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STAR WARS: EPISODE III

A DARK LORD RISES

A long time ago in a galaxy far, far away...

EXT. SPACE

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

Violence is sweeping the galaxy. The CLONE WARS have plunged the Republic into chaos and divided the Galactic Senate.

After three years of destructive conflict, the Confederacy of Independent Systems, led by the renegade COUNT DOOKU, is finally showing signs of collapse.

In an effort to end the war once and for all, Jedi General KANE STARKILLER has launched an attack on the planet UTAPAU, the last Separatist stronghold...

PAN DOWN to reveal the dusty brown curve of Utapau. Above the planet, Republic Warships and Jedi Starfighers are engaged in fierce combat with massive Techno Union Battleships and their attendant Shieldships and Droid Fighters. The battle rages fast and furious. We can see MANY SMALL EXPLOSIONS.

INt. JEDI COMMAND SHIP, BRIDGE

GENERAL KANE STARKILLER, a Jedi Master, sits in the center chair, intently watching the battle progress. Behind him stand GENERAL OBI-WAN KENOBI and ANAKIN SKYWALKER. In front of them sits CAPTAIN ROALD QUIST of the Republic Army. He wears a simple gray-green uniform.

An EXPLOSION rocks the command ship.

QUIST

(checks his controls)

No damage, General Starkiller. But we're losing ships.

OBI-WAN

We should summon the fleet.

KANE

The enemy isn't in position yet.

He calls up a holographic display and points.

KANE

(continuing)

There...send Tango-Flight through. They might be able to take out a shieldship.

ANAKIN steps forward. His robes are darker, more martial -- no longer resembling the traditional garb of a Jedi. His hair is long and undisciplined.

ANAKIN

No! Too easy, it could be a trap. Send a heavy cruiser through here.

(he indicates a spot on the map)

They'll be defenseless.

KANE

Master Kenobi?

ANAKIN frowns at being second-guessed.

OBI-WAN

(nods)

I've learned to trust my Padawan's instincts when it comes to military strategy.

KANE

(to Quist)

Do it.

QUIST

This is Captain Quist to Might of the Republic. Advance on target three-zero-five.

EXT. SPACE

One of the Republic Cruisers punches through a flight of Droid Fighters and attacks a Confederate Shieldship that resembles a cluster of spheres of varying sizes. Turbolasers rain down until the Shieldship EXPLODES.

INT. TECHNO UNION BATTLESHIP, BRIDGE

The cyborg WAT TAMBOR of the Techno Union sits in the command chair. SAN HILL of the Banking Clan stands next to him.

WAT TAMBOR

(through his voice box)

Status report.

TECHNO UNION NAVIGATOR

(also through a voice box)

They've destroyed our right flank Shieldship.

SAN HILL

We can't hold them off for much longer. This is a losing battle. We must inform the surface.

WAT TAMBOR

Affirmative.

The TECHNO UNION NAVIGATOR sends the signal.

INT. JEDI COMMAND SHIP

They watch the action unfolding.

ANAKIN

(restless)

I wish I were out there.

CAPTAIN QUIST looks at a scrolling display screen.

QUIST

They've shifted to a defensive posture, but they aren't retreating. They just sent a coded transmission to the surface compound.

ANAKIN

(eager)

Dooku. I can feel it.

KANE

It appears our intelligence was correct.

ANAKIN

We've got to get down there! We can't let him escape again.

OBI-WAN

Patience, Anakin.

KANE

No, he's right. The fleet may arrive too late. We need to put Jedi on the surface as soon as possible.

ANAKIN

A Light Assault Shuttle could make it through.

QUIST

Impossible.

ANAKIN

Not if I were flying it.

KANE

What do you think, Obi-Wan?

OBI-WAN

You saw him fly at Jabiim. If anyone can make it down, Anakin can. He's the best pilot I've ever seen.

ANAKIN smiles widely at the compliment.

KANE

(tight grin)

Then may the Force be with you.

CUT TO:

INT. JEDI COMMAND SHIP, SHUTTLE BAY

ANAKIN and OBI-WAN enter the rear hatch of a streamlined green Light Assault Shuttle, followed by several CLONE GUNNERS.

INT. LIGHT ASSAULT SHUTTLE, COCKPIT

OBI-WAN

Are you sure you don't want me to drive?

ANAKIN only smirks and straps himself into the pilot seat. OBI-WAN sighs and buckles in.

OBI-WAN

(continuing)

You're enjoying this far too much. Try to keep your mind on the big pic--

He is slammed back into his seat as ANAKIN hits the accelerator.

EXT. JEDI COMMAND SHIP

The shuttle SCREAMS out of the launch bay and dives into the thick of the battle.

CUT TO:

EXT. UTAPAU, SEPARATIST COMPOUND - DAY

The Separatist compound sprawls amid yellowish rocky outcroppings.

INT. SEPARATIST COMPOUND, COMMAND CENTER

POGGLE THE LESSER, exiled ruler of Geonosis, and NUTE GUNRAY, Viceroy of the Trade Federation, watch a hologram of the ongoing space battle above them. POGGLE CLICKS and BUZZES:

POGGLE

(subtitled)

This is a dark day. I'm afraid the Confederacy of Independent Systems is finished.

NUTE GUNRAY waves his hands in agitation.

NUTE

You see how Count Dooku repays our loyalty. I don't know why I got involved with this foolishness.

DOOKU (O.C.)

Revenge, my friend. A noble motive.

A tall figure emerges from a shadowed entryway -- COUNT DOOKU.

DOOKU

(continued)

Have patience. All is not lost.

POGGLE

(subtitled)

Without an army, we are at the mercy of the Republic.

DOOKU

There are other ways to strike the Republic. Politics will work to our advantage.

(he turns to leave)

Come.

NUTE GUNRAY shakes with impatience. He moves between DOOKU and the door.

NUTE

This is ridiculous! It has been one defeat after another since we got involved with the Sith. You can fight and lose, but I'm getting out!

In one swift motion, DOOKU catches NUTE'S throat in a crushing grip.

DOOKU

(sneering)

I find your lack of faith disturbing, Viceroy. I assure you...victory belongs to us, though you lack the vision to see it. But if you really want out...

He squeezes. NUTE gasps for air.

NUTE

(strained)

No, Lord. Forgive me. Please. Only...get us out of here.

DOOKU'S expression is hateful.

DOOKU

Simpering fool.

He relaxes his grip and allows NUTE to fall, gasping for breath.

DOOKU

(continuing)

Now, if you want to live to see tomorrow, come with me.

POGGLE

(subtitled)

What of the Jedi?

DOOKU

I've arranged for a little diversion.

PAN TO the corner of the room, where we see ASAJJ VENTRESS enter. Clad in black body-armor, her white face tattooed, she is a formidable Dark Jedi. She returns DOOKU'S wicked smile.

CUT TO:

EXT. SPACE

The Light Assault Shuttle piloted by Anakin weaves through the dogfighting, destroying Droid Fighters as it goes.

INT. LIGHT ASSAULT SHUTTLE, COCKPIT

ANAKIN WHOOPS excitedly. Through the forward window, the top of one of the massive Techno Union Battleships looms. OBI-WAN clutches the sides of his chair. ANAKIN launches the ship into a dizzying roll.

EXT. SPACE

One Droid Fighter pursuing Anakin's shuttle cannot keep up, and careens into the Techno Union Battleship. There is a massive EXPLOSION.

INT. LIGHT ASSAULT SHUTTLE, COCKPIT

ANAKIN LAUGHS, then looks at OBI-WAN in mock-concern.

ANAKIN

How are you holding up, Master?

OBI-WAN

The Force is my ally.

(shaky grin)

And I ate a light breakfast. Just stay on target.

ANAKIN

We're already down.

EXT. SPACE

Having escaped the brunt of the fighting, Anakin's shuttle drops towards the planet surface. CLONE TROOPERS are visible in the shuttle's rear gunports, destroying the few Droid Fighters that are still giving chase.

WIPE TO:

EXT. UTAPAU, SEPARATIST COMPOUND - DAY

The Assault Shuttle lands on a platform close to the compound. SUPER BATTLE DROIDS boil out of the building like insects, and a small contingent of CLONE TROOPERS marches out of the shuttle to meet them.

With the DROIDS occupied, ANAKIN and OBI-WAN slip out the back of the shuttle and circumvent the skirmish. They enter the compound through a large corridor.

INT. SEPARATIST COMPOUND, CORRIDOR

OBI-WAN catches ANAKIN'S arm, and they pause.

OBI-WAN

If it is Dooku, remember to follow my lead. Neither of us can take him alone.

ANAKIN

I'm more powerful this time. More experienced.

OBI-WAN

So is he.

(pause)

Anakin, I won't watch you die.

(Anakin looks down)

If you expect to take the trials, you're going to have to learn to trust me.

ANAKIN

I do trust you master. But we're wasting time.

OBI-WAN

(nods)

Then let's go.

CUT TO:

INT. SEPARATIST COMPOUND, COMMAND CENTER

The TWO JEDI emerge into the cavernous command center, lightsabers at the ready. They look around. The room is empty, and ominously silent.

Then ANAKIN looks up.

ANAKIN

There!

On the room's top level, a black cloaked figure stands with its back to the Jedi.

OBI-WAN

Dooku!

The figure turns, revealing...

ANAKIN

(threateningly)

Ventress.

VENTRESS

So nice to see you again, Skywalker. If you want Dooku, you'll have to come through me.

She ignites a blood-red lightsaber and shrugs aside her cloak.

ANAKIN

(a growl)

My pleasure.

He LEAPS to the upper level, OBI-WAN right behind him.

VENTRESS

Two-on-one. Not very sporting.

She produces and ignites a SECOND red lightsaber.

ANAKIN dives in, and the combat begins. Sabers flash and whirl. VENTRESS holds her own. She spins like a top, sabers outstretched, forcing ANAKIN and OBI-WAN to back off. She throws one saber, and it arcs towards OBI-WAN, forcing him to duck for cover.

The thrown saber returns to her like a boomerang, but before she can turn to ANAKIN, he has somersaulted through the air and delivered a hard kick to her chin.

VENTRESS sprawls on the floor, her sabers clattering away. ANAKIN raises his saber for a crippling blow. Then something behind him moves. OBI-WAN sees it...

OBI-WAN

Anakin, watch out--

Rocketing through the air, BOBA FETT, in full Mandalorian armor, slams into ANAKIN. They tumble to the lower level.

Ventress' lightsabers return to her hands. She wipes blood off of her lip and faces OBI-WAN.

VENTRESS

Guess it's just you and me.

The lightsaber battle resumes.

Beneath them, ANAKIN is advancing on BOBA FETT, easily deflecting his laser blasts.

BOBA FETT

This is a mistake.

ANAKIN

You're right about that.

FETT ducks a swing from Anakin's lightsaber and fires off a few more laser blasts.

BOBA FETT

There's something you don't know.

ANAKIN

Here's something you don't know.

A deft flip of his lightsaber knocks the helmet from BOBA FETT'S head, exposing his young face. ANAKIN'S lightsaber hovers at FETT'S throat.

ANAKIN

(continuing)

Never cross a Jedi.

Meanwhile, in spite of VENTRESS' two sabers, OBI-WAN is forcing her back.

OBI-WAN

I've fought your kind before.

He knocks away one of Ventress' blades.

OBI-WAN (CONT'D)

He was better.

VENTRESS

(malicious grin)

He wanted to win.

Without warning, VENTRESS throws herself recklessly at OBI-WAN. He deflects her attack and easily skewers her through the midsection. In shock, he deactivates his lightsaber. VENTRESS crumples to the floor.

CUT TO:

EXT. SPACE

Jedi starfighters pound the beleagured Techno Union fleet.

INT. TECHNO UNION BATTLESHIP, BRIDGE

A SIREN wails.

TECHNO UNION NAVIGATOR

Count Dooku has escaped to hyperspace.

WAT TAMBOR

All units retreat!

EXT. SPACE

Under the withering assault, the Techno Union Battleships begin to turn.

INT. JEDI COMMAND SHIP, BRIDGE

KANE and QUIST watch the battle carefully.

QUIST

They're beginning to retreat.

KANE clentches his fist.

KANE

Activate the fleet.

EXT. SPACE

The fleeing Techno Union ships are suddenly blocked, as massive, wedge-shaped Type-I Star Destroyers emerge out of hyperspace.

CUT TO:

INt. SEPARATIST COMPOUND, COMMAND CENTER

OBI-WAN is tying his cloth belt around VENTRESS' wound. Coughs wrack her body, and it is obvious that she is dying.

VENTRESS

Give it up, Jedi.

OBI-WAN

You'll die.

VENTRESS

But my death will serve the Sith.

Her fingers brush across a blinking device on her belt.

ANAKIN rushes up, with BOBA FETT.

ANAKIN

Master, you should listen to what this bounty hunter has to say.

BOBA FETT

The box on her belt is a remote detonator. It's wired to her life-signs.

ANAKIN

When she dies, everything that's left of the Techno Union fleet self-destructs.

OBI-WAN

(horrified)

It was a set-up. Dooku knew they couldn't win, so he decided to take out as many...

(he looks up)

Anakin, the fleet!

CUT TO:

INT. TECHNO UNION BATTLESHIP, BRIDGE

WAT TAMBOR and SAN HILL watch the approach of the oncoming Star Destroyers.

The forward viewscreen activates. ADMIRAL VANTOS COLL appears.

VANTOS COLL

This is Admiral Vantos Coll of the Star Destroyer Just Strike. In the name of the Republic, you are ordered to surrender. Power down your core and prepare to be boarded.

SAN HILL leans over and whispers into WAT TAMBOR'S ear.

SAN HILL

Live to fight another day.

WAT TAMBOR

We concur. We are standing down.

INT. SEPARATIST COMPOUND, COMMAND CENTER

OBI-WAN presses his hands against the VENTRESS' wound.

OBI-WAN

Hail the command ship.

ANAKIN checks his transmitter.

ANAKIN

We're being jammed.

OBI-WAN

(desperate)

We can't let her die.

ANAKIN bends over and cradles VENTRESS' head in his lap...a grotesque parody of the death of his mother. He is visibly affected.

ANAKIN

(whispering)

I'll save you.

VENTRESS

(choked)

You'll save nothing!

ANAKIN places his hands on either side of her head and closes his eyes. He trembles in concentration.

ANAKIN

Come on...

VENTRESS goes into a brief convulsion. ANAKIN grits his teeth angrily.

ANAKIN

(continuing)

Come on!

Camera ZOOMS IN on ANAKIN'S face.

FADE TO:

INT. ANAKIN'S MIND

In Anakin's mind, he sees himself surrounded by darkness, sitting with his mother in his lap. His face is contorted with effort and pain.

ANAKIN

Live! Live!

Then, a familiar voice...

QUI-GON (V.O.)

Anakin.

ANAKIN looks up in surprise, but sees nothing.

ANAKIN

Qui-Gon?

INT. SEPARATIST COMPOUND, COMMAND CENTER

ANAKIN is deep in a trance. OBI-WAN watches his mouth move.

ANAKIN

(almost too softly to hear)

Qui-Gon...

OBI-WAN looks on, amazed.

INT. ANAKIN'S MIND

QUI-GON (V.O.)

You can't do this, Anakin. You can not force her to remain.

ANAKIN

I can! I can stop it!

QUI-GON (V.O.)

The harder you try, the worse the separation will be.

INT. SEPARATIST COMPOUND, COMMAND CENTER

OBI-WAN has risen to his feet. ANAKIN is trembling.

ANAKIN

No...I can...I can...

VENTRESS convulses violently.

OBI-WAN

She's going. We can't stop it.

In one swift move, BOBA FETT raises his weapon and fires a beam of light at VENTRESS. She turns white-hot, then vanishes in a cloud of wispy smoke.

ANAKIN snaps out of his trance, gasping for breath, horrified.

INT. TECHNO UNION BATTLESHIP, BRIDGE

An ALARM flashes on the bridge.

TECHNO UNION NAVIGATOR

Sir! The core has reactivated.

EXT. SPACE

The Techno Union Battleships, surrounded by Star Destroyers, EXPLODE. The massive Republic Destroyers are torn into shrapnel.

INT. JEDI COMMAND SHIP, BRIDGE

KANE and QUIST watch the carnage.

QUIST

By the Force...

KANE

Send an emergency signal to Coruscant. Heavy casualties...

INT. SEPARATIST COMPOUND, COMMAND CENTER

OBI-WAN closes his eyes in pain.

OBI-WAN

All those lives.

ANAKIN leaps to his feet and activates his lightsaber. He advances on BOBA FETT.

ANAKIN

(enraged)

You killed her!

BOBA FETT backs away unhurriedly, careful to remain just out of Anakin's reach.

BOBA FETT

In addition to the detonator, she was carrying a bomb. If I hadn't disintegrated her, we'd all be dead now.

ANAKIN

I could have saved her!

OBI-WAN

Anakin, no. This isn't the way.

FETT stops. Anakin's lightsaber ghosts past his throat.

BOBA FETT

You won't kill me.

ANAKIN

Why not?

BOBA FETT

You're a Jedi. I'm defenseless.

ANAKIN

You're a war criminal.

OBI-WAN

Anakin!

FETT

I can give you Dooku.

ANAKIN glares at him, angry and conflicted. OBI-WAN places a calming hand on his shoulder.

OBI-WAN

Come on. We have to see if there are any survivors.

ANAKIN reluctantly lowers his blade.

CUT TO:

EXT. SPACE, CORUSCANT

We see the massive city-planet Coruscant half in the light of its sun, half-covered in shadow.

INT. SENATE CHAMBER

SUPREME CHANCELLOR PALPATINE presides from the central podium, overlooking an unusually somber assembly of the Galactic Senate. Though only three years have passed since the battle of Geonosis, he looks ten years older.

PALPATINE

We are all saddened by the recent disaster on Utapau. Yet if history should reveal this tragedy as the last gasp of Separatist treachery, then we are vindicated!

From the rotunda, SENATOR PLAT ASTEN extends her pod:

PLAT ASTEN

What about the Jedi? We have the right to know if the rumors are true.

A dangerous RUMBLE sweeps the senate. PALPATINE speaks over it, raising his hands in a calming motion.

PALPATINE

Yes, it is true: a fallen Jedi was found to have been allied with Count Dooku and the Confederacy. But I urge you not to read too much into this...

The pod of ORN FREE TAA, an imposing Twi'lek senator, detatches from the wall.

ORN FREE TAA

This is outrageous! Was not Count Dooku himself once a Jedi? And now we are to understand that more Jedi have joined with the terrorists?

PALPATINE

(patiently)

I wish to remind the Senator from Ryloth that thus far, only one other renegade Jedi has been established...

ORN FREE TAA

(shouting)

This mission was led by Jedi, against Jedi! And our troops suffered the consequences! The Jedi ceased to keep the peace years ago. It's time we recognized them for the danger that they are. I demand the immediate disbanding of the Jedi Order!

The senate erupts into chaos. MAS AMMEDA, the majordomo, waggles his tongue furiously.

MAS AMMEDA

Order! We must have order! Senators, please!

PALPATINE speaks with quiet authority.

PALPATINE

This is unconscionable.

The effect is electric, silencing the Senate almost immediately.

PALPATINE

(continuing)

Need I remind my esteemed colleagues that many Jedi also lost their lives in this tragedy? Nevertheless, as Supreme Chancellor, I promise a thorough investigation. If there is treachery within the Republic, I swear before you that we shall root it out!

The Senate bursts into WILD APPLAUSE. PALPATINE smiles magnanimously.

WIPE TO:

EXT. GRAND PALACE OF THE REPUBLIC - NIGHT

The main administrative building of the Republic towers over the Grand Plaza, with its dozens of fountains and statues and VAST CROWDS OF SENTIENT BEINGS AND DROIDS.

INT. PALPATINE'S OFFICE - NIGHT

Palpatine sits behind his large desk, flanked by MAS AMMEDA and his aide SLY MOORE. Two ROYAL GUARDS stand watch. Members of the Jedi Council (including YODA, MACE WINDU, and PLO KOON) and the Loyalist Committee (including BAIL ORGANA, MON MOTHMA, JAR JAR BINKS and PLAT ASTEN) face him.

PALPATINE

I must apologize for the unpleasantness in the Senate, my friends. I had hoped the legislature might opt for at least the semblance of decorum.

YODA

(looks significantly at Mace)

Revealed their true feelings, the Senate has. That much they have given us, at least.

BAIL ORGANA

I'm ashamed for the behavior of my colleagues.

PLAT ASTEN

While I have my own reservations about the Jedi, I share my companion's embarassment. We are rational beings, after all.

MACE WINDU

(to Palpatine)

There are concerns about the safety of Jedi on the streets of Coruscant.

PALPATINE

In spite of my delicate political situation, I am unwilling to see your revered temple in jeopardy. Please, allow my personal security forces to assist you.

MAS AMMEDA

There have been three municipal bombings in the past week. An attack on the Jedi Temple would be unthinkable...but not impossible.

YODA

Hmmmm. Unsure am I. Always self-reliant, the Jedi have been.

PLO KOON

And yet, this war has hurt us. We are not as strong as we once were.

MACE WINDU

(to Palpatine)

If your men are willing to respect our boundaries, I, for one, would welcome the assistance.

PALPATINE

(a smile)

My men answer directly to me. It is settled then.

He hands a datapad to SLY MOORE.

PALPATINE

(continuing)

See it done.

SLY MOORE takes the datapad, bows, and exits.

PALPATINE

(continuing)

If that is all...

MON MOTHMA

There is one more matter, Excellency.

PALPATINE sits back with a curious expression on his face. MON MOTHMA looks briefly at BAIL ORGANA.

MON MOTHMA

(continuing)

The Loyalist Committe would like to raise the issue of the emergency powers which were granted to your office three years ago. You promised to lay down those powers in time. Now that the war is over...

TARKIN (O.C.)

Ah, but the war is not over.

GOVERNOR WILHUFF TARKIN enters the room, hands folded severely behind his back. He wears the gray-green uniform of the military.

TARKin

(continuing)

Hundreds of star systems remain in a state of political limbo. Hundreds more are actively hostile. The Corporate Alliance is sowing sedition along the Outer Rim, and we've just suffered a devestating loss of troops and military matériel.

(raises a finger pointedly)

Most significantly, Count Dooku and his cabal remain at large. I assure you, Senator Mothma, the war is most definitely not over.

PALPATINE rises, a cheery smile on his skeletal face.

PALPATINE

(to the Jedi and Loyalists)

Esteemed colleagues and honored Jedi, allow me to present Governor Wilhuff Tarkin, my Chief of Intelligence.

MON MOTHMA

(icily)

Charmed.

TARKIN

(cold smile)

I'm sure.

MON MOTHMA

You'll forgive me if I do not share your pessimism regarding our prospects for peace.

TARKIN

Ah, but I am an optimist. Provided we don't do anything foolish, such as placing military authority back into the hands of that squawking rabble that comprises the Senate.

(a casual nod)

Present company excluded, of course.

BAIL ORGANA

Please, no one is denying the challenges ahead. We simply feel that sufficient order has been restored so that the Senate can responsibly vote on military action.

PALPATINE

As Governor Tarkin has observed, Count Dooku remains at large. He has successfully manipulated the senate in the past, and may continue to do so. Believe me, I am eager to lay down the burden of authority...but in good conscience, I cannot do so until Dooku's treachery has been entirely uprooted.

MACE WINDU stands.

MACE WINDU

If I may...we've received word that General Obi-Wan Kenobi and his apprentice Anakin Skywalker are bringing a prisoner from Utapau who may be able to shed some light on the current whereabouts of Count Dooku. I recommend we wait and see what they have to say.

PALPATINE looks to MON MOTHMA, who nods and steps back respectfully.

WIPE TO:

INT. JEDI COMMAND SHIP, DETENTION AREA

As the battle-weary vessel speeds through hyperspace, OBI-WAN paces in front of a helmetless BOBA FETT. The bounty hunter is restrained against the wall in the back of a cell, frozen in place vertically by manacles.

OBI-WAN

I can't offer you the kind of deal you want. You've been declared an Enemy of the Republic.

BOBA FETT

And it's made earning an honest living impossible. Dooku's location for my freedom and a Class 4 bounty hunter's license. That's my deal.

OBI-WAN

I don't have that kind of authority.

BOBA FETT

Then I'll wait until I can talk to someone who does.

OBI-WAN

If you were more forthcoming, I might be able to get you more comfortable transport arrangements.

BOBA FETT

I can hang here all day, Jedi.

OBI-WAN sighs and steps outside the cell. KANE STARKILLER is waiting.

KANE

Well?

OBI-WAN

If he has anything to say, he's not saying it to us.

KANE

And how is your apprentice, Obi-Wan?

OBI-WAN

(softly)

I wish I knew.

CUT TO:

INT. JEDI COMMAND SHIP, ANAKIN'S QUARTERS

ANAKIN is standing before a hologram of his wife PADMÉ NABIERRE AMIDALA, visible from the shoulders up. He gazes at her lovingly.

ANAKIN

You're more beautiful than ever, Padmé. I miss you so much. Every hour I'm away from you is an agony.

PADMÉ

(smiles playfully)

I don't know how you've survived without me for eight months.

ANAKIN

(grins back)

Eight months, three weeks, five days...

PADMÉ

(laughing)

Enough!

ANAKIN turns serious.

ANAKIN

You look tired.

PADMÉ

You look lonely.

They let that hang in the air for a moment.

ANAKIN

I've been away for so long. Sometimes I feel like all we have are our secrets.

PADMÉ

Then come home.

ANAKIN looks down, as if ashamed.

ANAKIN

I wish I could. I have to accompany Obi-Wan to Coruscant. We're carrying important information, information that could lead us to Dooku.

PADMÉ

Anakin...

ANAKIN

And then this war could be over, and I could be with you again.

(eyes burning)

Meet me on Coruscant, Padmé. Master Kenobi won't be suspicious.

PADMÉ

(shakes her head)

I can't, Annie. I'm not a senator anymore.

ANAKIN

Then find some other reason.

PADMÉ

I just...when you come to Naboo, you'll understand why I can't leave now.

There is a sound from outside Anakin's quarters. He hurriedly switches off the transmission and spins around, cutting off PADMÉ in mid-sentence.

PADMÉ

(continuing)

Anakin, I love--

(her hologram vanishes)

OBI-WAN appears in Anakin's doorway.

OBI-WAN

I thought we should talk. Is everything alright?

aNAKIN

I...yes, of course.

(pause)

Let's talk, then.

eXT. NABOO, PADMÉ'S ISLAND RETREAT, VERANDA - DAY

PADMÉ stares sadly at the flickering emptiness of the holoprojector's beam. She shuts the device off and turns away. PAN BACK to reveal that she is very pregnant. She places a hand on her belly.

Farther down the veranda, the droids SEE THREEPIO and ARTOO DETOO are overlooking the lake. ARTOO whistles.

THREEPIO

No, I don't think it's pretty. All that water...imagine the fine mess we'd be in if we were to fall in. If we didn't both have our circuits scrambled, I'd probably have to rescue you.

ARTOO beeps distractedly, as if not really listening. THREEPIO looks over his shoulder.

THREEPIO

(continuing)

Yes, I'm concerned about Mistress Padmé also. And Master Anakin too, of course.

PADMÉ looks out over a meadow, where two young girls, RYOO and POOJA are playing happily with a rotund baby shaak.

SOLA, Padmé's sister, approaches from behind. She smiles and places a hand on PADMÉ'S shoulder.

PADMÉ

Your children are beautiful, Sola.

SOLA

And yours will be twice as beautiful, dear sister.

DORMÉ, Padmé's handmaiden, enters the veranda as SOLA speaks.

SOLA

(continuing)

Tell her, Dormé.

DORMÉ

(smiles shyly)

I wouldn't dare speculate, m'Lady.

PADMÉ turns with a smile on her face, but her eyes have become serious.

PADMÉ

Tell me, Dormé, is there any news from Coruscant?

DORMÉ

(frowning)

Nothing good.

PADMÉ

It hasn't come to active Jedi persecution yet, has it?

DORMÉ

No, m'Lady.

PADMÉ

I fear for Anakin sometimes.

SOLA

If anyone can take care of himself, it's your husband.

(pause)

You haven't told him yet?

PADMÉ

If Anakin knew I was pregnant, he would...

(pause)

I don't know what he would do. I used to think I could predict him.

SOLA

Then why not go to Master Kenobi? You speak so highly of him, maybe he could advise you?

PADMÉ

There's no one I respect more than Obi-Wan. But if the Jedi ever found out that I was pregnant, they might also discover that Anakin and I are husband and wife. I don't want anything to stand in the way of Anakin becoming a Jedi Knight.

SOLA

(wryly)

And having children won't stand in the way?

PADMÉ

(weak smile)

We'll figure something out.

(pause)

I just feel so helpless here. I wish I could go to Coruscant.

SOLA

It's not just Anakin you're worried about, is it?

PADMÉ allows DORMÉ to help her into a chair, then looks up at SOLA.

PADMÉ

With the current state of the Republic...I fear for all of us.

CUT TO:

INT. JEDI COMMAND SHIP, TRAINING ROOM

A large gymnasium. ANAKIN and OBI-WAN are sparring with their lightsabers. As they practice, they talk...a few gentle saber hits between each sentence.

OBI-WAN

I sense you're concealing something.

ANAKIN

There is something...

A few succesful parries.

ANAKIN

(continuing)

On Utapau, when the Sith was dying, I heard Qui-Gon's voice.

This startles OBI-WAN. ANAKIN is able to switch to the offensive.

OBI-WAN

That's impossible.

ANAKIN

Is it?

OBI-WAN

Yes.

OBI-WAN resumes the offensive.

OBI-WAN

(continuing)

A Jedi who has passed into the Force would not cling to this present life.

ANAKIN

Maybe there are good kinds of clinging.

OBI-WAN

That which we cling to tightly, we inevitably destroy. What did he tell you?

ANAKIN

Something like that.

OBI-WAN

It doesn't make sense.

ANAKIN

I believe...

ANAKIN takes the offensive once more.

ANAKIN

(continuing)

...that love can be stronger than death.

OBI-WAN

Very romantic. It sounds like something Qui-Gon would say.

With a sudden twist, ANAKIN strikes Obi-Wan's saber away and holds his blade to OBI-WAN'S throat.

OBI-WAN

(continuing)

You're getting better.

ANAKIN deactivates his saber and smiles broadly.

aNAKIN

Well I am the Chosen One.

CUT TO:

EXT. CORUSCANT, SPACE

The Jedi Command Ship cuts through the spacelanes, heading for a landing.

WIPE TO:

EXT. GRAND PALACE OF THE REPUBLIC, PLAZA - DAY

OBI-WAN and ANAKIN walk through down the main boulevard of the Grand Plaza, headed for the arched entryway. Alongside one of the plaza walls, there is a huge information screen featuring a female HOLOANNOUNCER. Her voice echoes over the Grand Plaza.

HOLOANNOUNCER

This was the scene earlier today, when the fugitive Passel Argente of the Corporate Alliance and former senator Toonbuck Toora were taken into Republic custody.

We see video of PASSEL ARGENTE and TOONBUCK TOORA being escorted by CLONE TROOPERS into a waiting security van.

HOLOANNOUNCER

(continuing)

Governor Tarkin had the following to say.

TARKIN appears on the screen.

TARKIN

We shall stop at nothing to ensure a secure future for this great Republic...

CUT TO:

INT. PALPATINE'S OFFICE - DAY

PALPATINE and MAS AMEDDA face a group of Jedi: OBI-WAN, ANAKIN, MACE WINDU, YODA, PLO KOON0, KANE STARKILLER, STAS ALLIE and KI-ADI-MUNDI.

PALPATINE

I have summoned you here to offer you an opportunity to perform a great service to the Republic...and perhaps repair some of the damage done to your public image.

ANAKIN

You've found Dooku.

PALPATINE

(smiles)

Very perceptive, young master Skywalker.

KI-ADI-MUNDI

And where is he to be located?

MAS AMEDDA steps forward, hands folded behind his back.

MAS AMMEDA

According to the information obtained from the bounty hunter Boba Fett, Dooku and his party have taken refuge on the non-aligned world of Aquila.

He activates a hologram of the planet on Palpatine's desk.

MAS AMMEDA

(continuing)

Sovereign Queen Bellha has granted him temporary sanctuary.

OBI-WAN

And you've confirmed this?

PALPATINE

Being unaligned, Queen Bellha had no cause to deny it. But neither will she simply hand Dooku over to us. The Republic has no jurisdiction on Aquila.

OBI-WAN

Then Fett has been released.

MAS AMMEDA

We saw no reason to hold him.

ANAKIN

How can we be sure this isn't just a set-up? A trap?

PALPATINE spreads his arms.

PALPATINE

Aquila has no sizeable military force. Governor Tarkin has confirmed this. The Republic moderates the spacelanes surrounding the planet. No residual Seperatist force can approach without our knowing it. Nonetheless, extreme caution is needed.

He surveys the Jedi.

PALPATINE

(continuing)

That is why I propose a Jedi diplomatic team be assembled to broker a surrender.

MACE WINDU

Dooku will not come willingly.

PALPATINE

Which is precisely why I wish to send Jedi. Should the situation become violent, who better to avert an intraplanetary incident?

The JEDI MASTERS look at one another.

KANE

We've come this far.

PLO KOON

We cannot overlook an opportunity of this magnitude.

YODA

Agreed we are, then.

ANAKIN doesn't bother to conceal his pleasure.

PALPATINE

Excellent.

CUT TO:

EXT. THE JEDI TEMPLE - DUSK

The spire of the tower is patrolled by two T-wing Clone Fighters

INT. THE JEDI TEMPLE, COUNCIL ANTEROOM - DUSK

ANAKIN paces outside the entrance to the Jedi Council chamber. OBI-WAN leans against a balcony.

OBi-WAN

Relax, my young Padawan.

ANAKIN

I wish you wouldn't call me that.

OBI-WAN

Relax...Anakin. And be prepared to accept the judgment of the Council.

ANAKIN stops.

ANAKIN

What are you implying?

Before OBI-WAN can respond, the door opens and MACE WINDU steps out.

MACE WINDU

You can come in. The Council has reached its decision.

CUT TO:

INT. THE JEDI TEMPLE, COUNCIL CHAMBER - DUSK

ANAKIN and OBI-WAN stand before the JEDI COUNCIL.

MACE WINDU

The team going to Aquila will include Master Yoda, myself, Master Ki-Adi-Mundi and you, Obi-Wan.

ANAKIN

(stepping forward)

What? Only four Jedi?

YODA

Here at the temple, much work to be done, there is. Of great assistance you can be...

ANAKIN

Forget it! I'm going with you!

OBI-WAN'S eyes widen in shock.

OBI-WAN

Anakin! You will not take that tone before the Council.

ANAKIN brandishes his gloved, mechanical fist.

ANAKIN

Dooku took my arm! He tried to have Padmé killed! I have a right to face him!

YODA

A right, say you?

(shakes his head)

Dangerous, your lack of control is. A full Jedi Knight you are not.

ANAKIN

Then give me the trials!

MACE WINDU

Once the war is over...

ANAKIN

And what if the war isn't over for years! What are you all so afraid of?

OBI-WAN approaches ANAKIN, hand raised.

ANAKIN

(continuing)

(shouts)

Get back!

ANAKIN Force-shoves his master. OBI-WAN stumbles to the floor, suddenly disoriented. He blinks hard.

QUI-GON (V.O.)

(in Obi-Wan's mind)

Anakin, no!

The Council stares at ANAKIN in shock. MACE WINDU jumps to his feet.

MACE WINDU

That is enough!

ANAKIN

(biting off his words)

Yes. It is.

He turns and storms from the chamber.

OBI-WAN picks himself up, still amazed...and deeply ashamed.

OBI-WAN

Masters, I...I apologize. I have been negligent.

YODA

Go to him now. Reason he may yet see.

OBI-WAN turns to leave, then pauses, reluctant.

OBI-WAN

Master...there's something you need to know. Anakin claims to have heard Qui-Gon's voice.

MACE WINDU

From beyond death? Impossible.

OBI-WAN

I know, only...just now, I almost thought I heard it too.

YODA gives a contemplative sigh.

OBI-WAN

(continuing)

Master, do you know anything about this?

YODA

Clouded the Force has become. The shroud of the Dark Side covers all. What mysteries the future holds, who can say?

MACE WINDU

(shakes his head)

The dead cannot guide the living.

YODA

So sure are we?

KI-ADI-MUNDI

It would be perilous to even try.

PLO KOON

It would mean attachment.

MACE WINDU

Forsaking peace.

YODA

Suffering.

(heavy sigh)

No longer am I as sure of things as once I was.

MACE WINDU

Obi-Wan, we cannot allow Anakin to face Dooku until he has been fully trained.

OBI-WAN

I will try to make him understand.

CUT TO:

INT. JEDI TEMPLE, CORRIDOR - EVENING

OBI-WAN KENOBI, deep in thought, walks through the hall. He pauses to look out a window, where, many stories below, he can see CLONE TROOPERS receiving orders from their CAPTAIN. He frowns, then continues to Anakin's room.

INT. JEDI TEMPLE, ANAKIN'S QUARTERS

LOOKING OUT from the darkened room, we see OBI-WAN appear in the doorway.

OBI-WAN

Anakin?

He walks inside. He is alone in the darkness. Then he notices something on Anakin's bed and moves closer to examine it. On Anakin's pillow is his severed Padawan braid. OBI-WAN clutches it tightly.

CUT TO:

EXT. NABOO, PADMÉ'S ISLAND RETREAT, VERANDA - DAY

PADMÉ sits outside watching the lake. From behind comes the SOUND OF FOOTSTEPS. The noise rouses ARTOO, who whistles inquiringly. PADMÉ looks over her shoulder to see:

SOLA

Padmé?

SOLA holds up a datapad.

SOLA

(continuing)

A message from Coruscant.

WIPE TO:

EXT. SPACE, TATOOINE

The desert planet hangs silently in space.

EXT. THE LARS HOMESTEAD, DAY

ANAKIN sits cross-legged, meditating, on the sand in front of his mother's grave.

ANAKIN

I've screwed up, Mom. I don't know where everything started to go wrong.

(he closes his eyes and whispers)

Why couldn't I save her? Why couldn't I be strong enough?

QUI-GON (V.O.)

Sometimes it isn't a question of power, Anakin.

ANAKIN opens his eyes. Against the deep desert sky, a ghostly translucent image of QUI-GON appears.

ANAKIN

Qui-Gon. Everyone says I'm too weak. But I know I'm not!

QUI-GON moves around to stand beside ANAKIN, and places a spectral hand on his shoulder.

QUI-GON

There are many kinds of strength.

ANAKIN

(looking off into the distance)

Somtimes it seems like there's only one kind that really matters.

QUI-GON is growing insubstantial.

QUI-GON

(as if from a distance)

Anakin...beware the Dark Lord of the Sith.

ANAKIN

(quietly)

Sometimes I wish you'd never found me. That I'd never left Tatooine.

QUI-GON is gone, but another hand rests on ANAKIN'S shoulder. He turns and looks up.

It is PADMÉ. ANAKIN rises quickly, taking her hand. He looks at her pregnant stomach in mute wonder. There are tears in PADMÉ'S eyes.

PADMÉ

Oh, Annie...I wanted to tell you.

He silences her with a deep kiss. They embrace desperately, clutching each other's backs.

And over her shoulder, ANAKIN can see another ship landing nearby... the V-shape of a JEDI STARFIGHTER (green: this model has hyperdrive capability).

PAN CUT TO:

EXT. THE LARS HOMESTEAD, KITCHEN - NIGHT

ANAKIN and OBI-WAN sit at a small table. OWEN LARS leans back against one wall, watching neutrally.

ANAKIN

It's a boy. I can feel it.

OBI-WAN

You should have told me.

ANAKIN

(shakes his head)

You wouldn't have understood.

OBI-WAN

You're right, I don't understand!

(pause)

But I still wish you had trusted me. You've been lying to me for three years, Anakin.

ANAKIN

(shrugs)

From a certain point of view, I never lied. You never asked me.

OBI-WAN

(annoyed)

That's semantics, Anakin.

ANAKIN

(growing angry)

Why did you come here? Shouldn't you be out there going after Dooku?

OBI-WAN

I let General Kane go in my place. This was more important.

ANAKIN

(stubbornly)

Not for the Republic.

OBI-WAN

Maybe not. But possibly.

(pause)

Qui-Gon believed that you would bring balance to the Force, Anakin. I never told you, but I have come to believe he was right.

This calms ANAKIN down somewhat.

ANAKIN

I'm sorry, Master. Now that the secret of my marriage with Padmé is out, I can't go back to the Jedi. I won't abandon my wife and child.

He pauses, then removes his lightsaber. Though it obviously pains him, he slides it across the table to OBI-WAN.

ANAKIN

(continuing)

You should take this.

OBI-WAN picks up the weapon, examines it, then offers it back to ANAKIN.

OBI-WAN

You should keep it. For your son.

(pause)

I foresee he may need it one day.

ANAKIN takes the weapon back slowly. He turns it over in his hands.

ANAKIN

Sometimes I hate them, you know.

OBI-WAN

The Council?

ANAKIN

(looking at Obi-Wan)

All of them. I'm afraid to go back.

OWEN steps forward.

OWEN

Then stay here, with us. Me and Beru could use the help. It's honest work. We don't have much, but you'd be happy at least, without having to worry about any of this other business.

OBI-WAN

Anakin, I want you to come back to Coruscant with me. Tell Master Yoda what you've told me. There is a possibility you can rejoin the Order.

ANAKIN

And if I choose not to?

OBI-WAN

Then at least you'll have resigned in person. Which is more than Dooku did.

OWEN

You're family, Anakin, and you're welcome to stay. You and Padmé both.

ANAKIN considers both offers, but ultimately, there is only one choice.

ANAKIN

Thank you, Owen. But Obi-Wan is right. I should go back to Coruscant. And if they've captured Dooku, I can testify against him in the senate.

ANAKIN rises and walks towards the adjacent room. OWEN looks apprehensively at OBI-WAN.

INT. THE LARS HOMESTEAD, SITTING ROOM - NIGHT

BERU LARS and PADMÉ are sitting next to each other on a long bench. DORMÉ and CAPTAIN TYPHO stand against the far wall. 

ANAKIN enters and makes eye-contact with PADMÉ. She senses instantly that he is leaving again, and her smile fades.

PADMÉ

Anakin...

ANAKIN

I'll be back for you. I promise.

She rushes to him and they embrace one last time.

CUT TO:

EXT. SPACE, TATOOINE

ANAKIN and OBI-WAN'S Jedi Starfighters arc away from the planet and jump into hyperspace.

FROM LEFT a familiar ship floats into view -- SLAVE I.

INt. SLAVE I

BOBA FETT silently watches the space where the ships disappeared. His expression is hidden behind his scarred helmet. He pulls the steering control.

EXT. SPACE, TATOOINE

Slave I arcs away and follows the curve of the planet...

WIPE TO:

EXT. SPACE, CORUSCANT

The two Jedi Starfighters plunge towards the endless cityscape.

INt. OBI-WAN'S JEDI STARFIGHTER

OBI-WAN presses a button.

OBI-WAN

This is Obi-Wan Kenobi calling the Jedi Temple. I'm coming in for a landing. Anakin Skywalker is with me.

A flickering blue hologram of MACE WINDU appears.

MACE WINDU

Negative, Obi-Wan.

OBI-WAN

(surprised)

Master Windu...are you back from Aquila already?

MACE WINDU

We never left for Aquila. Proceed directly to the Grand Palace and meet us at Supreme Chancellor Palpatine's office.

OBI-WAN

What has happened?

MACE WINDU

(pause)

It's bad, my friend.

CUT TO:

EXT. GRAND PALACE OF THE REPUBLIC, LANDING PLATFORM - NIGHT

OBI-WAN and ANAKIN exit their ships, staring in amazement at the spectacle before them. A HUGE MOB has assembled, screaming wild curses at the Jedi. They are held back by a perimeter of CLONE TROOPERS with large white shields and energized glow-rods. Several more TROOPERS, including a CAPTAIN, approach the Jedi.

CLONE TROOPER CAPTAIN

Follow me.

Troops have opened a path through the crowd, pushing people aside left and right so that OBI-WAN and ANAKIN can be led through.

ANAKIN

What happened here?

OBI-WAN

I don't know, but I have a very bad feeling.

There is a loud GROWLING SHOUT. Through a gap in the crowd, OBI-WAN can see a large Wookiee, CHEWBACCA, being beaten into submission by THREE CLONE TROOPERS. He stops walking.

OBI-WAN

(continuing)

(to the Captain)

Wait -- that Wookiee, what has he done?

The crowd presses in. One of the CLONE TROOPERS nudges OBI-WAN from behind.

CLONE TROOPER

Move along, sir.

OBI-WAN ducks a piece of litter thrown from the crowd and keeps moving. But he looks back. CHEWBACCA disappears from view, releasing a LONG HOWL.

CUT TO:

INT. PALPATINE'S OFFICE - NIGHT

CLOSE UP on a viewscreen. We see video footage of KANE STARKILLER being led through an ENRAGED CROWD by TWO CLONE TROOPERS. KANE is manacled, his Jedi robes in disarray. He thrashes madly.

KAnE

(on the screen)

Long live the Sith! The Republic will fall! We will destroy you all!

(he spits into the crowd)

We will--

The image pauses. PAN to reveal GOVERNOR TARKIN, holding a remote control.

TARKIN

I trust you've seen enough.

CUT BACK TO the full scene. PALPATINE sits at his desk, flanked by MAS AMEDDA and SLY MOORE. ROYAL GUARDS surround the perimeter of the room. There are also a handful of purple-robed DIGNITARIES.

The JEDI COUNCIL stands in the center of the room, in addition to ANAKIN and OBI-WAN.

TARKIN

(continuing)

This is the traitor responsible for the tragedy at Utapau.

(his lip curls)

A Jedi. Perhaps you'd care to explain.

MACE WINDU

We can offer no explanation.

PALPATINE

Unfortunate. You realize I am left with little choice. In the interest of preserving order, the Jedi are hereby confined to Temple grounds.

TARKIN

I would encourage you to contact all Jedi currently off-planet. Any who refuse to return to Coruscant will be placed under arrest. For their own safety, of course.

OBI-WAN

This is outrageous.

PALPATINE

(frowning)

Under the circumstances, it's the best I can do. With respect to the Jedi, there are traitors in your midst, and you seem to be powerless to expose them.

MAS AMMEDA

Victory is within our grasp. We cannot risk another set-back.

OBI-WAN

Has Master Kane even received a trial?

PALPATINE produces a pyramid-shaped device and places it on his desk. It emits odd, alternating holographic symbols. YODA'S eyes widen in recognition; he knows what this is.

PALPATINE

This was found on his person. We believe it is a Sith artifact.

KI-ADI-MUNDI

And what of Count Dooku?

PALPATINE indicates the purple-robed DIGNITARIES.

PALPATINE

I will send my own team to negotiate his surrender.

MACE WINDU

(firmly)

Dooku will destroy them.

PALPATINE stands.

PALPATINE

You see the difficult situation I'm in. Believe me, I am not happy about tying the hands of the Jedi like this. Without a powerful Force-user leading my team, our chances for a successful resolution on Aquila are significantly reduced.

ANAKIN steps forward.

ANAKIN

I believe I have a solution, your Excellency.

OBI-WAN

(whispering)

Anakin?

PALPATINE

I always value your council, Anakin.

ANAKIN straightens.

ANAKIN

I've left the Jedi Order. And I've confronted Dooku before. Let me lead your team.

There are stunned reactions from the JEDI COUNCIL.

OBI-WAN

Anakin, no! You aren't ready!

ANAKIN

(turning to Obi-Wan)

I'm not afraid of him.

OBI-WAN

This isn't about fear. As long as you are still passionate over Dooku, he will have power over you!

ANAKIN

(a sneer)

It's you who Dooku has power over. He's made you afraid.

MACE WINDU steps forward.

MACE WINDU

(to Palpatine)

We concur with Obi-Wan. The boy is not ready.

There is a pause. All eyes are on PALPATINE.

PALPATINE

(carefully)

You yourself, Master Windu, once assured me that Count Dooku did not pose a threat to us. Now you advise me against accepting Anakin Skywalker. But I have always known Anakin to be a man of fine character and great talent. And if he has truly left your order, then he is also a valuable asset to me in this difficult time.

(pause)

The choice is his.

ANAKIN

I've made my choice.

He moves to stand next to PALPATINE.

OBi-WAN

Anakin, think of your family.

ANAKIN

I am. The galaxy will be a safer place without Dooku.

ROYAL GUARDS move to escort the JEDI from the room. But YODA lingers for a moment. He peers at PALPATINE with new intent, as if searching for his soul. PALPATINE betrays no reaction.

YODA

Supreme Chancellor. The Sith artifact you retrieved...in the Jedi Temple it should be placed.

PALPATINE'S fingers close around the pyramid-shaped device, but he does not pick it up.

PALPATINE

I think it had better remain here.

(a ghost of a smile)

We wouldn't want it to fall into the wrong hands.

YODA frowns, but his view of PALPATINE is blocked as the dark-robed DIGNITARIES close around the desk.

CUT TO:

INT. THE JEDI TEMPLE, COUNCIL CHAMBER - NIGHT

The JEDI COUNCIL is assembled. OBI-WAN is pacing in the center of the room.

YODA

Trust Chancellor Palpatine, I fear we can not. An eager hunger deep inside him, I sense. Strange that I did not see it before.

MACE WINDU

The Dark Side grows stronger. It is clear that Coruscant is no longer safe for us.

PLO KOON

We cannot abandon the Republic.

OBI-WAN

The Republic is dying. Perhaps already dead. It has certainly abandoned us.

KI-ADI-MUNDI

This may be so. But we remain Jedi, and the people of Coruscant still suffer. Whatever comes, I will remain here and face it.

STASS ALIE

As will I.

YODA

The future we must consider. Many young Padawans we have here. Safe, are they?

Padawan BARISS OFFEE enters.

BARRISS OFFEE

Your pardon, Masters...but there are some senators here to see you.

MACE WINDU nods. She steps aside and JAR JAR BINKS ambles in, followed by BAIL ORGANA. JAR JAR'S eyes light up when he sees OBI-WAN. He wrings his hands agitatedly.

JAR JAR

Muy bombad news abouten da Jedi, Obi. They sayin' some terrible things down dere, huh?

OBI-WAN

(smiling)

Hello, Jar Jar.

BAIL ORGANA

We've come to offer you our support. It's shameful the way the Jedi are being treated.

JAR JAR puffs his chest out proudly.

JAR JAR

If'n dere's anything meesa can do to be helpin', meesa will do it.

LUMINARA UNDULI rises.

LUMINARA UNDULI

If we can find a way to get the Padawan children off-planet, I will take them to my ancestral homeworld. They will be safe there until we can get this mess sorted out.

OBI-WAN

(to Yoda)

I, too, must leave Coruscant. Anakin can not face Dooku alone.

YODA

Mmmmmm. And yet, I fear he will. Change your mind, does this?

OBI-WAN

No, I'm afraid not.

YODA surprises the room with a resigned chuckle.

YODA

If go you must, accompany you, I will.

YODA looks at MACE questioningly. The tall Jedi frowns in concentration, then gives a mild shrug.

MACE WINDU

The Force tells me I have some part to play yet, though the future is obscure. I will come as well.

BAIL ORGANA

You will need ships. And clearance to leave Coruscant. The planet is in a state of martial lock-down. You'd need executive authorization.

OBI-WAN looks at JAR JAR.

OBI-WAN

I have a plan.

CUT TO:

INT. PALPATINE'S OFFICE - NIGHT

The DIGNITARIES file out of the room. Only PALPATINE, TARKIN and ANAKIN remain. ANAKIN inclines his head towards PALPATINE.

ANAKIN

Thank you for this chance to prove myself, Excellency.

PALPATINE gives a careless wave of his hand.

PALPATINE

You've already proven yourself, Anakin. To be frank, I was surprised they didn't make you a full Jedi Knight years ago. Does he not show great promise, Governor?

TARKIN

(wolfish grin)

I think we shall work well together. If he can follow orders.

PALPATINE smiles slyly.

PALPATINE

More than follow orders. Young master Skywalker can sense the larger picture. He realizes the danger that Count Dooku presents to the galaxy.

ANAKIN gives an almost imperceptible nod of understanding.

ANAKIN

It would be...unfortunate if he were to escape Aquila alive.

TARKIN

Good lad.

PALPATINE

You may prepare to leave, Anakin.

ANAKIN bows deeply and exits.

A panel on Palpatine's desk beeps. He activates a viewscreen. The face of JAR JAR BINKS appears.

PALPATINE

Representative Binks, to what do I owe the pleasure?

JAR JAR

(slightly nervous)

Ah...Chupreme Sancellor. Meesa was wondering -- dere´s a teeny bitsy convoy of ships waitin' to go offa to Naboo.

PALPATINE

Yes?

JAR JAR

They be carrying food, an' medical supplies, an', ah, clothes, an' ...blankets...

(realizes that he is rambling)

...and meesa was hopin', since nobody fighten at Naboo no more, that you could maybe give us executive clearance to leave da planet?

(big smile)

PALPATINE

But of course, my friend. I shall notify the traffic controller.

JAR JAR

Oh, thank you Supreme Chancellor! Meesa mui mui grateful--

PALPATINE holds up a hand in good-bye, then shuts JAR JAR off. He turns to TARKIN, a calculating look in his hooded eyes.

PALPATINE

Now it begins. You know what to do.

TARKIN gives a curt bow and strides briskly from the room. PALPATINE watches him go...and indeed, there is no mistaking the eagerness in his expression.

CUT TO:

INT. JEDI TEMPLE, CORRIDOR - NIGHT

KI-ADI-MUNDI, PLO KOON, and LUMINARA UNDULI stride down the hall and approach a CLONE TROOPER who is guarding a door. The TROOPER steps in front of the door, blaster at the ready.

TROOPER

Halt. Jedi are confined to the upper levels until further notice.

KI-ADI-MUNDI passes his hand across the trooper's visor, influencing his mind with the Force.

KI-ADI-MUNDI

There's been an emergency. Your orders are to report back to base and maintain radio silence.

TROOPER

I will report back to base.

THE TROOPER lowers his weapon and marches away down the corridor. As soon as he is out of sight, KI-ADI-MUNDI steps through the door.

INT. JEDI TEMPLE, SLEEPING QUARTERS

The three Jedi race down the hall, activating doors as they go. DOZENS of sleepy-eyed PADAWAN YOUNGLINGS walk out into the hall. The Jedi gather them into ranks.

LUMINARA UNDULI

Quickly now, by clan. Older children help the younger.

One of the very young children, DEAK, rubs her eyes.

DEAK

Where are we going?

LUMINARA UNDULI

On a spaceship. Hush now.

The CHILDREN OOH and AHH excitedly.

CUT TO:

INT. JEDI TEMPLE, HANGAR BAY - NIGHT

Three moderately sized Naboo Freighters, two red and one blue, are in the process of being loaded, their ramps lowered.

MACE WINDU is talking to OBI-WAN and YODA.

MACE WINDU

The children will travel in the blue freighter with Luminara Unduli. Eeth Koth's team will escort them in the second freighter, and return to Coruscant after they've been safely relocated. We'll take the third and head for Aquila.

Suddenly, there is the sound of BLASTER FIRE. KIT FISTO races through the hangar entrance and slams down his hand on the panel that closes the massive blast doors. He turns to face the Jedi.

KIT FISTO

They're coming!

Immediately, hot sparks begin to shoot through the door. It becomes apparent that the CLONE TROOPERS are burning themselves an entrance.

LUMINARA UNDULI

(herding the chilren)

Quickly! Quickly now!

The remaining JEDI in the hangar ignite their lightsabers. OBI-WAN looks at the open roof of the hangar.

OBI-WAN

We've got to get off the ground before their T-Wings get into position!

Just as the ramp to the children's ship closes, the blast doors give way. A PLATOON OF CLONE TROOPERS streams inside the hangar, blasters firing.

A small group of JEDI rushes to meet them. KIT FISTO is the first to fall, but not the last.

OBI-WAN and MACE WINDU rush to join the battle, but are cut off by blaster bolts from above. They look up. MORE CLONE TROOPERS have gathered around the outside rim of the roof and are firing down into the hangar.

As MACE and OBI-WAN block the blasts, the children's ship begins to lift off. OBI-WAN looks at MACE.

OBI-WAN

(yelling)

They'll never make it without cover!

From the hangar doors, KI-ADI-MUNDI Force-shoves a CLONE TROOPER and shouts back:

KI-ADI-MUNDI

Get them out!

OBI-WAN and MACE race to their ship. EETH KOTH and his JEDI do likewise.

CUT TO:

INT. NABOO FREIGHTER, COCKPIT

YODA is waiting in the cockpit, next to Jedi pilot AGEN KOLAR. OBI-WAN rushes in.

OBI-WAN

Take us up, now!

INT. NABOO FREIGHTER, CARGO RAMP

As the freighter ascends and the rear ramp begins to close, JAR JAR and MACE WINDU watch the battle. Their last sight before the ramp shuts is KI-ADI-MUNDI and PLO KOON fighting back-to-back as CLONE TROOPERS close in from all sides...

EXT. JEDI TEMPLE, HANGAR BAY - NIGHT

The three Naboo Freighters ascend skyward. Below, CLONE TROOPERS have assembled a blaster cannon. A blast catches one of the red freighters, causing damage.

The bulky freighters cut directly through the spacelanes. Civilian ships swerve to avoid them. Several T-Wings give chase.

CUT TO:

EXT. SPACE, CORUSCANT

T-Wings hot on their trail, the three freighters rocket towards freedom. Three Type-I Star Destroyers are visible ahead, moving away from Coruscant.

INT. NABOO FREIGHTER, COCKPIT

OBI-WAN watches the destroyers intently.

OBI-WAN

It's Anakin. I can feel him.

INT. STAR DESTROYER, BRIDGE

It is indeed ANAKIN. He stands squarely in the center of the bridge, wearing a dark cape. The expression on his face says it all: Finally, power. Finally, control.

ANAKIN

Take us into hyperspace, Commander.

INT. NABOO FREIGHTER, COCKPIT

OBI-WAN and YODA watch as only the center destroyer jumps to hyperspace. The other two slowly begin to turn.

OBI-WAN

I've got a very bad feeling about this.

EXT. SPACE

Dozens of T-wing Fighters pour from the bellies of the destroyers, locking into formation and heading straight for the three Naboo Freighters.

INT. NABOO FREIGHTER, COCKPIT

AGEN KOLAR works the controls frantically.

AGEN KOLAR

Hang on.

YODA places a tiny hand on AGEN'S arm.

YODA

Trust the Force...

Audio CRACKLES over the cockpit's transmitter.

TARKIN (V.O.)

This is Governor Tarkin. Stand down at once or face the consequences.

EXT. SPACE

The two red Naboo Freighters split away. The freighter transporting Obi-Wan, Mace Windu and Yoda executes a dizzying series of loops and evades most of the laser fire.

Cutting between the two Star Destroyers, the damaged freighter is not so lucky. Unable to maneuver, it is hammered by multiple cannons and EXPLODES.

INT. NABOO FREIGHTER, COCKPIT

YODA'S eyes close in pain. MACE WINDU stares out the window.

mACE WINDU

No...

The blue freighter is being sucked into the belly of one of the Star Destroyers.

OBI-WAN'S hands clench into fists.

OBI-WAN

We've failed.

YODA

For now, powerless to help them we are. In the future, opportunity there may be.

MACE WINDU

(to Agen Kolar)

Take us to Aquila.

She nods and pulls a lever.

EXT. SPACE

The sole remaining Naboo Freighter escapes into hyperspace. Laser beams criss-cross the empty space where it had been.

INT. STAR DESTROYER BRIDGE

GOVERNOR TARKIN stares out at the space where the freighter disappeared. A hologram appears behind him...the hooded figure of DARTH SIDIOUS.

DARTH SIDIOUS

You allowed Obi-Wan Kenobi to escape?

TARKIN

Yes, my Lord.

DARTH SIDIOUS

Excellent. Everything is proceeding according to plan.

WIPE TO:

EXT. AQUILA

A stunning white-blue world of water and crystal hangs in space like a jewel. Anakin's Star Destroyer orbits.

EXT. CRYSTAL PALACE, AQUILA - DAY

A white Republic Shuttle has landed outside the palace. A long walkway leads across the water and into the massive crystalline structure.

An AQUILLAN ESCORT led by the young Captain of the Guard KURO NASH meets ANAKIN, his TEAM OF DIGNITARIES and TWO CLONE TROOPERS.

The AQUILLAN GUARDS are armed only with ceremonial breastplates, ornate plumed helmets and longswords. KURO NASH bows deeply.

KURO NASH

Welcome to Aquila. Sovereign Queen Bellha is waiting.

The party marches down the walkway. At the entrance to the palace, two huge SLIKS -- giant, blue-furred otter-like beasts -- stand guard. They snarl at the delegation as it passes by.

INT. CRYSTAL PALACE, CENTRAL CORRIDOR

ANAKIN AND COMPANY are escorted down a long corridor leading to the Great Hall. The floor and main body of the palace is composed of pure-white rock, but the walls are transparent and overlook the calm ocean.

KURO NASH

(to Anakin)

Following the opening talks, perhaps you and your delegation would like to see our underwater mining operation? Our kiber-class crystals are truly something to behold.

ANAKIN walks faster. His face is tight with anticipation.

ANAKIN

I'm not here on a sight-seeing expedition, Captain. I advise you not to try my patience.

As they reach the massive stone doors, AQUILLAN ATTENDANTS pull them open.

ZOOM THROUGH the doors to reveal the scene inside the Great Hall.

INT. CRYSTAL PALACE, GREAT HALL

A large round table. There are two factions on the far side. To the left is SOVEREIGN QUEEN BELLHA and her Minister of State SAWA SAEWA. To the right is COUNT DOOKU, NUTE GUNRAY, and Aqualish senator PO NUDO with his AIDE.

Light streams down from the vaulted crystal ceiling.

CAPTAIN KURO NASH crosses the room and stands next to the SOVEREIGN QUEEN.

KURO NASH

Presenting her Royal Majesty Bellha, Mistress of Winds, Sovereign Queen of Aquila and the Aquillan Territories.

SOVEREIGN QUEEN BELLHA

Welcome to our world, Master Skywalker. Please, have a seat.

ANAKIN sits down opposite the queen, chief diplomat MOSHA SNYDE at his right and the CLONE COMMANDER at his left. ANAKIN never takes his eyes off DOOKU.

ANAKIN

Thank you for your hospitality.

SOVEREIGN QUEEN BELLHA

We pride ourselves on fine treatment of all of our guests.

She indicates DOOKU and his companions. NUTE GUNRAY doesn't try to conceal his sneer.

NUTE

Hello again, boy. Was your master perhaps unavailable?

ANAKIN

I haven't forgotten what you tried to do to Senator Amidala. If you ever get off this planet, you'll wish you hadn't.

DOOKU

A somewhat inauspicious beginning to what promises to be a difficult negotiation, my young Jedi.

ANAKIN

There's nothing difficult about it. You've committed crimes against civilization, Dooku. Your surrender will be unconditional.

PO NUDA barks his laughter.

MOSHA SNYDE

Master Skywalker is correct. The Republic is prepared to gaurantee your safety until such a time as you can be tried before a court of law. But we can make no offer of freedom. For any of you.

SAWA SAEWA

(eyeing Anakin)

Pardon my interruption, but it was my understanding that no Jedi would be present at these negotiations.

ANAKIN

You're mistaken. I'm not a Jedi.

DOOKU

Really. How interesting.

SOVEREIGN QUEEN BELLHA

(to Anakin)

Yet you carry a lightsaber.

DOOKU

Perhaps he's afraid I'll take his other hand.

ANAKIN jumps to his feet, enraged. But before he can speak, a PROXIMITY ALARM sounds.

KURO NASH checks his wrist-communicator.

KURO NASH

(to the Queen)

I'm sorry, your highness. An unidentified ship has breached the perimeter.

EXT. CRYSTAL PALACE

The Naboo Freighter evades blaster fire from CLONE TROOPERS standing outside the Republic Shuttle.

The rear door of the freighter opens and hovers over the walkway between the landing platform and the palace. Five Jedi drop to the platform, lightsabers at the ready: YODA, MACE WINDU, OBI-WAN KENOBI, AGEN KOLAR and BULTAR SWAN.

CLONE TROOPERS rush onto the walkway, guns blazing. The Jedi block their fire easily. A spry YODA bounds into their midst, jumping from helmet to helmet as he severs limbs and kicks TROOPERS into the ocean.

An AQUILLAN SECURITY TEAM charges from the palace gates, brandishing their longswords. Now the five Jedi on the narrow walkway are fighting on both sides.

Lightsabers make short work of the longswords, but the AQUILLANS are also throwing small "banto knives." OBI-WAN barely deflects one aimed for his head.

Without warning, a massive SLIK explodes from the water. It hisses, then tackles BULTAR SWAN, pulling her into the ocean. She screams for help, then disappears beneath the surface.

YODA is quick to respond. He raises his tiny hand and the SLIK, still struggling with SWAN, bursts from the water and thrashes suspended in the air. SWAN kicks it hard. The wounded SLIK tumbles back into the water and does not resurface.

Having pushed off of the slik's chest with her feet, SWAN somersaults backwards and lands triumphantly on her feet. Then there is a THUD and her expression goes slack. She falls forward on her face, dead -- a banto knife in her back.

A CRY from behind -- AGEN KOLAR falls before crossfire from the TWO REMAINING CLONE TROOPERS.

Spinning, YODA Force-sweeps the TROOPERS into the ocean, where they are met by an angry SLIK.

YODA pauses to steady himself.

YODA

(sorrowfully)

With the Force may you remain, young friends.

MACE WINDU dispatches the last of the AQUILAN warriors. The path to the palace is clear. The three remaining Jedi make for the gates.

INT. CRYSTAL PALACE, GREAT HALL

The two opposing parties face each other stiffly, waiting for news of the security breach. A young AIDE runns up to KURO NASH and whispers something in his ear. He stands, alarmed.

KURO NASH

The palace has been breached...by a group of Jedi.

ANAKIN jumps to his feet, eyes blazing.

ANAKIN

What?

DOOKU

Right on schedule.

ANAKIN stares at DOOKU, uncomprehending, as the Dark Lord ignites his red lightsaber. His face contorted ferociously, DOOKU cuts down the SOVEREIGN QUEEN.

In a matter of seconds, DOOKU has also dispatched KURO NASH, SAWA SAEWA, and PO NUDA.

Finally, the CLONE COMMANDER fires his weapon twice. DOOKU deflects the blasts with his bare hand -- one of them rebounds and catches the CLONE COMMANDER in the chest, killing him instantly.

MOSHA SNYDE ducks beneath the table.

NUTe

(panicked)

What is the meaning of--

DOOKU slashes him across the chest, and the Viceroy of the Trade Federation falls to the ground.

Finally, ANAKIN breaks from his paralysis. He ignites his weapon and leaps across the table.

But DOOKU has already vanished into a side-passage, and the door comes crashing down behind him.

ANAKIN slams a fist into the door, but it does not open. With a cry of rage, he turns his lightsaber on the control panel. The door short-circuits and ANAKIN is able to pry it open. He steps through...

INT. CRYSTAL PALACE, HALLWAY MAZE

ANAKIN is baffled by the intricate network of stone halls. There are three directions he can go, and no sign of Dooku.

Agitated and indecisive, he randomly chooses the center corridor and starts running.

INT. CRYSTAL PALACE, GREAT HALL

OBI-WAN, YODA and MACE WINDU rush into the room and gape at the carnage.

OBI-WAN

What happened here?

MACE WINDU

(with a tone that leaves no doubt)

Dooku.

From the opposite side of the table, there is a strangled gasp. The Jedi rush to the side of NUTE GUNRAY, who is still alive (if barely). NUTE moans and indicates the ruined door.

NUTE

They went that way. Both of them.

YODA bends over to examine his chest wound.

YODA

Tend to the Viceroy I will.

OBI-WAN and MACE rush through the door.

INT. CRYSTAL PALACE, HALLWAY MAZE

For a moment the two Jedi pause.

MACE WINDU

Do you sense anything?

OBI-WAN

Not enough to choose.

MACE WINDU

Then we'll have to do this the old fashion way. I'll take right, you take left.

OBI-WAN nods his assent.

OBI-WAN

May the Force be with you.

MACE WINDU

And with you.

They split apart.

CUT TO:

INT. DEEP WITHIN THE CRYSTAL PALACE, THE MACHINE ROOM

POGGLE THE LESSER stalks back and forth, alone.

A hatch at one end of the room opens, and DOOKU ducks through. POGGLE BUZZES excitedly.

POGGLE

(subtitled)

What is happening?

DOOKU

(matter-of-fact)

I'm afraid our cause is lost, my friend.

He ignites his lightsaber. POGGLE whickers apprehensively.

DOOKU

(continuing)

And you know too much about the weapon.

POGGLE backs OFF CAMERA. DOOKU brings his lightsaber up and swings it down in a killing blow.

Behind him, MACE WINDU drops silently from a vent in the ceiling. He ignites his lightsaber.

DOOKU turns calmly.

MACE WINDU

Now I know about "the weapon."

DOOKU

You know nothing. But don't worry, "old friend."

He delivers a formal salute.

DOOKU

(continuing)

You can die too.

The combatants launch at each other. The strikes come fast and furious, but there is a poised grace to their movements. This is the old style of Jedi deuling.

The two blades lock together, and for a moment COUNT DOOKU and MACE WINDU are face to face.

DOOKU

You should have killed me on Geonosis.

MACE WINDU

Believe me, I thought about it.

The series of thrusts and ripostes continues.

DOOKU

Did you? Tell me -- what stayed your hand? Was it pity?

His lightsaber almost moving too fast to see, MACE forces DOOKU back.

MACE WINDU

Justice.

DOOKU is cornered. Snarling, he makes a fist. A huge chunk of machinery detaches from the ceiling and falls towards MACE. MACE leaps backwards into the air, and the machinery misses him.

But a second chunk, torn from the wall behind DOOKU, strikes him squarely in the chest. MACE falls to the ground, pinned beneath the metal.

DOOKU casually steps on top of the rubble and looks down. MACE is only visible from the shoulders up, his body pinned. He is in intense pain.

DOOKU

There is no justice.

MACE grimaces. It is almost a smile.

MACE WINDU

Think again.

His brilliant purple blade ignites, punching through the metal slab that pins him and slashing DOOKU'S upper left thigh.

DOOKU screams his rage. His lightsaber whirls, and he plunges it downward. It cuts through the metal and skewers MACE through the chest.

MACE chokes. His eyes begin to lose focus. DOOKU leans forward in anticipation.

MACE WINDU

(whispering)

Yoda.

DOOKU

(frowning)

What?

INT. CRYSTAL PALACE, GREAT HALL

Kneeling over the body of NUTE GUNRAY, YODA suddenly looks up.

INT. CRYSTAL PALACE, MACHINE ROOM

A peace settles over MACE'S features. To DOOKU'S amazement, the dying Jedi begins to physically disappear.

DOOKU

Impossible...

And then MACE is gone. His blade deactivates. DOOKU sags in exhaustion. He prods what is visible of Mace's empty Jedi robes with his boot.

Then there is the sound of footsteps. DOOKU looks up.

ANAKIN has appeared in the hatch, lightsaber at the ready, murder on his face.

DOOKU limps slowly backward, holding his lightsaber in en garde position.

DOOKU

It's a pity you didn't leave the Jedi Order sooner. There might have been hope for you.

ANAKIN advances. Without a word, he lunges at DOOKU. They spar for a few seconds, then back off.

DOOKU

(breathing heavily)

It's not...too late. Let me complete your training. I'll teach you what true power is.

ANAKIN

True power is what I have, and you lack.

DOOKU manages a laugh.

DOOKU

Impudent whelp! Don't make me destroy you as I destroyed Master Windu.

ANAKIN

I'm not afraid of you.

DOOKU

(sneering)

Really?

Mouth twisting in hatred, DOOKU unleashes a stream of Sith Lightning.

ANAKIN catches the lightning on his arm and releases a small gasp of pain, but it does not deter him. Instead he launches forward unexpectedly with a great cry of rage and severs DOOKU'S lightning-wielding arm at the elbow.

A stunned DOOKU attempts to raise his lightsaber, but ANAKIN uses the Force to fling it from his grasp.

Then ANAKIN deactivates his own lightsaber. With a mad smile, he clenches his fist and raises his hand. DOOKU rises into the air, hovering two feet off the ground and beginning to choke. Somehow, he manages to grin.

DOOKU

(hissing)

Yes! Do it! Give me a death worthy of a Jedi. Then you shall serve the Master in my place.

ANAKIN wavers.

ANAKIN

The Master?

Suddenly, OBI-WAN rushes into the room.

OBI-WAN

Anakin, no! Stop!

But ANAKIN does not stop. Without turning, he twists his fist. DOOKU'S eyes roll back in his head. His neck snaps, and he falls to the floor in a dead heap.

INT. TATOOINE, THE LARS HOMESTEAD, BEDROOM - NIGHT

Padmé sits bolt-upright in bed, gasping for breath.

PADMÉ

Annie!

INT. CRYSTAL PALACE, MACHINE ROOM

OBI-WAN stares at ANAKIN, crestfallen.

OBI-WAN

Anakin, what have you done?

ANAKIN

Justice.

OBI-WAN

(shakes his head)

This was not justice.

ANAKIN

He killed Master Windu.

(pause)

You think the Sith are destroyed, but you're wrong.

He turns towards where DOOKU has fallen and reaches out with the Force. The ornate chain clasp of Dooku's cloak snaps off and flies to ANAKIN'S hand.

ANAKIN

(back to Obi-Wan)

Now get out of my way.

OBI-WAN steps to block him.

OBI-WAN

Anakin...

ANAKIN

(glaring)

The Jedi should never have come here. Leave. Before I'm forced to take you into custody.

OBI-WAN

You wouldn't. I am your master.

ANAKIN

But I am no longer your student. Get out while you have the chance.

Several AQUILLAN GUARDS slip through the hatch. OBI-WAN looks at them, then back at ANAKIN. Without another word, OBI-WAN leaves.

ANAKIN walks up to one of the GUARDS.

ANAKIN

Take me to Dooku's ship.

CUT TO:

EXT. CRYSTAL PALACE, LANDING PLATFORM - DAY

OBI-WAN approaches the ramp of the Naboo freighter, cradling the bodies of BULTAR SWAN and AGEN KOLAR. YODA hobbles beside him.

OBI-WAN

Master Windu did not leave behind a body. I can't explain it.

YODA

Meditate on this, I will.

OBI-WAN

What did the Viceroy tell you before he died?

YODA

Confirm what Anakin has said, he did.

(pause)

The last of the Sith, Dooku was not.

WIPE TO:

INT. SENATE CHAMBER

SUPREME CHANCELLOR PALPATINE addresses the assembly, striking a noble profile. His amplified voice echoes grandly from wall to distant wall:

PALPATINE

The Jedi having transgressed the law, broken arrest, and having violated the sovereignity of a non-aligned planet, thereby causing a resurgence of seditious activity...

(he pauses while this sinks in)

...it is meet and just that they be removed from their high office. By the power granted to me, I declare the Jedi Order...disbanded.

The Senate erupts into mixed SHOUTS of approval and disbelief. PALPATINE transcends the chaos.

PALPATINE

(continuing)

Furthermore, to preserve the rule of freedom and justice throughout the galaxy, I hereby excercise my executive right to establish a New Order...an IMPERIAL Order.

WILD APPLAUSE sweeps the Senate Chamber. But in his pod, BAIL ORGANA is clearly horrified.

MAS AMEDDA rises, hands raised in triumph.

MAS AMMEDA

Long live Emperor Palpatine! Long live the New Order!

CUT TO:

INT. GRAND PALACE OF THE REPUBLIC, NOW THE IMPERIAL PALACE

BAIL ORGANA bursts into Palpatine's office, ignoring the ROYAL GUARDS that snap threateningly into aggressive postures.

Palpatine's desk has been removed. The new Emperor is seated in his chair, TARKIN at his side.

Before them stands TAUN WE, the Kaminoan cloner.

BAIL ORGANA

(to Taun We)

You...what are you doing here?

TAUN WE blinks mildly.

TAUN WE

The Emperor has placed an order for more clones.

TARKIN

For these turbulent times, the New Order will require a sizeable peacekeeping force.

BAIL ORGANA

(sneers)

"Peackeeping force." This is madness!

(to Palpatine)

We trusted you!

PALPATINE

(softly, dangerously)

Have a care, Senator...

BAIL ORGANA

You have no right! The Loyalist Committee will lodge a formal protest --

PALPATINE

(sternly)

The Loyalist Committee has been dissolved, in light of treachery on the part of Representative Binks, who was complicit in allowing the Jedi traitors to escape.

TARKIN

You have a rebellious streak, Senator Organa. Take care that it does not flower into treachery. I suggest you return to Alderaan, while we consider carefully how you can best serve the New Order.

BAIL ORGANA realizes that he is powerless here. Without another word, he strides briskly from the room.

CUT TO:

INT. TATOOINE, THE LARS HOMESTEAD, SITTING ROOM - DAY

ARTOO is projecting a recording of the senate. We can hear the crowd echoing MAS AMEDDA'S RALLYING CRIES.

PADMÉ stares at the image, her face striken with sorrow.

PADMÉ

Turn it off, Artoo.

The recording switches off. ARTOO moans sadly. As PADMÉ drifts into a depressed, empty stare, he wheels over to THREEPIO and warbles quietly.

THREEPIO

(whispering)

Cheer her up? I couldn't possibly know...

ARTOO cuts him off with a short WHISTLE.

THREEPIO

Oh. Well, I suppose.

The golden droid walks over to where PADMÉ is sitting.

THREEPIO

(continuing)

Pardon me, Mistress Padmé, but Artoo informs me that you are due to bear young soon.

PADMÉ can't supress a smile.

PADMÉ

I wouldn't put it quite that way, Threepio. But yes.

THREEPIO

Artoo wishes to know what you intend to name the child.

(pause)

If it's appropriate to ask, I mean.

A far-away look comes over PADMÉ.

PADMÉ

There's a very old legend on Naboo that my grandfather used to tell. Would you like to hear it?

THREEPIO

Oh yes, please.

ARTOO wheels closer to listen.

PADMÉ

The Sun and the Moon had two children, a son and a daughter. One day the sun refused to rise, and the whole land became covered in a killing frost. The daughter sang her song until the Sun woke up, but he still wouldn't budge. So the son of the Sun built a golden chariot and pulled his father into the morning. They say he still goes before the Sun each morning. His name is Luke, and his sister is Leia.

She looks for a reaction.

THREEPIO

(after a pause)

It doesn't sound like a very plausible story.

PADMÉ

(laughing)

It's only a myth, Threepio. But I like it. It makes me think of hope in dark times.

CUT TO:

EXT. CORUSCANT, DETENTION CENTER - NIGHT

A massive, square building thats purpose is absolutely clear: it is a jail. HUNDREDS OF MANACLED PRISONERS, mostly rabble (but there are quite a few well-dressed individuals among them), file down an overpass and up the building's steps as if into an open mouth. A JEERING CROWD has gathered. CLONE TROOPERS keep them from getting too close to the prisoners.

MON MOTHMA is among those captive, her white robes smeared, her eyes alert and defiant.

A Speeder flies high over the crowd, just low enough for MON MOTHMA to make fleeting eye-contact with the goateed human pilot -- GARM BEL IBLIS. Hope flares in her eyes, but she does not turn her head.

A nearby CLONE TROOPER LIEUTENANT points to the disappearing speeder.

CLONE TROOPER LIEUTENANT

That speeder is in a restricted zone.

Two PATROL TROOPERS on speeders appear over the prisoners and give chase.

MON MOTHMA leans forward and whispers to the prisoner in front of her -- it is CHEWBACCA.

MON MOTHMA

You, Wookiee. If you create a diversion, I think I can escape.

CHEWBACCA looks over his shoulder.

MON MOTHMA

(continuing)

(quickly)

No, don't look at me!

CHEWBACCA faces forward and gives a soft, inquizitive HUFF.

MON MOTHMA

(continuing)

I'm sorry, I don't think you can come with me. But I'm a very important person.

Chewbacca SNORTS.

MON MOTHMA

(continuing)

Yes, I know that sounds vain. But I promise you...I will devote the rest of my very important career to remedying the gross injustices inflicted by this government.

(pause)

You can trust me. But it has to be now.

CHEWBACCA gives a HALFHEARTED GROAN, then shrugs and resumes his march. MON MOTHMA looks down dejectedly.

Then, without warning, CHEWBACCA raises his chained hands over his head and gives a loud BATTLE-ROAR. He charges forward, knocking PRISONERS left and right, and attempts to throttle the nearest CLONE TROOPER.

Nearby PEOPLE recoil in horror, and MON MOTHMA sees her window of opportunity. She dives through the crowd and onto the rail of the overpass. In the distance, her friend on the speeder is approaching, the PATROL TROOPERS in hot pursuit.

Several CLONE TROOPERS are now converging on CHEWBACCA. He flings them left and right, managing to knock one over the railing. But more CLONE TROOPERS are arriving.

MON MOTHMA swings around in drop position. One of the CLONE TROOPERS notices her.

CLOnE TROOPER

There! She's escaping!

MON MOTHMA drops just as a beam slices over her head.

She is now dangling by her hands. She looks over her shoulder. The speeder with GARM BEL IBLIS has almost reached her. She closes her eyes, steels herself, then releases her grip...

The speeder jerks down and catches her!

An unlucky PATROL TROOPER is not so deft -- he glances against the walkway and spins out of control into the depths of the city.

GARM BEL IBLIS grins as MON MOTHMA tosses her manacled hands over his head for stability.

MON MOTHMA

Garm, you're a life-saver. Literally.

GARM BEL IBLIS

We're not out of the asteroid field yet...

He dives into a nearby spacelane, headed against the traffic. Speeders pull aside in wild attempts to avoid getting hit.

But the second PATROL TROOPER is very good. He fires off a pattern that clears the lane quickly.

MON MOTHMA looks back.

MON MOTHMA

He's still on us.

GARM BEL IBLIS

Fortunately, we're not alone.

A SHISTAVANEN WOLFMAN in a higher cab tosses three explosive charges over the side.

The remaining PATROL TROOPER is caught in a TRIPLE-EXPLOSION and destroyed.

GARM BEL IBLIS and MON MOTHMA vanish into a narrow alley.

CUT TO:

INT. CORUSCANT, SECRET HANGAR

GARM BEL IBLIS finishes cutting through MON MOTHMA'S shackles. They fall to the metal floor with a loud CLANK.

She doesn't waste any time, heading directly for the waiting YT-1300 FREIGHTER.

MON MOTHMA

Five more minutes and it would have been too late.

(smiling)

Who would have thought a senator from Corellia would exhibit such skill.

He follows her.

GARM BEL IBLIS

Trust a Corellian to fly for you any day. Besides, without you this rebellion would be over before it started. Where do we go from here?

MON MOTHMA

Take us to Had Abaddon. We must contact Bail Organa.

CUT TO:

INT. NABOO FREIGHTER, CARGO HOLD

OBI-WAN, YODA and a morose JAR JAR BINKS sit around a makeshift table.

OBI-WAN

The Sith orchestrated all of it...the tragedy on Utapau, the disaster on Aquila. We played right into their hands.

YODA

Complacent we allowed ourselves to become. Easy to predict.

OBI-WAN

Anakin is close to the Dark Side. I should never have left him.

YODA

Declared himself Emperor, Palpatine has. The Jedi Order, disbanded. Scattered, our comrades are. Captured or worse, I fear.

OBI-WAN

Anakin will go back to Coruscant. We must return and confront him. Perhaps together we can--

JAR JAR

Excusa me...

The Jedi look at him in mild surprise as if they had forgotten he was there.

JAR JAR

(continuing)

...but I been thinken -- what about Miss Padmé?

OBI-WAN pauses. He had not considered this. He looks at YODA, who nods slowly.

YODA

Right, he is. If Anakin will not see reason, in danger she may be.

OBI-WAN

She is with child.

YODA

Perhaps there, our hope lies.

CUT TO:

INT. CRYSTAL PALACE, HANGAR - DAY

Count Dooku's ship sits abandoned. The ramp is open.

INT. COUNT DOOKU'S SHIP

ANAKIN has opened up a control panel and is studiously splicing wires.

ANAKIN

Come on, Dooku. There has to be something in here.

He touches two wires together. SPARKS fly from a control panel and smoke rises. ANAKIN jumps to his feet in frustration.

ANAKIN

Damn!

And then, a blue pad begins to flash. ANAKIN approaches it slowly. Intuitively, he waves his gloved hand across the pad's surface, then starts back in surprise as a small hologram of DARTH SIDIOUS appears.

DARTH SIDIOUS

Welcome, young Skywalker. I've been expecting you.

CUT TO:

INT. THE LARS HOMESTEAD, SITTING ROOM - DAY

PADMÉ is once again watching the galactic news, projected by ARTOO DETOO.

We see footage of CHEWBACCA'S daring escape attempt, and hear the serious voice of the HOLOANNOUNCER.

HOLOANNOUNCER

...the Wookiee, called Chewbacca, was instrumental in the escape of former senator Mon Mothma. Wookiees are one of five races to be declared a "Hostile Species." Governor Tarkin responds.

TARKIN appears, smiling pleasantly.

TARKIN

In these trying times, is important to remember that the New Order is not anti-alien. The New Order is practical.

PADMÉ turns away.

PADMÉ

I've seen enough, Artoo.

ARTOO switches off the feed.

CAPTAIN TYPHO enters.

CAPTAIN TYPHO

M'Lady. You have visitors.

OBI-WAN and YODA enter. PADMÉ rises, watching expectantly for more. But only JAR JAR follows, staring uncomfortably at the floor. PADMÉ does not appear too surprised.

PADMÉ

He's not with you.

(pause)

I had a terrible premonition while I was sleeping. What happened? Where is Anakin?

OBI-WAN

Count Dooku is dead. Anakin killed him. He's left the Jedi Order and is working with Emperor Palpatine.

PADMÉ sits down heavily, her worst fears realized. She looks to the Jedi in obvious desperation. One hand strays to her pregnant belly.

PADMÉ

I'm afraid.

OBI-WAN

We have to get you off-planet. Is there someplace you can go? Someone you can contact?

CUT TO:

INT. THE LARS HOMESTEAD, KITCHEN - DAY

PADMÉ, JAR JAR, OBI-WAN, YODA, DORMÉ and CAPTAIN TYPHO are sitting at the table. ARTOO DETOO is projecting a hologram of BAIL ORGANA onto the table.

BAIL ORGANA

You're right not to return to Naboo. Your family is safest if they stay out of this altogether.

CAPTAIN TYPHO

Can we join you on Alderaan?

BAIL ORGANA

I'm afraid it's not safe at this time. The planet is under heavy Imperial surveillance.

(pause)

Mon Mothma and a group of senators have broken away from the Imperial Senate and formed an independent alliance. For obvious reasons, they have no permanent base of operations, but they have established a few isolated strongholds. I'm departing now to meet Mon Mothma on Had Abaddon. I recommend you join us.

OBI-WAN

If Padmé approves, I think that's a wise course of action.

PADMÉ nods.

OBI-WAN

We'll meet you there. Thank you again for all your assistance.

BAIL ORGANA bows low and the transmission ends.

CUT TO:

EXT. THE LARS HOMESTEAD, DAY

THE GROUP is beginning to load the Naboo Freighter. THREEPIO is struggling with a particularly large box. ARTOO, a box attached to his dome, rolls behind.

THREEPIO

Well, we're off again. Perhaps this time I'll have an opportunity to carry out my primary function.

ARTOO warbles innocently.

THREEPIO

(snippy)

It's protocol, and you know it. Though I'll probably just wind up pulling your gears out of the fire again.

ARTOO blats.

THREEPIO

I'm not going to dignify that with a response.

Another WHISTLE.

THREEPIO

Oh mute yourself!

Standing next to the house, OBI-WAN notices OWEN and BERU. He walks over.

OBI-WAN

We're finished. You can go back inside now, and I'm sorry for the inconvenience.

OWEN

(sourly)

You got some nerve, you know that? Making is wait out here.

OBI-WAN

It was for your own protection. The less you know, the safer you are.

BERU squeezes OWEN'S arm, looking slightly scared. OBI-WAN waits for a moment before speaking.

OBI-WAN

I won't lie to you. We're all of us fugitives now. But it may come to pass that I need to ask you for a favor someday.

OWEN

(gruff, but firm)

Before my dad died, he taught me to look out for family. Anakin's family. That makes Padmé family. And their kid. But you?

(shakes his head)

You'll excuse me, but every time you come around it seems like trouble.

BERU

(apologetic)

We don't mean to be rude. It's just...

OBI-WAN

No, I understand. I hope we meet again in happier times.

OBI-WAN walks back towards the ship. PADMÉ is staring at the sky.

PADMÉ

I can't stop thinking about him.

(she turns to Obi-Wan)

Don't give up on him. Please.

OBI-WAN

I won't.

CUT TO:

EXT. TATOOINE, A BLUFF NEAR THE LARS HOMESTEAD - DAY

The Naboo freighter, fully loaded, rises into the air and heads for space. CAMERA PULLS BACK to reveal BOBA FETT, watching the proceedings through macrobinoculars.

He checks a device on his wrist, which is BEEPING. Then he activates his jet-pack and flies away.

WIPE TO:

EXT. CORUSCANT, SPACE

The twilight side of the planet, grim and menacing.

EXT. IMPERIAL PALACE, GRAND PLAZA - NIGHT

ANAKIN strides purposefully to the huge arched entrance. SLY MOORE is waiting for him. She gives him a disturbing smile.

SLY MOORE

The Emperor is waiting for you in the new audience chamber.

CUT TO:

INT. IMPERIAL PALACE, THRONE ROOM

ANAKIN enters the cavernous room, passing between two ROYAL GUARDS. His cape billows behind him as he walks to the center of the chamber and looks up. A broad stairway leads to a huge window of unmistakeable Imperial design. In front of the window sits the throne, and sitting in the throne -- the hooded form of DARTH SIDIOUS!

ANAKIN pulls Dooku's cape-chain from his pocket and casts it across the floor. It CLATTERS to a stop at the base of the steps. For a moment, all is silent. Then:

DARTH SIDIOUS

So, a Dark Lord of the Sith is dead. And Anakin Skywalker returns to me victorious.

DARTH SIDIOUS pulls back his hood, now fully revealed as the Emperor, PALPATINE.

PALPATINE

(continuing)

Exactly as I had foreseen.

ANAKIN ignites his lightsaber.

ANAKIN

(cold rage)

I destroyed Dooku. Now I'm going to destroy you.

PALPATINE

Come then, my young apprentice. Strike me, if you can.

ANAKIN leaps up the steps, lightsaber swinging.

PALPATINE raises one gnarled hand and freezes ANAKIN in mid-air. Rising from the throne, he emits a horrible laugh.

PALPATINE

Foolish boy.

ANAKIN strains furiously but is unable to move. Palpatine chuckles nastily.

PALPATINE

Destroy me? You couldn't even save your own mother.

This is too much -- with a cry of rage, ANAKIN breaks the invisible bonds that hold him. He drops to the steps, falling into a crouch.

PALPATINE

You see, Anakin? Your rage has made you strong. Stronger than you've ever been. Strong enough, perhaps, to defeat even me.

ANAKIN screams and launches himself at Palpatine.

PALPATINE makes a swift motion with his hand. ANAKIN jerks as if struck and tumbles to the bottom of the steps. PALPATINE begins to descend.

PALPATINE

Strong, oh yes, but you lack discipline. Join me and learn the true power of the Dark Side.

ANAKIN drags himself to his feet, lightsaber ready to strike as PALPATINE approaches.

ANAKIN

(defiant)

I am a Jedi.

PALPATINE'S smile turns into an angry rictus of hate.

PALPATINE

The ascent of the Sith is at hand! The Jedi are blind to our power, destined for extermination! You are no longer one of them, Anakin. Join me, and I will complete your training.

ANAKIN

No!

(but he is growin desperate)

PALPATINE moves in for the kill.

PALPATINE

Think...think of everything your Jedi friends took from you. And then they abandoned you.

(cruel smile)

Now your wife has abandoned you too.

ANAKIN shakes his head in denial.

ANAKIN

You're lying!

PALPATINE stretches out his hand. A CIRCULAR PROBE descends from the ceiling. It projects a holographic image of Boba Fett's macrobinocular log. We see a close-up of OBI-WAN guiding PADMÉ into the Naboo Freighter. She looks around furtively. We see the ship ascending into the sky...

ANAKIN

That's not real! It's impossible!

PALPATINE

(softly)

They've betrayed you, Anakin. I doubt you will ever see her again. At least, not alive.

ANAKIN

(screaming)

NO!!!

He raises his lightsaber as if to strike...but holds it there, seething, unable to complete the action.

PALPATINE

Good. Use your hatred. Feel its power fill you. It can sustain you, Anakin.

ANAKIN

(trembling)

Where is she?

PALPATINE

I can give her back to you. Only serve me. Together we can bring order to the galaxy!

ANAKIN lowers the lightsaber, but the hate does not leave his eyes.

ANAKIN

Tell me what to do.

CUT TO:

EXT. SPACE, HAD ABADDON

Even from space, it is apparant that Had Abaddon is a blasted wasteland of a world. Veritable oceans of fire are visible in its black-and-orange surface. The Naboo Freighter comes in from ABOVE CAMERA.

INT. NABOO FREIGHTER, COCKPIT

CAPTAIN TYPHO is at the controls. OBI-WAN leans over his shoulder.

OBI-WAN

How can anything survive down there?

CAPTAIN TYPHO

An impression like that is what makes this a perfect base. I'm heading for the coordinates Senator Organa gave us.

EXT. SPACE, HAD ABADDON

The freighter sweeps towards the surface.

CUT TO:

EXT. HAD ABADDON, REBEL BASE - DAY

The sky is a deep red-orange. A small fortress has been built into the side of a long mountain range. Giant fissures leak rivers of thick lava. Streams of smoke dirty the horizon.

The freighter appears from BELOW CAMERA and descends into the hangar of the rebel base.

INT. REBEL BASE, HANGAR

The ramp of the freighter opens and OBI-WAN walks out. MON-MOTHMA, BAIL ORGANA and GARM BEL IBLIS are waiting for him.

MON MOTHMA

It's a pleasure to see you again, General Kenobi. I'm sorry it couldn't be under better circumstances.

GARM BEL IBLIS

We could use a few Jedi around here.

PADMÉ appears on the ramp, breathing heavily. She is helped by DORMÉ and CAPTAIN TYPHO.

CAPTAIN TYPHO

(to Mon Mothma)

Do you have medical facilities? I think it's time.

CUT TO:

INT. REBEL BASE, MEDICAL UNIT

In her medical bed, PADMÉ cries out in pain. DORMÉ stands at the foot of the bed, acting as a midwife. BAIL ORGANA looks on from the back of the room.

DORMÉ

Push, m'Lady.

YODA stands near PADMÉ'S head, hands folded beneath his chin.

YODA

Let the pain pass through you. Over soon, it shall be.

INT. REBEL BASE, OUTSIDE THE MEDICAL UNIT

OBI-WAN and MON MOTHMA look out over a large bay area where A FEW DOZEN TROOPS are drilling. Among them is a group of WOOKIEES in battle armor.

OBI-WAN

Wookiees.

MON MOTHMA

Yes. Excellent fighters. One of their comrades helped me to escape Coruscant, though I could not rescue him in turn. The Empire will find them formidable foes.

OBI-WAN

And you brought them here for training?

MON MOTHMA

It's not intended to be a permanent base, of course. The entire planet is unstable. Soon we will relocate to a more suitable location on Dantooine.

OBI-WAN

This is all very impressive for having such short notice.

MON MOTHMA

For years I was suspicious of Palpatine and his bids for power. Over the last few months, suspicion became certainty. We anticipated the Empire, or something like it. But I held out hope to the very end.

OBI-WAN

The Jedi had our own suspicions, but we did nothing. We refused to believe we could be so easily deceived. Now our very survival is in jeopardy.

MON MOTHMA

In retrospect, I regret not coming to the Jedi for help.

OBI-WAN

We probably would have been driven to oppose you as a threat to the Republic. The Supreme Chancellor would have persuaded us.

(shakes his head)

It's all so clear now. Palpatine is either the Dark Lord of the Sith or one of his servants. I suspect the former.

MON MOTHMA

A Sith Lord on the Imperial throne. A chilling thought.

OBI-WAN seems to be looking far away. His hand fingers Anakin's Padawan braid.

OBI-WAN

Yes.

From behind them comes the DISTINCTIVE CRIES of NEWBORN CHILDREN.

INT. REBEL BASE, MEDICAL UNIT

DORMÉ hands PADMÉ her son -- LUKE. And then Luke's twin, LEIA. PADMÉ is exhausted and pale, but beautiful with the glow of motherhood. Tears slide down her cheeks.

PADMÉ

Hello Luke...hello Leia.

INT. REBEL BASE, OUTSIDE THE MEDICAL UNIT

YODA hobbles up to OBI-WAN and MON MOTHMA.

OBI-WAN

Two children?

YODA

Yes, twins. A difficult birth. Weak, she is.

OBI-WAN

Will she recover.

YODA

Her spirit is strong. Believe I do...

MACE WINDU (V.O.)

Yoda...

YODA stops. The voice is in his mind.

OBI-WAN

Master?

MACE WINDU (V.O.)

You are all in great danger, old friend.

OBI-WAN

Master, what is it?

YODA

Leave, we must.

(to Mon Mothma)

All of us.

INT. REBEL BASE, MEDICAL UNIT

She is too far away to hear them speaking, but PADMÉ suddenly looks at YODA and OBI-WAN. She clutches her children protectively. She is no longer smiling.

CUT TO:

EXT. REBEL BASE, ROCKY OUTCROPPING - DAY

ANAKIN SKYWALKER, riding a speeder, drops over the outcropping and zooms towards the base at a reckless speed. SIX CLONE TROOPERS on speeders accompany him.

As they reach the lip of the hangar, it splits open. ANAKIN pulls his speeder to a halt and shields his eyes against the flurry of dust and wind.

From nearby, concealed hangers, several Rebel Transports slowly rise. ANAKIN points and the TROOPERS ride off to attack these.

Directly in front of ANAKIN, the Naboo freighter rises into view. Through the closing ramp, he can see OBI-WAN.

ANAKIN

No!!!

The ramp shuts and the freighter takes off, flying low. ANAKIN revs his speeder and gives chase.

EXT. THE REBEL BASE, OPEN AREA

The CLONE TROOPERS surround one of the Rebel Transports with their speeders. They carry large blasters. One of them scores a hit on an engine, causing the transport to lurch. Another fires a thick cable that clamps onto the base of the transport. The other end is plunged into the ground, tethering the transport to the rocky earth.

A DOZEN ANGRY WOOKIEES jump from the transport's open ramp and attack the CLONES. They fight magnificently, leaping over rushing speeders, disabling TROOPERS with their club-like kryshkk sticks and huge paws.

In short order, all six CLONE TROOPERS are dispatched.

One of the WOOKIEES uses his kryshkk stick to crush the base of the tether, releasing the cable. As the transport begins to rise, WOOKIEES jump back into the open ramp. The one left holding the cable nimbly climbs to join his comrades.

EXT. HAD ABADDON

Zipping over streams of bubbling lava and between pinaccles of stone, ANAKIN continues his chase of the Naboo Freighter. Although he is matching it for speed, the freighter soon begins to ascend out of his range, and he realizes that he will never catch it.

ANAKIN

(through clenched teeth)

No. I won't let you.

He stops his speeder and jumps off. Raising both arms to the sky, he pulls with the Force.

The freighter STOPS in mid-air. Hundreds of feet off the ground, its engines are firing, but it is not moving. The Rebel Transports grow more distant.

INT. NABOO FREIGHTER, CARGO HOLD

The freighter shakes and buckles. Sparks fly. THREEPIO almost trips over ARTOO. PADMÉ'S hastily transported medical bed lurches, almost throwing her from it. She is still wearing her white medical gown. In their protective crib, LUKE and LEIA wail. DORMÉ clasps PADMÉ'S hand.

PADMÉ

See what's happening.

DORMÉ nods and rushes to the corridor that leads to the forward section of the ship.

INT. NABOO FREIGHTER, COCKPIT

CAPTAIN TYPHO is at the controls. OBI-WAN, JAR JAR and YODA look on. DORMÉ enters.

DORMÉ

What's going on?

CAPTAIN TYPHO

I don't know. We're not moing. Something's got the ship.

OBI-WAN

Anakin...

EXT. HAD ABADDON

ANAKIN'S fury knows no limits. He continues to strain against the sky. The ground quakes beneath his feet.

INT. NABOO FREIGHTER, COCKPIT

OBI-WAN

It's impossible. No Jedi is this powerful!

But YODA does not look so sure.

INT. NABOO FREIGHTER, CARGO HOLD

The ship gives another shake. Now THREEPIO does fall down. LUKE and LEIA have eerily stopped crying. PADMÉ looks at them with sadness and worry.

Her eyes move to the wall of the cargo bay. CLOSE UP on the escape pod doors...

INT. NABOO FREIGHTER, COCKPIT

An ALARM sounds. CAPTAIN TYPHO looks down.

CAPTAIN TYPHO

Someone's entered one of the escape pods.

OBI-WAN

(sudden realization)

Padmé...

He races from the cockpit.

INT. NABOO FREIGHTER, CARGO HOLD

OBI-WAN runs in just in time to see PADMÉ inside the pod, hitting the launch button. Their eyes meet as the hatch slides shut.

PADMÉ

I´m sorry. It´s the only way he´ll let you go.

OBI-WAN

Padmé, no!

EXT. NABOO FREIGHTER

The escape pod fires, falling away from the ship.

INT. NABOO FREIGHTER, CARGO HOLD

OBI-WAN does not hesitate. In a fraction of a second he is at the wall, and yanks a release lever. The escape pod hatch opens and he dives through!

EXT. HAD ABADDON, MID-AIR

With Jedi agility, OBI-WAN folds himself into a missile-shape and catches up to the escape pod. He grabs the side, just as reverse thrusters unfold in an attempt to slow the pod's descent.

The landscape below is a treacherous network of hard ground and lava flows.

EXT. HAD ABADDON

ANAKIN sees the escape pod fall. He immediately releases his hold on the Naboo freighter, which rockets forward like a bullet shot from a gun. He hops back on his speeder.

EXT. ESCAPE POD

The pod's descent has slowed, and OBI-WAN has managed to plant his feet in a good jumping-off position. But the pod was never meant to have been launched from such a low altitude. It CRASHES into the surface, sending OBI-WAN sprawling over a rocky rise.

INT. ESCAPE POD

PADMÉ sits half-buried beneath a tangle of wires and metal paneling. She is not moving, and her eyes are closed.

We get a REVERSE ANGLE in which we see the hatch of the escape pod pried open. It is ANAKIN. He slides inside the pod, sick with fear and anger.

ANAKIN

Padmé...oh no, please no. Not like this...

He kneels next to her and cradles her head. PADMÉ suddenly coughs violently.

ANAKIN slides aside the metal panel. He can see clearly that she is no longer pregnant. He places a trembling hand on her midsection.

ANAKIN

I can fix this...I can fix everything...

Weeping, he squeezes his eyes shut. PADMÉ gasps for breath, shuddering. Her eyes flutter open.

PADMÉ

Anakin.

ANAKIN

(with growing intensity)

Our son...what happened to my son?

PADMÉ

(she can barely speak)

Anakin...I love you.

She goes limp.

EXT. HAD ABADDON

OBI-WAN, still half-stunned by the fall, plods towards the escape pod.

Before he reaches it, ANAKIN emerges. The look in his eyes promises death.

OBI-WAN

Anakin...

The strike is so fast, so vicious, OBI-WAN barely has time to ignite his lightsaber to block it.

Overhead, red lightning flashes.

The duel has begun.

This is the lightsaber battle to end all battles. ANAKIN fights like one possessed...words cannot describe the fury and intensity with which he moves. It is all OBI-WAN can do to keep himself alive, jumping backwards over streams of roiling lava and ducking between boulders which are cleaved or shattered by Anakin's vengeful blade.

Only one successful blow is landed by OBI-WAN, who slashes the side of Anakin's mechanical arm, exposing the machinery within. ANAKIN releases a momentary CRY of pain, then resumes the attack with even more fervor.

OBI-WAN is finally backed up against a mountainous outcropping. Tiring quickly, realizing it's his only hope, he executes a high Jedi backflip and disappears from view behind the rocks.

ANAKIN leaps after him, but OBI-WAN has already jumped to a higher level. The combatants glare at each other for a long moment.

OBI-WAN

Anakin, you don't want to do this. The Dark Side has you.

ANAKIN

And it's made me more powerful than you could possibly imagine.

OBI-WAN

It's not too late to end this. You're conflicted, I can feel it. Come with me, I can help you!

ANAKIN

All you ever did was keep me down. You'll pay for underestimating me!

He leaps to OBI-WAN's level. They are at the top now -- a small mesa with a sheer drop-off on the other side.

OBI-WAN

This is not the way, Anakin.

ANAKIN

(exploding in violent anger)

What is the way? The Jedi way? They took everything from me! EVERYTHING!
He springs at OBI-WAN and they clash sword to sword. He screams out his tirade between impossibly powerful strikes that OBI-WAN can barely block:

ANAKIN

(continuing)

They took me away from my mother! Now she's dead!

(a blow)

They turned Padmé against me!

(another blow)

Because of you, I'll never see my son!

OBI-WAN has been driven perilously near the cliff edge. Now ANAKIN leaps into the air. He flips completely OVER OBI-WAN and lands on the other side.

This move catches OBI-WAN completely off-guard. Before he can turn, ANAKIN has speared his leg with his lightsaber.

OBI-WAN cries out in pain, dropping his own lightsaber, which shuts down.

ANAKIN delivers a swift kick to the back. OBI-WAN slides several feet forward, his face grinding into the dirt.

After staring for a moment at his fallen master, ANAKIN lowers his lightsaber. Instead, he uses the Force to raise an enormous boulder that hovers over the crippled OBI-WAN.

ANAKIN

You betrayed me, Obi-Wan. You all betrayed me.

Overhead, THUNDER ROARS.

ANAKIN

(continuing)

And now you'll die.

He brings his hand down.

Summoning every last ounce of strength, OBI-WAN throws himself to one side. The boulder CRASHES to the ground!

The earth shakes. A fissure appears between the boulder and Anakin. ANAKIN gapes -- but before he can react, the ground is literally falling apart beneath him. He loses his grip on his lightsaber and stumbles backward. Stones plummet into the river of lava below.

A jutting chunk of stable rock is ANAKIN'S only hope. As he falls, he grabs at it with his mechanical hand. For a moment, it looks as though he is saved...and then the artificial arm, weakend and sparking from Obi-Wan's earlier blow, breaks off at the elbow.

ANAKIN

NOOOO!!!
ANAKIN plummets into the sea of floating stone and molten rock.

OBI-WAN staggers to his feet, clutching at his wounded leg. He limps to the edge of the precipice and looks down. There is no sign of Anakin. But there is something half-buried in the rubble. He picks it up -- it is Anakin's lightsaber.

FROM BEHIND comes the sudden ROAR OF ENGINES. OBI-WAN turns, wind whipping through his hair.

It is the Naboo Freighter. CAPTAIN TYPHO stands balanced on the open cargo ramp, PADMÉ cradled in his arms.

CAPTAIN TYPHO

(shouting over the roar of the engines)

Come on! The Empire has found us!

Favoring his good leg, OBI-WAN runs and leaps into the freighter, which immediately speeds away.

CUT TO:

EXT. WIDE OVERHEAD OF HAD ABADDON

Several Imperial Troop Transports have touched down. CLONE TROOPERS swarm into the abandoned rebel compound.

An Imperial Shuttle lands next to the river of lava.

EXT. IMPERIAL SHUTTLE

From the belly of the shuttle comes SLY MOORE. She stands aside as CLONE TROOPERS escort a massive horizontal tank filled with an unhealthy-looking greenish liquid.

SLY MOORE

Find him.

CUT TO:

EXT. NABOO FREIGHTER

The freighter climbs towards space.

INT. NABOO FREIGHTER, CARGO HOLD

DORMÉ is standing protectively over the children. CAPTAIN TYPHO sets PADMÉ down gently on the bed. Then he and OBI-WAN head for the cockpit.

CUT TO:

INT. NABOO FREIGHTER, COCKPIT

JAR JAR moves aside so that CAPTAIN TYPHO can take the controls.

Atmosphere gives way to the black of space. Two Star Destroyers are closing in.

CAPTAIN TYPHO

Hang on, this is going to be rough.

YODA pulls OBI-WAN aside.

YODA

In the Force, his death I did not feel.

OBI-WAN

(somberly)

Whatever survived down there...Anakin Skywalker is gone.

CUT TO:

EXT. HAD ABADDON

SLY MOORE watches as CLONE TROOPERS escort the massive tank back into the waiting shuttle. This time, the tank has an occupant -- it is ANAKIN. Most of his garments have been scorched off. He floats in the liquid, unconscious and horribly disfigured. One of his legs has been amputated above the knee, and is bound in protective bandages.

CUT TO:

EXT. SPACE

T-Wing Fighters score a hit on the wildly bucking Naboo Freighter. There is a small EXPLOSION

INT. NABOO FREIGHTER, COCKPIT

The ship rocks.

CAPTAIN TYPHO

There went our hyperdrive.

OBI-WAN

Send a distress signal. Mon Mothma might be able to send a ship to our aid -- if we can survive long enough.

ARTOO gives a soft warble, then turns and rolls into the corridor that lies between the cockpit and the cargo hold.

INT. STAR DESTROYER, BRIDGE

GOVERNOR TARKIN watches the pursuit of the Naboo Freighter. He steps over to the command pit, where ENSIGN OZZEL sits at the controls.

TARKIN

Ensign.

OZZEL

Sir?

TARKIN

As soon as we're in turbolaser range, I want concentrated fire on that freighter. The Emperor's orders were quite explicit. If any of the woman's spawn survived, they are to be destroyed at all cost.

OZZEL

Yes, sir!

INT. NABOO FREIGHTER, CORRIDOR

SEE THREEPIO is clinging to the wall as the ship rocks back and forth. Sparks fly. ARTOO DETOO rolls up to him.

THREEPIO

Oh Artoo, thank goodness you're here. If I had the stomach for it, I'm sure I would be sick!

ARTOO plugs into a wall-port.

THREEPIO

What in space are you doing? This is no time for casual conversation with the ship's computer!

(ARTOO whistles)

The hyperdrive is out? Well what are you waiting for! Fix it, quickly, before we're all blown to scrap!

(ARTOO beeps)

You can't fix it? We're doomed, I know it.

ARTOO pivots his dome and BLEEPS urgently. PAN UP to reveal a lose wire dangling out of Artoo's reach. It sputters a blue shower of sparks over the droids.

THREEPIO

Touch that? Are you mad? The electrical feedback would blow me to pieces!

ARTOO twitters sadly.

THREEPIO turns his head. Through the door to the cargo hold, he can see PADMÉ.

THREEPIO

I just know I'm going to regret this...

Releasing his hold on the wall, THREEPIO takes the bottom end of the wire in one hand.

THREEPIO

Goodbye, Artoo. I take back all of the bad things I ever said about you, even though I was right and you are going to be the end of both of us.

ARTOO whistles.

THREEPIO

Oh, I can't look...

His glowing eyes deactivate and he grabs the top end of the broken wire with his other hand.

There is an EXPLOSION of sparks that sends ARTOO flying away from the wall and onto his side. THREEPIO is indeed blown to pieces.

INT. NABOO FREIGHTER, COCKPIT

A low sound of HUMMING POWER floods back into the cockpit.

OBI-WAN

The hyperdrive is back online!

CAPTAIN TYPHO

Here we go...

He pulls down on the control lever.

EXT. SPACE

The Naboo Freighter makes the jump to hyperspace.

INT. STAR DESTROYER BRIDGE

GOVERNOR TARKIN watches the escape in angry silence. A CLONE TROOPER CAPTAIN approaches from behind.

CLONE TROOPER CAPTAIN

Sir, the shuttle is returning from the planet's surface.

TARKIN

They've retrieved him?

CLONE TROOPER CAPTAIN

Yes, sir.

TARKIN

Alive?

CLONE TROOPER CAPTAIN

Unknown, sir.

TARKIN whirls away and heads for the exit.

TARKIN

I'll meet them in the hangar.

CLONE TROOPER CAPTAIN

(calling after)

What about the rebel base?

TARKIN

(as the doors shut)

Destroy it!

CUT TO:

EXT. HAD ABADDON, REBEL BASE - DUSK

T-Wing bombers release their payloads. Huge EXPLOSIONS surround the rebel base. The crust of the planet GROANS and the base sinks beneath the surface of the lava, vanishing without a trace.

CUT TO:

EXT. SPACE

The small rebel fleet courses through deep space.

INT. REBEL COMMAND SHIP, MEDICAL WING

OBI-WAN looks through the glass wall and into the treatment bay.

PADMÉ -- bedraggled and exhausted, but still alive -- is cradling her two children. JAR JAR sits next to the bed. He waggles his ears at LEIA and smiles broadly. PADMÉ laughs.

BAIL ORGANA leaves PADMÉ'S side. He walks outside the treatment bay and approaches OBI-WAN.

OBI-WAN

How is Padmé?

BAIL ORGANA

(with difficulty)

Not well, I'm afraid. Her injuries were systemic. With treatment, she might survive a year, perhaps two.

(pause)

I promise to look after her on Alderaan. But as long as I remain a member in good standing of the Imperial Senate, it can never be public. I promise you, I will raise Leia as if she were my own daughter.

CUT TO:

INT. REBEL COMMAND SHIP, ENGINEERING

GARM BEL IBLIS supervises a MON CALAMARI TECHNICIAN who is completing the reconstruction of SEE THREEPIO. As the droid's head is twisted into place, his eyes light up.

THREEPIO

Oh, my!

He rises to his feet and looks around.

THREEPIO

Where am I?

GARM BEL IBLIS

You're aboard a transport vessel. How much can you remember?

THREEPIO

I beg your pardon, sir, but my memory logs seem to have been erased. I'm dreadfully sorry. As you can imagine, it's quite frustrating.

ARTOO rolls up to THREEPIO whistling excitedly.

THREEPIO

Why hello there! I am C-3PO, human-cyborg relations. And who might you be?

ARTOO tweets.

THREEPIO

R2-D2. It's a pleasure to meet you, Artoo. Although normally I wouldn't socialize with astromech units, I find something vaguely familiar about you.

ARTOO emits a low BLAT.

THREEPIO

(scandalized)

Well! I shall never take you under my wing if that's the way you're going to behave.

GARM BEL IBLIS laughs heartily.

CUT TO:

INT. MEDICAL WING, TREATMENT BAY

PADMÉ is still cradling her children. JAR JAR and DORMÉ watch in quiet sympathy.

JAR JAR

What you thinken about, m'Lady?

PADMÉ

You know, with all the terrible things happening in the galaxy...I still feel hope when I look at them.

LUKE grasps at her finger.

PADMÉ

(continuing)

They will go on to do great things.

BAIL ORGANA appears at her side.

BAIL ORGANA

It is time.

Suddenly, PADMÉ'S eyes are filled with tears.

BAIL picks up LUKE. He holds him forward for PADMÉ to kiss on the forehead.

CUT TO:

INT. MEDICAL WING

BAIL brings LUKE to OBI-WAN. He places the child into the Jedi's arms. OBI-WAN looks down at the infant with quiet wonder.

OBI-WAN

Such a fragile thread on which to hang our hopes.

YODA looks on from a nearby chair.

MON MOTHMA enters.

BAIL ORGANA

(to Mon Mothma)

The droids?

MON MOTHMA

It appears that their memories were erased -- though we're not sure about the little one. But they're completely functional. We'll assign them to one of our diplomatic couriers. After everything they've done, I'm sure they'll be valuable assets in the fight against the Empire.

(to Yoda)

And you, Master Yoda? Both yourself and General Kenobi have extensive military experience.

YODA slowly shakes his ancient head.

YODA

Too much war have I seen these many years. Pass on what I have learned of the Force from Master Windu, and from Qui-Gon. Then, find a distant place and wait, I will.

He hops down from his chair and approaches OBI-WAN.

YODA

(continuing)

A greater purpose we may yet serve, Obi-Wan. To me, you must send the boy...when he is ready.

OBI-WAN

I will see it done, Master.

(to Bail)

If I'm to keep Luke safe, I must remain in hiding. But if things go wrong and you find it necessary to send for me, I promise you: only call, and I will answer.

BAIL places a firm hand on OBI-WAN'S shoulder. MON MOTHMA takes his other hand.

Together, they look into LUKE'S face.

CUT TO:

EXT. IMPERIAL PALACE, CORUSCANT - NIGHT

Flights of T-Wing Fighters soar across the sky. Star Destroyers are visible in the distance. Battalions of IMPERIAL STORMTROOPERS parade across the Grand Plaza. A dark celebration is taking place.

INT. IMPERIAL PALACE, THRONE ROOM

THE EMPEROR PALPATINE is presiding over his court.

There sounds the heavy THUMP of armored boots. TWO STORMTROOPERS armed with force-pikes are dragging forth a prisoner -- KANE STARKILLER. His clothes are torn and ragged, his hair wild. His hands are firmly bound behind his back. The STORMTROOPERS throw him to his knees in the center of the room.

For a long moment, the throne room is utterly silent. Then THE EMPEROR speaks:

PALPATINE

Kane Starkiller. You are sentenced to death, for high crimes against the Empire.

KANE lifts his sagging head. His eyes blaze with both fear and fury.

KANE

(breathing heavily)

I did as you asked! Everything! I betrayed the Jedi! I delivered you Utapau! For the glory of the Sith, I did it all! I demand my reward!

SIDE VIEW of KANE, close to the floor. Black-clad boots move into view. We hear familiar MECHANIZED BREATHING. A red lightsaber blade IGNITES.

PAN UP to reveal ANAKIN SKYWALKER, now almost completely clad in the armor of DARTH VADER! The top half of his face and mouth are visible. KANE cowers.

ANAKIN/VADER

(his voice half-mechanized)

Here is your reward.

The lightsaber rises...and falls. KANE'S SHRIEK is cut abruptly short.

PALPATINE rises from the throne.

PALPATINE

Well done, my faithful servant! Now kneel.

He descends to the ground level and stands before ANAKIN/VADER, who deactivates his lightsaber and kneels before his master.

SLY MOORE approaches, holding the two remaining parts of the Vader helmet. The faceplate she affixes to Anakin's face herself. She hands the crest to PALPATINE. He places it ceremonially on Anakin's head.

PALPATINE

Rise, Darth Vader -- Lord of the Sith!

DARTH VADER rises.

VADER

What is your command, my master?

PALPATINE

Go out into the galaxy, my friend. We shall not rest until the Jedi are no more.

VADER bows.

VADER

It shall be done.

PALPATINE'S wicked laughter echoes across the empty spaces. It is a laugh of absolute triumph.

CUT TO:

EXT. ALDERAAN, ROYAL PALACE, PADMÉ'S SUITE - DAY

PADMÉ sits at a window, overlooking the most beautiful landscape in the galaxy -- verdant green hills and stunning rivers beneath the clearest of blue skies. BAIL ORGANA moves in FROM LEFT and hands her LEIA. PADMÉ takes her daughter into her arms. Together, they stare out the window. Into the future, perhaps...

WIPE TO:

EXT. DAGOBAH - DAY

The swampy planet is teeming with life.

YODA sinks his cane into the soil and looks around with satisfaction. He is alone. He turns his head up towards the sky...

WIPE TO:

EXT. TATOOINE, THE LARS HOMESTEAD - DAY

OBI-WAN hands the infant LUKE to OWEN LARS. He briefly embraces BERU. Then he shoulders his pack and walks into the deep desert, into the fiery horizon and the blazing twin circles of the binary sunset...

IRIS OUT:

THE END

[This has been a FAKE SCRIPT written by John Takis. Write him at takisjoh@msu.edu and let him know how very fooled you were. It’ll make him feel better for wasting so much precious time trying to think like George Lucas.]

