above as he deflects more shots.  A JEDI leaps over the fallen column and takes out a BATTLE DROID.  AGEN KOLAR delivers a roundhouse kick to a GEONOSIAN WARRIOR.  BOBA FETT leans forward, watching.

SUPER BATTLE DROIDS lead another group of BATTLE DROIDS into the arena.  One has C3PO’s head.

C3PO: What’s all this noise? Ah, a battle! Oh, there’s been some terrible mistake!  I’m programmed for etiquette, not destruction!

COLEMAN TREBOR lands just to the side of COUNT DOOKU.  DOOKU turns and TREBOR ignites his lightsaber.  Suddenly he is forced to deflect laser bolts from the side.  JANGO FETT is firing at him.  TREBOR is hit twice and falls off the ledge towards the arena floor below.  DOOKU turns back to the battle as JANGO spins his pistol in his hand and puts it back in his holster.  

MACE WINDU deflects several laser bolts and spins around.  He leaps as a BATTLE DROID approaches.  He does a summersault high in the air and lands on the other side of the BATTLE DROID.  The DROID turns as MACE runs in the other direction, and fires a shot.  Without stopping, MACE takes a swing and deflects the bolt.  It hits the DROID and knocks it over.  MACE and OBI-WAN come together and stand back-to-back.  They look around and deflect laser blasts.

C3PO’s body, with BATTLE DROID head still attached, fires a few shots.  A JEDI advances while deflecting the shots.  The DROID continues to fire. The JEDI still moves forward while deflecting the shots.  A shot strikes the BATTLE DROID head and it flies off C3PO’s body.  His body falls over.

COLEMAN TREBOR lands just to the side of COUNT DOOKU.  DOOKU turns and TREBOR ignites his lightsaber.  Suddenly he is forced to deflect laser bolts from the side.  JANGO FETT is firing at him.  TREBOR is hit twice and falls off the ledge towards the arena floor below.  DOOKU turns back to the battle as JANGO spins his pistol in his hand and puts it back in his holster.  

Suddenly JANGO flies off, leaving DOOKU standing with a SUPER BATTLE DROID.

MACE and OBI-WAN are still back-to-back as other JEDI also take on the BATTLE DROIDS.  We see a quick close up of MACE and OBI-WAN fighting, then the REEK charges past camera.  It knocks OBI-WAN aside and chases MACE.  MACE runs toward camera with the REEK in hot pursuit.  Suddenly JANGO flies off, leaving DOOKU standing with a SUPER BATTLE DROID.  MACE takes a swing behind him and hits the REEK just as the REEK knocks him off his feet.  His lightsaber tumbles to the ground.  JANGO lands on the arena floor.

MACE faces JANGO.

MACE rolls to a kneeling position.  JANGO lunges for MACE’s lightsaber but it flies to MACE, who catches it and ignites it.  The REEK roars and JANGO looks up at it.  The REEK charges, and gores JANGO.  He lands on the arena floor, then rolls as the REEK runs over him.  The REEK goes on past JANGO off camera as he comes to a stop.  The REEK slides to a stop, paws the ground, and charges again.  JANGO stands, laser pistol in hand.  The REEK gores a BATTLE DROID out of the way and charges the camera.  JANGO aims and fires.  The blast hits the REEK and it slides forward on the ground as JANGO dives out of the way.  The REEK lies dead just in front of camera.  JANGO stands, turns, and fires again.  MACE is charging, deflecting the blasts with his lightsaber.  We see a shot of MACE coming on towards JANGO as the rest of the battle continues beyond them, a quick shot of MACE still coming on, then MACE slashes JANGO’s weapon.  He swings again and JANGO’s head flies off.  His helmet lands on the ground, and his lifeless body topples over.  DOOKU is startled.  MACE looks from DOOKU to the body.  BOBA is in shock.

The giant cannon fires again.  There is an explosion of dirt as JEDI run past camera.

C3PO HEAD: (on BATTLE DROID body) Die, Jedi dogs! Oh! What did I say?

Two laser blasts narrowly miss NUTE and RUNE in the viewing area.

A JEDI fights very close to camera as many others fight behind him.  A young JEDI takes out a GEONOSIAN warrior and says “Haaa!”  Another JEDI takes out a BATTLE DROID.  Yet another JEDI delivers a jumping kick to a BATTLE DROID’s head.  KIT FISTO advances and deflects a laser blast, looking towards C3PO’s HEAD.

C3PO’s HEAD: (firing) Oh dear.  I’m terribly sorry about all this.

KIT FISTO uses a force push, and the BATTLE DROID BODY with C3PO’s HEAD falls to the ground.  The DROID’s laser rifle fires and a SUPER BATTLE DROID falls onto the BATTLE DROID BODY.  KIT FISTO smiles.

C3PO’s HEAD: Excuse me. I’m trapped. I can’t get up.

The camera races towards a firing DESTROYER DROID.  A laser blast strikes the pack animal and PADME and ANAKIN go flying off.  They roll to a stop, get to their feet, and retreat to the partial cover of the overturned cart.  A BATTLE DROID and a SUPER BATTLE DROID advance and fire on them.  PADME fires and ANAKIN deflects a laser blast.  The SUPER BATTLE DROID is hit in the arm.

ANAKIN: You call this a diplomatic solution?

PADMÉ: No, I call it aggressive negotiations.

ANAKIN smiles at her and they turn back to the fight.  

OBI-WAN advances, deflecting laser bolts with his twirling lightsaber.  The ACKLAY is coming up behind him.

BATTLE DROID 1: Uh-oh.

BATTLE DROID 2: Roger roger.

***The BATTLE DROIDS are shown but their dialogue is deleted***
OBI-WAN stops.  The ACKLAY growls and he turns to see it.  The ACKLAY raises up high over camera and screeches.  OBI-WAN looks up at it, and moves forward past camera.  He continues forward and cuts off one of its feet.  He takes another swing.  Another foot is sliced off.  The ACKLAY looms high above the camera, then falls to the ground.  OBI-WAN takes a great swing and strikes the ACKLAY again.  He spins his lightsaber, first in the same shot, then in a close-up, and drives his lightsaber into the beast.

C3PO’s HEAD is still attached to the trapped BATTLE DROID BODY.  R2D2 approaches and beeps.  

C-3PO’s HEAD: R2, what are you doing here?

R2 turns around, and a rear hatch opens.  A suction device on a cable extends out and attaches to C3PO’s HEAD.  

C-3PO’s HEAD: What are you doing? (as R2 pulls) Oh stop that!  You're going to strain something.  My neck!

C-3PO’s HEAD detaches from the BATTLE DROID BODY and R2 drags it off camera.  R2 continues to drag C-3PO’s HEAD.

C-3PO’s HEAD: Oh, now where are you taking me?

R2: (beeps)

C-3PO’s HEAD: Oh, this is such a drag.

BATTLE DROIDS and SUPER BATTLE DROIDS move forward.  A group of JEDI is being forced backwards and several are hit and fall to the ground.  R2 approaches C-3PO’s BODY.

C-3PO’s HEAD: Oh, I’m quite beside myself.

The camera pans past a couple of BATTLE DROIDS as in the distance a few JEDI struggle against the overwhelming number of DROIDS.  OBI-WAN is driven back as he deflects laser blasts.  A BATTLE DROID is hit by a laser bolt, and a SUPER BATTLE DROID pauses firing briefly to knock it aside, then continues firing.  ANAKIN and PADME keep fighting.

C-3PO: (as R2 works on his neck) R2, please be careful! You’re singeing my circuits.

R2: (beeps)

C-3PO: Yes, but is my head on straight?

DOOKU and the others approach the edge of the viewing area.  The remaining JEDI are in a circle, defending themselves against a slowly closing sphere of DROIDS.  DOOKU makes a signal.  SUPER BATTLE DROIDS stop their advance and pull back their weapons.  ANAKIN lowers his guard as PADME looks out at the DROIDS.  MACE and the other JEDI lower their lightsabers.  OBI-WAN checks on a fallen JEDI, then stands and takes a few steps.

DOOKU: (offscreen) Master Windu, you have fought gallantly...worthy of recognition in the archives of the Jedi order.

A few remaining JEDI are moved into the circle with the others.

DOOKU: (offscreen) Now...(as KI-ADI-MUNDI and PLO KOON walk behind ANAKIN and PADME)...it is finished...surrender, and your lives will be spared.

MACE: We will not be hostages to be bartered, Dooku!

DOOKU: Then...I’m sorry, old friend.

The SUPER BATTLE DROIDS take aim once again.  MACE and the others look over.  More DROIDS take aim.  ANAKIN twirls his lightsaber into position over his head.  The camera pans around OBI-WAN as he looks around.  PADME suddenly looks up.

PADME: Look!

MACE and OBI-WAN look up.  Several REPUBLIC GUNSHIPS are descending from above.  In the lead ship, YODA stands alongside several CLONE TROOPERS.  The BATTLE DROIDS and SUPER BATTLE DROIDS begin to fire into the air as a GUNSHIP swoops over camera, destroying several droids along the way.  ANAKIN and PADME suddenly are back on the offensive.  YODA and the CLONE TROOPERS survey the battlefield.

YODA: Around the survivors a perimeter create.

A GUNSHIP swoops in low, destroying all the DROIDS in its way.  A CLONE TROOPER sits in a bubble turret, firing a green laser.  We see the TROOPER’s POV as he blasts the DROIDS.  A GUNSHIP comes in low and destroys several DROIDS.  MACE and OBI-WAN deflect several laser blasts.  ANAKIN does likewise.  PADME takes a shot then heads off.  A GUNSHIP comes in for a landing, carrying YODA and CLONE TROOPERS.  The TROOPERS disembark and take aim.  A BATTLE DROID is hit.  ANAKIN, PADME, MACE, OBI-WAN, and other JEDI retreat towards the GUNSHIPS.  Three JEDI, including SHAAK TI, board a GUNSHIP.  A CLONE TROOPER also hops on.  A BATTLE DROID and SUPER BATTLE DROID blast away.  OBI-WAN jumps on a GUNSHIP and deflects a few shots.  A BATTLE DROID and two SUPER BATTLE DROIDS are hit.  KI-ADI-MUNDI and MACE WINDU deflect a few shots from their GUNSHIP, and KI-ADI-MUNDI helps KIT FISTO aboard.  He deflects a few more shots as a CLONE TROOPER steps in front of camera and fires.  A DESTROYER DROID is taken out.

COUNT DOOKU watches the GUNSHIPS take off from the arena floor.  He turns and walks off camera.  A GUNSHIP flies up towards camera as it readies its missiles.  It flies away from camera along with TROOP TRANSPORTS and other GUNSHIPS.

R2D2 stands in front of C3PO, who lies on the ground.  R2 beeps as C3PO moves into sitting position.

C3PO: Oh, I’ve had the most peculiar dream.

In the shadows, BOBA FETT holds his father’s helmet.  He puts it to his head.

EXTERIOR: GEONOSIS, TERRAIN OUTSIDE EXECUTION ARENA - DAY
A GUNSHIP flies past camera and a second flies nearby, carrying KI-ADI-MUNDI, MACE WINDU, and YODA.  We see a closer view of the three of them in the gunship.

YODA: If Dooku escapes, rally more systems to his cause he will.

MACE turns from YODA to look out of the GUNSHIP.  Several laser bolts fly up past their GUNSHIP from below.  They and many other GUNSHIPS turn and fly away from camera.

OBI-WAN: Hold on!

PADME and ANAKIN grab handholds.  The GUNSHIPS approach several large ships, firing lasers at them.

ANAKIN: Aim right above the fuel cells!

A GUNSHIP launches missiles as it flies right at camera.  The missiles strike one of the ships, causing a large explosion.  Several DROIDS run away but a few are crushed by the falling parts of the ship.

OBI-WAN: (to ANAKIN) Good call, my young Padawan.

OBI-WAN looks back out of the GUNSHIP.  A few JEDI lead groups of CLONE TROOPERS forward as several GUNSHIPS come in for landings and a few others start to take off.  The camera pans as GUNSHIPS fly off to engage the enemy ships and DROIDS.

INTERIOR: GEONOSIS, COMMAND CENTER - DAY
DOOKU and POGGLE approach a large circular holographic display table from opposite ends of the room.  NUTE and RUNE are already on the scene.

NUTE GUNRAY: The Jedi have amassed a huge army.

COUNT DOOKU: That doesn't seem possible. How could the Jedi come up with an army so quickly?

NUTE GUNRAY: We must send all available droids into battle.

COUNT DOOKU: There are too many.

POGGLE: (in GEONOSIAN) Our communications have been jammed.

EXTERIOR: BATTLEFIELD, GEONOSIS LANDSCAPE - DAY
***The next several shots are flipped***

CLONE TROOPER GUNSHIPS fly through the air, taking heavy fire.  As MACE, YODA, and other JEDI look on, another GUNSHIP takes a direct hit, and, trailing smoke, it falls from view.

With the explosion, PADME (yelling) and a TROOPER both fall out of the GUNSHIP.

ANAKIN: (over shot of PADME and TROOPER landing on the dune) PADME!

PADME rolls down the dune past camera, then comes to a stop, unconscious.

ANAKIN: (to pilot) Put the ship down!

OBI-WAN: (coming over to him) Anakin!  Don't let your personal feelings get in the way.

ANAKIN: (to pilot) Lower the ship!

OBI-WAN: I can't take Dooku alone! I need you! If we catch him, we can end this war right now! We have a job to do!

ANAKIN: I don't care. Put the ship down!

OBI-WAN: You will be expelled from the Jedi Order!

ANAKIN: I can't leave her!

OBI-WAN: Come to your senses! What do you think Padmé would do were she in your position?

ANAKIN studies OBI-WAN for a moment and then looks away.  He considers this.

ANAKIN: (resigned) She would do her duty.

ANAKIN can’t look at OBI-WAN, who moves offscreen.
***End of flipped shots***

MACE WINDU: (to PILOT) Pilot, land in that assembly area!

CLONE PILOT: Yes, sir. (turns to front)

The Gunship swoops in for a landing. Even before it touches down, MACE WINDU, KI-ADI-MUNDI, and KIT FISTO spill out from the Gunship and join a group of CLONE TROOPERS.

CLONE TROOPER: (to MACE) Sir, I have five special commando units awaiting your orders, sir.

MACE nods and points towards the battle.

YODA: (as the GUNSHIP lifts off again) To the forward command center take me.
The GUNSHIP moves up away from camera.  We see a shot over YODA’s shoulder as he views the CLONE TROOPERS on the ground, and the camera pans to show the approaching DROID ARMY.  A large spider-like DROID attacks as SUPER BATTLE DROIDS lead hundreds of BATTLE DROIDS forward under its legs.  MACE WINDU runs forward, pauses a moment, and moves on again as CLONE TROOPERS follow him.  A smaller spider-like DROID moves forward as more BATTLE DROIDS charge the enemy.  KIT FISTO moves up, deflecting laser bolts as he goes.  Behind him, a GUNSHIP lands as another takes off, and the camera zooms in close on one GUNSHIP flying forward.

OBI-WAN: (pointing) Attack those Federation starships!  Quickly!

A GUNSHIP launches two missiles, followed by a second GUNSHIP firing missiles.  The first two missiles detonate on a rising FEDERATION STARSHIP.  Meanwhile, YODA’s GUNSHIP comes in for a landing at the command post.

CLONE COMMANDER: Master Yoda, all forward positions are advancing.

YODA: Very good. (steps off GUNSHIP) Very good.

EXTERIOR: GEONOSIS, SAND DUNES – LATE DAY

PADME still lies on her back in the sand.  She moves slightly as a CLONE TROOPER runs up to her.

CLONE TROOPER: Are you all right?

PADME: Uh-huh.

PADME starts to get up.

CLONE TROOPER: We’d better get back to the forward command center.

PADME: No. No.  Gather what troops you can.  We’ve got to get to that hangar.  Get a transport.  Hurry!

CLONE TROOPER:  Right away!

PADME runs offscreen.  In a long shot, she runs after the TROOPER.

EXTERIOR: BATTLEFIELD, GEONOSIS LANDSCAPE - DAY

A TRANSPORT flies in low over the troops and drops off an animal-like TANK, then flies off.  Circular missile platforms wheel forward and launch missiles.  We see an over-the-shoulder shot of one platform shooting a missile, and then after a moment it shoots a few more.  Another TRANSPORT comes in and drops off another TANK.  Close up shot of several missiles being launched from the mobile missile platform.  A missile flies past camera and destroys a TANK.

INTERIOR: GEONOSIS, COMMAND CENTER - DAY

DOOKU, NUTE, RUNE, and POGGLE continue to stand around the viewing table.

NUTE GUNRAY: This is not looking good at all!

RUNE: (turning to NUTE) We must get the starships back into space.

NUTE and RUNE move off, leaving DOOKU alone.

POGGLE: (in GEONOSIAN) We have to order a retreat.  The Republic Army is taking control.
DOOKU: (walking around table) My master will never allow the Republic to get away with this treachery.

POGGLE: (in GEONOSIAN) I’m sending my warriors to hide in the catacombs.  This is not going as planned. (standing in front of hologram of DEATH STAR) The Jedi must not find our designs for the ultimate weapon.  I’m ordering my troops to retreat into the catacombs.
POGGLE pushes a button and the hologram disappears.  He moves forward.

POGGLE: (in GEONOSIAN) If they find out what we are planning to build, we’re doomed.  The Jedi are getting too close and they must not find this.

POGGLE steps up to DOOKU, who extends his hand.  POGGLE gives a small projector to DOOKU.

DOOKU: I will take the designs with me to Coruscant.  (activates the projector and DEATH STAR hologram appears) They will be much safer there with my master.

DOOKU shuts down the hologram.

EXTERIOR: BATTLEFIELD, GEONOSIS LANDSCAPE - DAY
Two GUNSHIPS fire as they fly by camera.  GUNSHIPS destroy BATTLE DROIDS and CIRCULAR MISSILE DROIDS with missiles and green laser blasts.  A CIRCULAR MISSILE DROID in front of camera explodes.  A GUNSHIP fires green laser blasts.  GUNSHIPS fly over the battlefield, firing missiles and lasers, and another CIRCULAR MISSLE DROID explodes.  SUPER BATTLE DROIDS are blasted back and two BATTLE DROIDS close to camera are also destroyed.  A quick cut to more SUPER BATTLE DROIDS taken out.

INTERIOR: GEONOSIS, COMMAND CENTER HANGAR – DAY

An alarm sounds as NUTE and RUNE board a shuttle.  The ramp retracts and the shuttle moves out of the hangar.  The camera pans over to DOOKU, who boards a small speeder.  He takes off, followed by two escorts.  

EXTERIOR: GEONOSIS, ROCKY CANYON - DAY

DOOKU drops down into a canyon and flies up close to camera.  We see a long shot of DOOKU being followed by the escorts.

EXTERIOR: BATTLEFIELD, GEONOSIS LANDSCAPE - DAY
FEDERATION STARSHIPS begin to lift up from the ground.

YODA: Concentrate all your fire on the nearest starship.

CLONE COMMANDER: Yes, sir. (turns away, and points while addressing another TROOPER) Move all quadrants to sector five one five.

Large CLONE TROOPER TANKS fires bright blue energy beams.  The beams strike a FEDERATION STARSHIP as it continues moving upward.  As its landing legs retract and it continues taking fire, it suddenly stops ascending, and starts falling back down.  The camera moves down from a firing tank turret and zooms dramatically to a view of CLONE TROOPERS watching through the tank window.  The FEDERATION STARSHIP crashes into the ground.  The resulting dust cloud moves forward and envelops the camera.

The dust clears to reveal PADME, ANAKIN, and OBI-WAN riding in their GUNSHIP.  The ship can barely be seen through the smoke as the camera smash zooms in on it.  CLONE TROOPERS move forward away from the camera through the smoke as they fire.  The camera shows the TROOPERS firing from another angle, then shows BATTLE DROIDS and SUPER BATTLE DROIDS firing back through the smoke, and several BATTLE DROIDS are hit.
A GUNSHIP flies through the smoke and up over camera.

OBI-WAN: (pointing) Look over there!

We see DOOKU and his escorts flying away from camera.

ANAKIN: It's Dooku.  (to pilot) Shoot him down!

The pilot looks back.

CLONE CAPTAIN: We're out of rockets, sir.

ANAKIN: Follow him!

PADMÉ: We're gonna need some help.

OBI-WAN: There isn’t time! Anakin and I can handle this!

DOOKU looks back and then to his controls.  He punches a few buttons and makes a hand signal.  The two escorts move up above him.  They move out of the way as the GUNSHIP moves up, and the escorts drop down in front of camera behind the GUNSHIP and open fire.  The escorts go around opposite sides of a large sand dune.  The GUNSHIP appears in front of camera, flies up to a sand dune, and clips the top of it right before getting hit by a laser blast.  With the explosion, PADME (yelling) and a TROOPER both fall out of the GUNSHIP.

ANAKIN: (over shot of PADME and TROOPER landing on the dune) PADME!

PADME rolls down the dune past camera, then comes to a stop, unconscious.

ANAKIN: (to pilot) Put the ship down!

OBI-WAN: (coming over to him) Anakin!  Don't let your personal feelings get in the way. (turning to the pilot) Follow that speeder.

DOOKU continues on as the GUNSHIP is attacked in the background.  The GUNSHIP flies past camera, pursued by the two escorts.  

ANAKIN: (to pilot) Lower the ship!

OBI-WAN: I can't take Dooku alone! I need you! If we catch him, we can end this war right now! We have a job to do!

ANAKIN: I don't care. Put the ship down!

OBI-WAN: You will be expelled from the Jedi Order!

ANAKIN: I can't leave her!

OBI-WAN: Come to your senses! What do you think Padmé would do were she in your position?

ANAKIN studies OBI-WAN for a moment and then looks away.  He considers this.

ANAKIN: (resigned) She would do her duty.

ANAKIN can’t look at OBI-WAN, who moves offscreen.

EXTERIOR: COMMAND CENTER - DAY

YODA stands next to a CLONE COMMANDER, sensing something is wrong.

YODA: Hmmm...

YODA considers things for a moment.  The COMMANDER lowers his binoculars, and turns to YODA.

CLONE COMMANDER: The droid army is in full retreat.

YODA: Well done, Commander. Bring me a ship.

They turn from each other and the COMMANDER makes a hand gesture.

EXTERIOR: GEONOSIS – LATE DAY
Close up of DOOKU continuing on.  He comes to a landing platform and enters a tunnel.  The GUNSHIP flies past camera, and the attacking escorts do likewise.  ANAKIN and OBI-WAN look out from the GUNSHIP.  The GUNSHIP moves over the landing platform and ANAKIN and OBI-WAN leap out, lightsabers ignited, and run down the platform.  As the GUNSHIP starts off again it is destroyed by the escorts.

INTERIOR: GEONOSIS, SECRET HANGER TOWER - LATE DAY

COUNT DOOKU hits a button on a control panel and makes a hand gesture to a droid standing nearby.  The droid moves off, and OBI-WAN and ANAKIN run into the hanger, lightsabers drawn.  DOOKU turns to face them.  The droid moves up a landing ramp into a spaceship.

ANAKIN: You're going to pay for all the Jedi that you killed today, Dooku.

OBI-WAN: (to Anakin): We'll take him together.  You go in slowly on the left...

ANAKIN: I'm taking him now!

OBI-WAN: (as ANAKIN runs forward) No, Anakin! No!

DOOKU raises his hand...

OBI-WAN:  No!

...and sends blue force lightning towards ANAKIN.  The lightning strikes ANAKIN, and DOOKU hurls him to the side where he strikes the hangar wall.  He hits the floor, smoking.  OBI-WAN raises his lightsaber.  He and DOOKU begin to circle each other.

COUNT DOOKU: As you see, my Jedi powers are far beyond yours.  Now...back down.

DOOKU raises his hand and sends more lighting flying.  OBI-WAN raises his lightsaber and blocks the attack.  The lightning dissipates.  

OBI-WAN: I don't think so.

OBI-WAN takes a few steps.  

COUNT DOOKU takes out his lightsaber and ignites it, while OBI-WAN passes in front of camera.  DOOKU waits for OBI-WAN, who suddenly moves forward, lightsaber spinning.  Long shot of DOOKU parrying twice.  Medium shot of DOOKU parrying again, then attacking, driving OBI-WAN back.  OBI-WAN blocks an attack and then swings at DOOKU’s feet, but DOOKU leaps over the attack.  OBI-WAN spins away from DOOKU.

COUNT DOOKU: Master Kenobi, you disappoint me. Yoda holds you in such high esteem.

DOOKU’s lightsaber flashes in front of camera as OBI-WAN moves back.  OBI-WAN spins and DOOKU blocks his swing.

COUNT DOOKU: Surely you can do better!

OBI-WAN disengages, spins, and (in long shot) DOOKU blocks him over his shoulder.  DOOKU forces OBI-WAN’s weapon to the floor.  In a close up, OBI-WAN swings his lightsaber to disengage again, and (in overhead shot) jumps back over the spaceship ramp.  ANAKIN moans in pain.

EXTERIOR: GEONOSIS, SAND DUNES – LATE DAY

PADME still lies on her back in the sand.  She moves slightly as a CLONE TROOPER runs up to her.

CLONE TROOPER: Are you all right?

PADME: Uh-huh.

PADME starts to get up.

CLONE TROOPER: We’d better get back to the forward command center.

PADME: No. No.  Gather what troops you can.  We’ve got to get to that hangar.  Get a transport.  Hurry!

CLONE TROOPER:  Right away!

PADME runs offscreen.  In a long shot, she runs after the TROOPER.

INTERIOR: GEONOSIS, SECRET HANGER TOWER - LATE DAY
In a long shot, DOOKU and OBI-WAN’s weapons come together twice.  Cut to OBI-WAN briefly blocking DOOKU’s attack.  Close up of OBI-WAN forcing DOOKU away with his lightsaber.  DOOKU spins back towards camera as OBI-WAN attacks.  Their lightsabers come together again and they struggle.  ANAKIN tries to get up but can’t.  DOOKU sizes up OBI-WAN.  Close up of OBI-WAN straining.  DOOKU pulls OBI-WAN’s lightsaber down slightly with a grin and strikes OBI-WAN in the arm, causing him to yell out and drop.  DOOKU swings again and gets OBI-WAN above the knee.  OBI-WAN tumbles to the floor.  He holds his leg in pain.  Long high shot of DOOKU spinning his lightsaber.  ANAKIN looks on.  DOOKU raises his weapon over his head.  OBI-WAN looks over as we hear a lightsaber igniting.  ANAKIN leaps through the air with a yell.  DOOKU brings his lightsaber down but ANAKIN blocks it.  OBI-WAN looks at him.

COUNT DOOKU: Brave of you, boy...

OBI-WAN reaches out towards his lightsaber.  

DOOKU: (over shot of lightsaber beginning to move forward) ...but I would have thought you had learned your lesson.

OBI-WAN grabs his lightsaber.

ANAKIN: I am a slow learner.

ANAKIN spins away.

OBI-WAN: (over shot of DOOKU looking surprised) Anakin!

OBI-WAN throws his lightsaber, and ANAKIN catches it.  Long shot of ANAKIN driving DOOKU back, attacking with both lightsabers.  OBI-WAN still on the floor in pain.  DOOKU starts to drive ANAKIN back.  DOOKU takes a big swing and ANAKIN loses a lightsaber.  It falls to the floor in two pieces.  Quick close ups of ANAKIN then DOOKU.  Long shot of ANAKIN spinning away, and cutting a power line.  The lights fade as DOOKU raises both arms over his head.  ANAKIN also raises his lightsaber over his head as sparks fly.  OBI-WAN watches from the floor.  ANAKIN faces DOOKU.  Sparks fly and they attack each other.  Close up of ANAKIN in the dark.  Close up of DOOKU.  Close up of ANAKIN again.  DOOKU again.  ANAKIN again.  They spin away.  Close up of DOOKU.  ANAKIN.  DOOKU.  ANAKIN.  DOOKU.  Sparks fly and they attack each other again.  They switch positions.  ANAKIN forces DOOKU back.  DOOKU spins away from an attack.  Long shot of ANAKIN making contact with DOOKU’s weapon, then standing still for a moment while DOOKU does a spin and swings.  Close up of DOOKU cutting off ANAKIN’s arm.  DOOKU force pushes ANAKIN away.  ANAKIN flies back towards OBI-WAN.  He hits the ground and slides into OBI-WAN’s feet.

Breathing heavily, DOOKU lowers his lightsaber and (offscreen) it turns off.  DOOKU catches his breath, then looks up.  A shadow moves towards the open doorway.  DOOKU turns around.  YODA walks towards him, cane in hand.  He comes to a stop. 

COUNT DOOKU: Master Yoda.

YODA: Count Dooku.

COUNT DOOKU: You have interfered with our affairs for the last time.

DOOKU raises his hand up high.  A piece of machinery shakes and detaches from the wall.  It flies at YODA.  YODA raises his hand and drops his cane.  The machinery stops and flies off into a wall.  DOOKU makes another gesture.  Another piece of machinery shakes and comes loose from the wall.  It flies down at YODA but stops just short of him.  YODA makes a motion with his hand and the machinery falls to the floor.  YODA growls and readies for the next attack.  DOOKU looks up and raises his hands towards the ceiling.  Large cracks appear and a piece of the ceiling comes loose.  DOOKU drops his hands, and YODA puts his up just in time to stop several chunks of ceiling from squashing him.  He holds the ceiling pieces in place above him for a moment and then sends them flying off to the side.  

YODA: Powerful you have become, Dooku. The dark side I sense in you.

COUNT DOOKU: I’ve become more powerful than any Jedi...(raises his hand, and sends force lightning towards YODA)...Even you.

YODA catches the bolt with his hand.  He holds the blue energy in his hand for a moment and then pushes it back towards DOOKU.  DOOKU blocks the bolt with his hand and it ricochets off and detonates on the wall.  DOOKU looks back to YODA and sends another force bolt at him.  From behind YODA we see him blocking the lightning, with DOOKU in the distance.  The camera switches to behind DOOKU as YODA continues to block the lightning.  DOOKU finally stops sending out the lightning and reaches for his lightsaber.  YODA absorbs the last of the bolt with his hand.

YODA: Much to learn you still have.

COUNT DOOKU: It is obvious that this contest cannot be decided by our knowledge of the Force...(sound of lightsaber igniting)...but by our skills with a lightsaber.

DOOKU presents his lightsaber and then whirls it down low.  YODA pulls aside his robe to reveal his lightsaber.  He reaches out with his hand and the lightsaber leaps into it.  He ignites the weapon.  DOOKU jumps up out of camera.  YODA does likewise.  DOOKU flips through the air.  The two enemies land in front of each other.  There are three attacks.  On the fourth, YODA flips to the side.  Two more attacks and YODA flips into the air again.  Cut to a wide shot.  Four attacks and YODA is airborne again.  Cut to medium shot as YODA lands.  Three attacks and DOOKU walks around the front of camera.  Cut to close range shot as their weapons come together.  Close-up of YODA struggling, and then he pushes DOOKU’s lightsaber away.  Close-up of DOOKU swinging, close-up of YODA moving out of the way.  Overhead shot of YODA doing a spin and then two one flying spins as DOOKU defends himself.  Long shot of YODA landing on the floor, flipping up onto the spaceship, and flipping again over DOOKU.  Close up of YODA slashing away.  Close up of DOOKU reaching his lightsaber towards YODA, close up of YODA blocking the attack and then jumping off camera.  YODA goes past DOOKU and lands on the spaceship.  He jumps again and lands on the roof of the spaceship.   DOOKU’s lightsaber just misses him as he flips over to the wall, bounces off, and lands on the floor once more.  YODA moves forward and we see an overhead shot of him doing two spins.  Close up of DOOKU making two attacks. YODA blocks his lightsaber.

YODA: Fought well you have, my old Padawan.

COUNT DOOKU: This is just the beginning.

DOOKU extends one hand up to the side.  A large piece of machinery crumples and sparks appear at its base.  The machinery starts to lean as OBI-WAN and ANAKIN lie still on the floor nearby.  DOOKU disengages and breaks for his ship as YODA puts away his lightsaber and reaches out to the machinery.  Close up of YODA struggling.  OBI-WAN looks from YODA up to the machinery.  The machinery falls towards camera.  DOOKU heads up the spaceship ramp.  YODA continues to struggle and gestures with his hands.  OBI-WAN and ANAKIN lie on the floor and the machinery comes to a halt just above them.  YODA, still struggling, opens his eyes and then closes them again.  We see a shot over YODA’s shoulder of the machinery hovering over the two fallen JEDI.  YODA struggles some more, and the machinery floats up over camera.  YODA relaxes, and the machinery crashes to the floor.  

EXTERIOR: GEONOSIS, SECRET HANGAR TOWER – LATE DAY
A GUNSHIP flies down to the hangar entrance platform.  PADME and a few TROOPERS disembark, but PADME comes to a stop as she senses something.  COUNT DOOKU’s ship blasts out of its launching tube.  PADME and the TROOPERS fire in vain at the departing ship.  PADME fires away as a TROOPER steps into camera view and also fires.  DOOKU relaxes in the cockpit as the PILOT DROID adjusts a control.

PILOT DROID: (droid language)

EXTERIOR: GEONOSIS, SPACE

COUNT DOOKU’s ship moves away from the planet and several panels open up.  A large solar sail extends out from the ship as it moves past FEDERATION STARSHIPS.  

INTERIOR: GEONOSIS, SECRET HANGER TOWER - LATE DAY

ANAKIN breathes heavily, his head resting on OBI-WAN’s boots.  OBI-WAN looks over at ANAKIN, who moans.  YODA sighs.  His cane jumps into his hand, and he puts it to the floor and starts to move forward.  OBI-WAN starts to get to his feet.  Long shot of YODA with OBI-WAN and ANAKIN further off as PADME runs into view.

PADME: Anakin!

As she nears him, CLONE TROOPERS secure the area.  PADME hugs ANAKIN.

EXTERIOR: CORUSCANT, SPACE

COUNT DOOKU’s ship approaches CORUSCANT.  The solar sail retracts and the panels close as the ship moves down towards the surface of the planet.

EXTERIOR: CORUSCANT - DAWN
The ship flies down past camera and off through the city.  The ship flies past camera again in a sparsely populated industrial area.  It approaches a large tower.  A door opens and the ship enters.

INTERIOR: CORUSCANT, SECRET LANDING PLATFORM - DAWN

The ship slowly comes in for a landing.  As the ship touches down, DOOKU is seen through the cockpit window walking towards the back of the ship.  The camera pans to show DARTH SIDIOUS approaching the ship.  DOOKU comes down the ramp to greet him.

COUNT DOOKU: The Force is with us, Master Sidious.

DARTH SIDIOUS: Welcome home, Lord Tyranus. (turns to face camera) You have done well.

COUNT DOOKU: (as they start to walk) I have good news for you, my Lord. The war has begun.

DARTH SIDIOUS: Excellent. Everything is going as planned.

They move off camera.

EXTERIOR: CORUSCANT, JEDI TEMPLE - SUNSET

The temple basks in the red glow of the setting sun.

INTERIOR: JEDI TEMPLE, COUNCIL CHAMBER - SUNSET

OBI-WAN stands at a window with MACE WINDU.

OBI-WAN: Do you believe what Count Dooku said about Sidious controlling the Senate? It doesn't feel right.

YODA: (offscreen) Joined the dark side, Dooku has. Mmm. Lies, deceit, creating mistrust are his ways now.

MACE WINDU: Nevertheless, I feel we should keep a closer eye on the Senate.

YODA: I agree.

MACE WINDU: Where is your apprentice?

OBI-WAN: On his way to Naboo, escorting Senator Amidala. I have to admit that without the clones, it would not have been a victory.

YODA: Victory? (the others turn to look) Victory, you say?  Master Obi-Wan, not victory. The shroud of the dark side has fallen. Begun, the Clone War has.

EXTERIOR: CORUSCANT, MILITARY STAGING AREA, BALCONY - SUNSET

The camera pans past rows of CLONE TROOPERS as TROOP TRANSPORTS lift off.  Large squads of TROOPERS move up a ramp into a TRANSPORT.  We see a wide shot of countless assembled TROOPER squads and ships.  The camera slowly pans over to reveal a viewing balcony with several figures on it.  The camera zooms in on CHANCELLOR PALPATINE, BAIL ORGANA, MAS AMEDDA, and a few other senators, watching from the balcony.  The camera pans up from the TROOPERS to a view of many TRANSPORTS moving up into the sky.  We see the viewing party again from the side.  BAIL ORGANA lowers his head.

EXTERIOR: NABOO LAKE RETREAT, LODGE, GARDEN - LATE DAY

A view of roses in a large vase, on a balcony rail, with the sun peeking over the mountains in the distance.  ANAKIN and PADME stand before an OFFICIANT as C3PO and R2D2 look on.  The shot lasts for quite a bit as the camera slowly zooms out.  ANAKIN reaches out with his hand and PADME takes his hand in hers.  The OFFICIANT begins to move away.  Close up of ANAKIN’s mechanical hand reaching out and holding PADME’s hand.  The camera pans up to show them begin to kiss.  3PO turns to R2 and puts his hand on R2’s dome.  3PO looks back to them.  They kiss some more as the camera zooms in, and then they stop to look at each other.  Wide shot of the group as ANAKIN and PADME look out to the lake.  They turn to face the lake as the music swells.

DISOLVE TO:

EXTERIOR: GALAXY - SPACE

END CREDITS OVER STARS

THE END

