Smallville

Season 5

Episode 1: Dealings with Demons

Written By Trevor Melton and Brian (Stargazer)

FADE IN:

EXT. SMALLVILLE – LUTHOR MANSION – MORNING

We see high healed shoes clicking on the outside walk in front of the Luthor Mansion, or at least what’s left of it. The camera moves up to a set of very sensual long legs as they continue to move toward the Mansion, moving around the debris scattered everywhere. We continue moving up to a long, flowing dark green dress and long auburn hair. We can also see a large bald man walking beside the woman now as they near the destroyed entrance doors.
INT. SMALLVILLE – LUTHOR MANSION – OFFICE – MORNING

LEX LUTHOR sits at his desk, in a wide open space where no roof is and several men are working to remove debris. Lex is going over some important documents pertaining to his father being placed in Summerholt Asylum after the accident the evening before. He sighs as he signs the documents before him and stands up. He moves over to the FOREMAN that is overseeing the construction.
LEX

Alright, let's pack it in. How much 

Are we looking at?

FOREMAN



With such an old structure, it's 



Going to take forever to find 



Stones that come close to matching 



The original and it’ll cost a 



Pretty penny. Though, as you said 



Earlier, cost is not....




LEX



...An issue. Yes, we've been over 



That. Get on with it.

FOREMAN



Well...

As the foreman talks, Lex becomes lost in thought. His thoughts wonder back to the previous night in the caves...

FLASHBACK:

INT. SMALLVILLE – CAVES – NIGHT

CHLOE SULLIVAN is standing at the entrance of the revealed section of cave. Lex stumbles over toward her. Meteorites fall to Earth outside, shaking the ground. Lex and Chloe stumble to regain their balance. The cavern is suddenly enveloped in a blinding rainbow of light.

FOREMAN (V.O.)


Mr. Luthor?

END FLASHBACK:

INT. SMALLVILLE LUTHOR MANSION – OFFICE – MORNING

FORMAN (Cont’d.)



Mr. Luthor?

LEX



Yes, I'm sorry. My mind is on a 



Million things this morning.

FOREMAN



Understandable. Now, as I said, I 



Wish to show you this design I came 



Up with, that would allow us a more 



Modern take on the damaged sections 



Of your mansion, while maintaining 



An aesthetically pleasing 



Appearance.

The foreman opens a laptop on top of Lex's desk, which is in disarray. He taps a couple of keys to bring up a 3-d model of the mansion, which reveals the proposed fusion of the old, almost castle style, in which the mansion was originally, and a more modern design of steel and strength seen in a urban high-rise.
LEX


Do it.

The foreman turns to his crew and begins preparations for their work. Lex paces in the remains of his office, kicking debris that lies on the floor.
Chloe walks into the room from the back entrance. She walks up to Lex and sees that he’s in intense thought.




CHLOE



Lex?

Lex turns to see Chloe standing behind him.  She looks apprehensive about talking to him.  Lex puts on a devilish smile. Chloe continues to stare at him intently.

LEX

Chloe, I'm glad to see you up and 

About so fast after last night. 

That was a nasty spill you took in 

Those caves.

CHLOE

Yeah... just wish it was my idea to 

Go down there during a meteor 

Shower in the first place.

LEX

Chloe....

CHLOE

Have you seen Clark?

LEX

Not recently. Is he missing?

CHLOE

I haven't seen him since... 

Graduation.

LEX

Might have left in the evacuation.

CHLOE

I think his parents are still in 

Town though. It's almost like he 
Fell off the face of the planet.

LEX

Sorry, haven't seen him.

Lex steps forward to usher her out. Chloe takes an apprehensive step backwards. Lex is disheartened by this and stops.

CHLOE

Lana still hasn’t been heard from 

Or seen either. You were the last 

person to see her after all.
LEX

Chloe... what? Do you think I have 

Clark and Lana tied up in the 

Attic?

CHLOE

Or the basement.

Lex's smile widens, almost forced, and he lets out a muffled chuckle through his nostrils.

LEX

No. No Kent or Lang tied up here. I 
Sent Lana to Metropolis in one of 

My helicopters... Though, now that 

I think about it, I haven't heard 

Back from them yet...
Lex notices that Chloe is almost frightened to be standing anywhere near him. He lets out a sigh and walks over to the wet bar and starts pouring drinks.




LEX (Cont’d.)

You seem apprehensive, Chloe. This 

Doesn't have anything to do with 

My... attitude last night, does it?

CHLOE
You were practically stark raving 
Mad. Yelling at me about some kind 

Of stones... elements? Something 

Like that. And of course, Clark 

Became the usual topic of 

Discussion as well.
LEX
And I took you to the hospital when 
You slipped and hurt yourself. I 

Hadn't completely crossed over to 

The dark side. Don’t worry. I don’t 

Plan on dawning the Darth Vader 

Costume anytime soon.

He swigs his drink and pours another.




LEX (Cont’d.)

Understand, between the stress of 
Taking over my father's company, 

His sudden descent into madness, 
The sky falling all around us, of 
Course what's left of my home being 
Broken into... well... it can get 
To the best of us sometimes.

Lex pours a second drink and places it in Chloe's hand. She stares at it and looks back at Lex with a smarmy glare.

CHLOE
Lex, I just turned 18 two months 
Ago. That means you can stop 
Pretending not to stare at my 
Cleavage, but it's going to be a 
Couple of more years before you can 
Ply me with booze.

Chloe shoves the glass back into Lex's hand, forcefully, and begins to exit. Lex is visibly unpleased at Chloe's actions and contemplates his next move. Swigging the drink he had offered Chloe, he speaks.

LEX
Take one of my choppers.

Chloe stops and looks back.




LEX (Cont’d.)

See if you can find Clark or 
Lana... It's the least I can do.

CHLOE (Suspicious.)

Really?

LEX


The pilot will be waiting for you 
At the end of the driveway.

CHLOE
Thank you.

Lex turns and looks out through the missing walling, and wallows in his minor victory. Taking another gulp of his drink, he looks around at the construction workers.

LEX

Take 5. I want to be alone.

The workmen leave the room, going out the same door that Chloe went out. Lex sits down at his desk and sighs.
Suddenly the front entrance door to the office bursts open. Lex jumps up as the bald man comes into the room and crosses his arms as he steps aside to allow the woman in the green dress to enter the room. We finally see her face. She is truly beautiful, and the strand of hair covering the right side of her face makes her all the more seductive and attractive.




LEX



Come right in. Don’t worry about 



The door. Most of the mansion was 



Already in ruin anyway. Why not 



Another door?
Lex smirks.




LEX (Cont’d.)




(To himself.)



Break my damn door... Disgrace 



This home...



WOMAN (Annoyed.)


Are you Lionel Luthor?
Lex walks around the side of his desk and stops beside it.




LEX



No. I’m his son. I'm afraid my 



Father is indisposed. Although, 



It's curious you wanted to meet 



With him anyway. He's no longer on 



The board at Luthor Corp. He went 



To jail about a year ago, although 



Somehow he managed to beat the wrap 



As it were. We haven't been 
Properly introduced.

Lex extends his hand; the bald man grabs Lex's hand and forcefully bends it back. The woman puts up a hand to stop him.

WOMAN



Ubu!

UBU releases Lex's hand. He nurses it.

LEX



Charming travel companion. Ubu, 



Huh? Did you pick him up in Agraba 



From Aladdin?

Ubu starts toward Lex again, but the woman pulls up her arm to stop Ubu.




WOMAN



Enough.



LEX
My name is Lex Luthor... and you 
Are?

Lex offers his hand to the woman. She simply looks at his hand and then turns back to his face, Lex withdrawals his hand.




WOMAN


A friend of your father’s. We have 


Very important business here in 


Smallville, Kansas. Can you take us 


To Lionel Luthor?

Lex sits back down in his chair at his desk.




LEX


As I already told you... he’s 



Indisposed. Your business will have 


To be conducted with me. Please 


Have a seat.




WOMAN



I do not require a chair. I have 



Many at home.




LEX (Smiles.)



I don’t guess you get out much.




WOMAN (Sighing.)


My name is Talia.



LEX (Raising eyebrow.)



Talia... Is that like Cher?

Talia stands there confused. Lex stands back up and moves back over, seeming entertained.




LEX (Smiling.)

So, what is it that I can do for 
Such a...lovely young lady?

TALIA


I have been in contact with your 


Father for some time, on behalf of 


My... employer.  He is interested 


In pertaining a large quantity of 


The peculiar meteor rock found here 


In Smallville.

LEX
What a coincidence. Luthor Corp has 

Many large quantities of that 

Substance.
TALIA
This is what your father told us.

LEX
Surprising, considering that at 
Present my father was in no 
Position to obtain the stockpile of 
Meteorite he once had.
TALIA


Then who does have possession of 


The meteor rock?

LEX (Smiling.)

Me. I have it in a vault in my 
Office in Metropolis. Use it 

Occasionally for experiments here 

And there.
TALIA
Then we will accompany you to 
Metropolis.

Lex begins to lean in close and lay his charm on thick.




LEX



Maybe afterwards we could go have a 



Bite to eat... see where the 



Evening will take us...

TALIA (Smiling slightly.)



Perhaps....

Talia glances at Ubu who, without a hint of emotion on his face, lets out a low growl.
LEX


Maybe we should leave the pit-bull 


At the pound while we're out.  
Unless you feel he can behave 
Himself.
TALIA


Ubu is a loyal servant of my... 



Employer... as am I.  And what of 


You, Mr. Luthor?

LEX
Please, call me Lex... I like to 
Surround myself with people I find 
I can trust completely. In my line 
Of work, if an eager ladder climber 
Decides to stab you in the back, he 
May just use a real knife to do it.

Talia turns to the door to leave. Lex reaches out and rests his hand on her shoulder, lightly, to make her stop. He retracts it quickly as Ubu steps forward slightly as a result of his actions.




LEX

Um... if you don't mind me asking, 
What do I get out of giving you 
This large quantity of meteor rock?

TALIA (Smiling innocently.)
You will be amply rewarded.

LEX


In what way?

TALIA


You will learn this soon enough. 



What I can tell you is that it is 


Something that your father sought 


Out with a great deal of his 


Resources and you may find... 



Useful, when it comes to people 


That may stab you in the back.
She turns to the door and exits, Ubu close behind her.
LEX (To himself.)
Enticing. I think I’ll cover all 

My tracks though... See what my 

Father knows about you... Talia.
INT. SUMMERHOLT ASYLUM – CELL - DAY

LIONEL LUTHOR kneels in his room at the asylum, confined in a straight jacket. His hair is wild, and his eyes are a distinctive green. His head moves frantically, as if processing disturbing information.

LIONEL

The son of this vessel... allied 

With the daughter of evil... He 

Comes! He comes!

Lionel stands, agitated, and runs to the door, shouting into the small window of his door.




LIONEL (Cont’d.)

The Demon's Head... her father... 

He will destroy us! Ra's al Ghul is 
Coming!
FADE TO:

OPENING CREDITS, CUE “SAVE ME” BY REMY ZERO

SMALLVILLE TITLE SCREEN

TOM WELLING

KRISTIN KREUK

MICHAEL ROSENBAUM

ALLISON MACK

ERICA DURANCE

JOHN GLOVER

ANNETTE O’TOOLE

AND JOHN SCHNEIDER

AS JONATHAN KENT

FADE IN:
EXT. NORTH POLE – ICE – DAY

The image of Clark as he was in the finale appears again. He stands and observes his surroundings and finds only mountains of snow.

GUEST STARING

ALEXIS THROPE

The element hovers in the air in front of him and moves forward slightly. Clark grabs it and holds it in his hands to study it.

CHOW YUN-FAT

Winding back, Clark throws the element through the air where it comes to rest some distance away.

JACK KRIZMANICH

Clark quickly runs near where the element fell and is suddenly stopped when the ground begins to shake.

TIFFANI THIESSEN

The element glows and is swallowed by the earth which opens under it.

JAMES MARSTERS

AS THE VOICE OF BRAINAIC

The ground continues to shakes under Clark's feet and a brilliant rainbow of light, reminiscent of the flash Lex and Chloe witnessed, emanates from the crevices in the ground. Clark watches in awe as a crystalline structure grows before him.

AND ERIC JOHNSON
AS WHITNEY FORDMAN

START MUSIC FOR QUAKE SEQUENCES: “Down with the Sickness” by Disturbed

The ground continues to shake. Clark is having a hard time staying on his feet as the earthquake continues.
SPECIAL APPEARANCE BY 
TERENCE STAMP

AS JOR-EL

EXT. METROPOLIS – SUMMERHOLT – DAY

Lex is walking toward the Asylum. Talia and Ubu are standing by the car, watching him go in. Suddenly the ground begins to shake as Lex falls. Talia starts to fall as well, but Ubu catches her and tries to steady her and himself.




TALIA



Thank you, Ubu.
Ubu nods and grunts.

INT. METROPOLIS – SUMMERHOLT – CELL – DAY
Lionel now lies on the floor in his cell, staring forward, eyes wide. Suddenly the cell begins to shake. He stands in shock and falls to the floor as the quake continues.




LIONEL



It’s time! The immortal demon will 



Rear his ugly head on us all!
INT. METROPOLIS – SUMMERHOLT – OFFICE – DAY

A tall, lanky doctor sits at his desk writing. The earthquake begins, shaking everything in the office. The doctor becomes frightened as his desk lamp falls to the floor along with a few pictures, the glass frames breaking.

INT. SMALLVILLE – KENT FARM – BARN - DAY

MARTHA and JONATHAN KENT are asleep in a barn. The earthquake begins. They both jump up with a start. The hay at the top of the barn begins to fall. They move away from the falling hay just in time and run out of the barn.

EXT. SMALLVILLE – KENT FARM – DAY

Martha and Jonathan run away from the barn and look at the sight as the earthquake causes what remains of the barn that they were sleeping in to collapse.




MARTHA


Aftershocks?




JONATHAN



No. I don’t think the meteor shower 


Would cause an earthquake. I think 


It’s something to do with Clark.




MARTHA



We’ve got to find him.




JONATHAN



There’s no telling where he’s at. 



He obviously never came home last 



Night, so this could be...

Martha falls from the impacts. Jonathan bends down to help her up.




MARTHA



I’m fine. We’re better off sitting 



Here until it stops. Where could 


Clark be?




JONATHAN



I don’t know. He could be anywhere 



Right now... But I bet wherever he 



Is, Jor-El has something to do with 



It.

EXT. SMALLVILLE – CAR – DAY

LOIS LANE is driving her car down a road, trying to avoid debris as she goes. The quake suddenly hits as the road in front of her car gives way from the weight of the car. Lois screams as the car falls into the hole. She quickly tries to unbuckle her seatbelt, but is unsuccessful as the car continues to go down into the ground.




LOIS



HELP! HELP ME! SOMEONE PLEASE!

Dirt starts to surround the car from all sides as Lois finally gets her seatbelt off. She tries to crawl out, but the dirt is surrounding her from everywhere, so she can’t even move out of the convertible car.

Suddenly a dark shape fills up the light from the sky. Lois looks up only seeing darkness. She cannot tell who it is that has come to her rescue, and neither can we.

INT. SMALLVILLE – HELICOPTER – DAY

Chloe Sullivan sits in the helicopter looking over the land, trying to find survivors, as the quake continues. Several buildings are starting to loose their foundations.




PILOT



I hope you understand, Ms. 



Sullivan, that I’m not going to 



Land until this quake stops.




CHLOE



No argument here.

EXT. NORTH POLE – ICE – DAY

MUSIC STOPS.

The shaking suddenly stops. Clark tries to stand up. He looks ahead and is in shock at what he sees before him. However, we, as the audience, cannot see what he is seeing.

EXT. METROPOLIS – SUMMERHOLT – DAY

Lex stands up as the quake stops. He looks back to Talia and Ubu, seeing that they’re alright. He straightens out his clothes and walks toward Summerholt
EXT. SMALLVILLE – FIELD – DAY

LANA LANG lays semi-conscious on an army cot.

FLASHBACK:

EXT. SMALLVILLE – FIELD – NIGHT

Lana lies on the hill and sees a sleek, black, diamond shaped craft which has crashed. A hatch near the top opens and a beam of light partially blinds her. She makes out a silhouette of a man coming from the craft. She strains to make out who it is.

LANA

Clark? Jason?

The man gets close and soon blocks most of the light that obscures him and is revealed to be WHITNEY FORDMAN, wearing army fatigues. Lana faints and Whitney catches her.

END FLASHBACK:

EXT. SMALLVILLE – FIELD – DAY

Lana lies on the cot; Whitney and an older gentleman, a GENERAL, not Lois’s father mind you, stand next to her talking.

GENERAL
She saw you, in the craft?

WHITNEY
In a manner of speaking, sir.

GENERAL
Lieutenant, may I ask what in God's 
Name possessed you to fly that top 
Secret craft over Smallville during 
A meteorite storm?

WHITNEY


We were under communications 


Blackout for the last two days, 


Sir. We had no way of knowing there 


Were meteorites coming this way. I 


Never thought I'd live to see 


Another meteor shower hit 


Smallville.

GENERAL
That's right. This is your 
Hometown. How's it feel to be 
Back?
WHITNEY
Just fine, sir. A bit surreal 
Visiting your own tomb stone.

GENERAL


I trust no one saw you do that?

WHITNEY


No, sir.

GENERAL
And what about her? Did you know 
Her?

WHITNEY
Yes, General. We dated in high 
School.

GENERAL


I see. So when you screw up, you 


Screw up big, now don’t you, son? 


We have no choice. Keep her here. I 


Want her higher than a kite for the 


Next two days and then you know the 


Drill.

WHITNEY


Sir?

GENERAL
Release her back into the wild, 
Son. Standard operating procedure.  
Let her go back to her friends and 
Family half out of her gored and 
Pumped so full of sedative she 
Can't trust her memories of the 
Last couple of days.
Whitney pauses.




GENERAL (Cont’d.)

Is there a problem, Lieutenant?

WHITNEY


No, sir.

GENERAL
Good. I want a full report in one 
Hour.
The General leaves the area. Whitney looks at Lana, unconscious, and looks down; heavy hearted by his orders to discredit Lana. Suddenly an aftershock hits. Whitney takes hold of Lana so she doesn’t fall off the cot. He looks around everywhere as soldiers fall to the ground and others grab hold of vehicles. The General that was talking to Whitney before, runs to a Jeep and jumps in.




GENERAL (Cont’d.)


Someone find out where these 



Aftershocks are coming from!

INT. METROPOLIS – SUMMERHOLT ASYLUM – OFFICE – DAY

Lex Luthor walks into an office. The man that the office belongs to is trying to pick up some things from the floor. It is the same tall, lanky man from earlier. He walks over to Lex. The man wears a suit and tie, and is also wearing spectacles.

DOCTOR


Mr. Luthor! Pleasure to see you 


Again.

LEX


Have we met?

DOCTOR


Approximately a year ago. I was on 


The research team at Luthor Corp 


That was developing the serum 
That... put everyone into a fear 
Intensive coma.

LEX
Oh, yes. I remember that day, 
Fondly. I'm afraid I still don't 
Quite recall...
The doctor nervously shakes Lex’s hand.




DOCTOR



Jonathan Crane.
LEX
Oh, right. Dr. Crane. You were the 

Doctor fresh out of Gotham 

University...

CRANE (Insulted.)

Harvard! I am from Gotham City... 

Studied at the community college, 

But I.... went to Harvard.

LEX

I meant no offense.

CRANE

It’s fine. I mean, don't get me 

Wrong. Maybe one of these days I'll 

Teach for Gotham University... if 

They can afford me.

Crane smiles an awkward smile.

LEX

So were you one of the infected 
Scientists?

CRANE
Oh, no. I'm afraid I wasn't.  
Visiting my mother in Gotham, could 
You believe? I got back just in 
Time to find just about everyone in 
Town unconscious.

LEX
That's awfully... lucky.

CRANE


Indeed. It was the most fascinating 


Instance, and, to make it even more 


Worth my while, the data I obtained 


Interviewing some of the patients 


That were treated...
LEX


Dr. Crane, I'm here to see my 


Father. I brought him in last 



Night. I’ve signed all his papers.

Lex hands the signed papers to Crane. He places them on his desk. They walk out of the office.
INT. METROPOLIS – SUMMERHOLT ASYLUM – HALLWAY - DAY

Crane and Lex walk together down a hallway. Patient quarters are everywhere.
CRANE
Lionel Luthor. Fascinating case. 

Smallville certainly got hit pretty 
Badly yesterday. I'm amazed you 
Risked sending a chopper all the 
Way to Metropolis.

LEX


What's surprising about that? There 


Was a good chance the hospital, 


Which was already over run by 


Physical injuries I'm sure, 



Wouldn’t have been able to help 



Him. And, you can tell from the 


State he's in, his mind... I don't 


Even know the words to describe it. 



That’s why I brought him here 



Instead of Belle Reve. If anyone 



Can understand the way his psyche 



Is in, it’s this place’s 



Scientists.
CRANE
Luckily, I already know. Paranoid 
Schizophrenia. He has this belief 
That someone or something is coming 
To destroy us all. I believe he may 

Be claiming to be able to see into 

The future. Has clairvoyance been 

Common in the Luthor family?

LEX

No, doctor. If it was, I think I 

Would be a lot better off these 

Days.

Crane looks into the door of Lionel's room, almost smiling as he says his next lines.




CRANE
It's quite fascinating. He seems 
Genuinely frightened by this... 

Thing that's coming.

LEX


Can I see him?

CRANE (Lost in thought.)

Oh, uh, no, I'm afraid we can't 
Permit visitors at the moment. At 
This stage of his paranoia, he 
Could possible harm himself or 
Others. Not even someone as 

Powerful as you, Lex, could see him 

At this stage.
LEX

In my work, no one questions you if 

You walk intently and look like 

You're entitled.

CRANE

Oh, yes. I went to school with 

People like that, run you over 

Sooner than look at you, pure 

Intimidation... the bullies, the 

Jocks... the cheerleaders. Of 

Course, I'm a highly respected 

Psychiatrist now, and the last I 

Checked, the captain of the 

Football team drives semi for... 

For you I believe.

Crane smiles at the thought of this.




CRANE (Cont’d.)



Eventually, they all get what they 


Truly deserve.

Crane laughs to himself a little. Lex raises an eyebrow and moves a couple paces away from Crane.

LEX
Yes... well, thank-you, Doctor. 

Keep me appraised.

Lex and Crane shake hands again: the beginnings of The Legion of Doom.

EXT. SMALLVILLE – ROAD – DAY

Martha and Jonathan in the red truck are moving quickly down a road. They are alone, expect for all the debris and cars everywhere around them.
INT. SMALLVILLE – ROAD – TRUCK - DAY

Martha hangs up her cell phone and puts it back in her purse.

MARTHA

No one's seen Clark since 

Yesterday.

JONATHAN

I'm sure he's fine, Martha. You 

Know how he is when people need 

Help. He's probably off rescuing 

Some people from a collapsed 

Building or something.

MARTHA

You're probably right... I’m just 

Glad we don’t have Jason after us.

JONATHAN (Embracing her.)

It's ok, Martha. We're alright.

MARTHA

Jason was holding us at gun point, 

But that doesn't mean he deserved 

To die like that...
JONATHAN

Well, I didn't see a body when we 

Searched the house. You said it 

Yourself, he couldn't have been 

More than a dozen feet away from 

Us when the meteor hit.

MARTHA

I know. It just seems almost 

Impossible for him to have just 

Gotten up and left though. He was 

Already badly injured.
JONATHAN

Well, we’ll have to keep searching 

The rubble when we get back. 

Believe it our not, our house was 
In worst shape than most. Either 
The damage was minimal, hitting 
Only a corner of a building or 
Damage caused by impact debris, or 
The buildings were destroyed 
Entirely.

MARTHA

I just wish I knew how we got out 

Of there... all I remember 

Was...

FLASHBACK:

INT. SMALLVILLE – KENT FARM – HOUSE – DAY – METEOR SHOWER

The meteor crashes through the top of the house. Beams start to fall around them. Martha and Jonathan fall to the floor. Martha looks up to see a hulking figure through the smoking and hazy eyes. The figure, barely seen, grabs the beams above Jonathan and Martha and throws them away. This dark figure looks like the same one that rescued Lois earlier.
MARTHA (A near whisper.)

Clark?

The figure, still unseen, picks Jonathan and Martha up and drags them clear of the house.

END FLASHBACK:

EXT. SMALLVILLE – ROAD – DAY

JONATHAN

Whatever... whoever saved us... 

Thank God they were there.

MARTHA

Thank God.

JONATHAN

Maybe... it... he... whoever, took 

Jason with him.

MARTHA

Maybe. All I know is our house is 

Destroyed and our son is missing. 

Jonathan, what are we going to do?

JONATHAN

It's okay. I'll call the insurance 

Reps when we get a chance. Last 

Meteor shower, between the 

Insurance and the government 

Disaster relief... I'm sure 

Everything will be taken care 

Of... the house, the mortgage 

Payments, living expenses, until we 

Get back on our feet. Luckily the 

House and one barn were the only 

Things damaged for a change. The 
Equipment and livestock are fine. 
Some of the crops were lightly 
Singed, but everything else is 
Fine. I know the bank will 
Forego collecting payments on most 
Of the loans they have with people 
In town, just like they did after 
The last meteor shower. It’s going 

To be fine.
Martha nods and looks down to the road as they continue walking on it, going toward the cave.

JONATHAN (Cont’d.)



Don't worry about Clark. I'm sure 



He's fine.

MARTHA

Did you see the meteors, Jonathan? 

They were glowing, just like the 

Ones that make Clark sick. They 

Must be made of Kryptonite. He 

Could be dying!

EXT. NORTH POLE – FORTRESS OF SOLITUDE - DAY

In front of Clark stands a majestic crystalline structure. From one wall shoots a beam that scans him and a small passage opens to allow him entry. He stares at the entryway and pauses for an instant and then speeds inside.
INT. NORTHA POLE – FORTRESS OF SOLITUDE - DAY

Clark travels through a hallway of crystal, some that appear to have moving images of people on them. Clark is moving too fast and with too much intent to notice and fins his way into a center chamber. A hologram of a man appears in front of him.

JOR-EL

Kal-El, this is all that remains of 

The knowledge of Krypton. Our 

People have visited this world many 

Times. Our lineage knows only of 

The powers it's sun holds for our 

Kind. It is this power we know to 

Be dangerous for those that would 

Not use it wisely. It is for this 

Reason that I have tested you on 

Many occasions to insure that your 

Spirit and mind were free of 

Thoughts of conquest, or lest the 

Instructions I left with a 

Simulated AI in the cavern wall 

Would have stripped you of your 

Powers and altered your DNA to make 

You human. In the centuries that 

Our family line has visited this 

World, we have brought many devices 

To record our knowledge and our 

Thoughts. The elements you 

Discovered were journals passed 

Through generations, but kept 

Separate to ensure the wrong hands 

Did not posses them. You are the 

Rightful heir to their stones and 

From uniting them comes a last 

Testament to the home you have lost 

As well as the knowledge of both 

Your family and your people. Be 

Well, my son...

The hologram fades and a crystalline computer counsel rises from the ground. Clark is very confused, but at the same time a smile begins to form on his lips. The computer blinks on.



COMPUTER



Inquiry. What is your name?




CLARK



Clark Kent.




COMPUTER



That does not compute.




CLARK (Sighing.)



Kal-El.




COMPUTER



Recognized. Welcome home, Kal-El, 



To your Fortress of Solitude.




CLARK


What are you?




COMPUTER



I am the artificial intelligence 



Created by the Kryptonian race, 500 



Solar years ago.

CLARK

Do you have a name?

COMPUTER

The closest translation would 

Be... Brainiac.

INT. METROPOLIS – SUMMERHOLT – CELL – EVENING

Lionel Luthor is now sitting on his bed in the cell, continuing to stare forward, silent. The door to his cell opens. Dr. Jonathan Crane comes into the room, carrying a briefcase, and closes the door. Lionel doesn’t even flinch.



CRANE



And how are we feeling, Mr. Luthor?

Lionel does not reply. Crane goes over to a chair that’s sitting in a corner. He brings the chair over and sits down in front of Lionel, but not too close. He puts the briefcase down by his side.



CRANE (Cont’d.)



Are we still fearing the end of the 



World?

Lionel doesn’t even blink as he seems to almost be a zombie. Crane sighs.




CRANE (Cont’d.)



I’ll come back later.

Crane stands up, but just as soon as he does, Lionel looks to him. Crane smiles and sits back down.




CRANE (Cont’d.)



Are we ready to talk?




LIONEL



You cannot keep me here.




CRANE



Well, I’m afraid that’s up to your 



Son and your behavior. You’re very 



Ill, Mr. Luthor. Only I can help 



You now... I have the medicine that 



Can make you feel so much better. I 



Know that’s what you want, isn’t 



It? Get these demons out of your 



Mind perhaps?



LIONEL


The demons aren’t in me. He is



Coming here. He will destroy you. 



His emissary has already arrived. 



He will be upon us soon!




CRANE



Are you going to tell me that he’ll 



Rear his ugly head and strike me 



Down?




LIONEL



Yes... The Demon’s Head... his 



Wrath will be destructive... He 



Will rule the world before it’s 



Over. You will see it for yourself. 



Not even the Luthor’s will stand a 


Chance.




CRANE



I believe this Demon’s Head is all 



In your mind. Your accident in 



Smallville has caused a great deal 



Of trauma to your brain. Perhaps 



It’s this Demon’s Head that is 



Causing your hallucinations to 



Occur in the first place.




LIONEL



You haven’t listened to a word I’ve 



Been saying to...




CRANE



You give me no reason to listen to 



What you’re saying. It’s all in 



Your mind, Mr. Luthor. That’s why 



You’re here. I’m going to help you 



To forget all about the Demon’s 



Head.

Crane picks up the briefcase and opens it.



CRANE (Cont’d.)



I’m sure you don’t remember me, but 



I was on the project dealing with 



The serum that was made to put 



People into a fear inducing coma. 



It was quite a serum if I do say so 



Myself. There are so many 



Opportunities to show the great 



Feat that is fear... Of course, 



I’ve made a few modifications since 



That project was terminated, as 



You’re about to see.

Crane covers his mouth and nose with a piece of cloth as he pulls up a spray can and sprays the contents in Lionel’s shocked face. He screams as he stares forward at Crane. He begins to slowly turn into a demon of sorts.




LIONEL (Frantic.)



You’re the Demon’s Head!




CRANE



Not quite!

Lionel falls to the floor and tries to crawl away from Crane as he backs himself into a wall. In Lionel’s eyes, Crane turns into a shadowy silhouette of a SCARECROW!




SCARECROW



“The Demon’s Head does not exist! 



All you have to worry about is the 



God of Terror himself! Look upon 



The Master of Fear! I personify and 



Build upon the powers of the 



Phobias!

Lionel screams in pure terror as he looks at the Scarecrow.

FADE TO:

INT. METROPOLIS – SUMMERHOLT – HALLWAY – EVENING
Dr. Jonathan Crane exits Lionel’s cell. He straightens his tie and smiles brightly as he looks in the window at Lionel as he shakes wildly in the corner.




CRANE



Lionel Luthor... So much fear... so 



Many chances to study his case... I 



Look forward to our many future 



Appointments.
Crane smirks and walks away from the cell, going down the hallway.

INT. FORTRESS OF SOLITUDE - DAY

Clark stands before a large, crystalline compute display console. He looks over the readings, recognizing certain symbols, but is hesitant to touch any of the buttons.




CLARK



You created this place?




BRAINIAC



Negative. Instructions were 



Imprinted on the partial element 



Devices by Jor-El on Krypton with 



Details on this construction. I am 



Currently not part of it's 



Operating systems.




CLARK



Wait. If you’re not part of the 



Computer... where are you?




BRAINIAC



In the subterranean caves located 



In Smallville, Kansas, western 



Hemisphere, northern continent.




CLARK


The caves? You mean... all this 


Time....



BRAINIAC


I am the artificial intelligence 


That dwells within the basic 


Systems of the crude structure in 


Which we are speaking of. I am 


Communicating with you by two way 


Receiver. It will take time to 


Upload my programming into this 


More sophisticated computer system.




CLARK


You said you were Jor-El. You said 


You were my father... why?




BRAINIAC


That aspect of my programming was 


Done by imprinted instruction by 


Jor-El of Krypton, with his primary 


Personality traits exhibited. It 


Was a....




CLARK


Test... to make sure I was 


Responsible enough to use my powers 


Wisely.




BRAINIAC


Yes. Beyond the implementation of 


This priority programming, I was 


Unable to initiate contact with 


You, due to degrading systems, as a 


Result of time, and limited 


Resources. It is also a factor in 


My uploading my programming into 


These systems.




CLARK


I see. Brainiac?




BRAINIAC


Inquiry.




CLARK


I want to know more about 



Krypton... my people... my family.

Upon saying this, a small, wafer-thin, rectangular disk raises from a slot in the console. Clark picks it up and studies it.




CLARK


Brainiac? This looks familiar. Is 


This some sort of memory recording 


Device?




BRAINIAC


Affirmative. Scans indicate the 


Data was imprinted on the octagonal 


Key that was part of the crystal 


That formed this structure.




CLARK


How do I activate...
Clark is cut off by a flash of light that engulfs him suddenly. As the light dissolves, the shot is a close-up of Clark's face as he opens his eye, and blinks to focus what he sees. He is slightly disoriented, and mumbles slightly. He quickly gains his composure and looks forward to see a single old man standing in front of him. TARENCE STAMP is finally seen on screen in the role that he has only voiced before now as JOR-EL.



LARA (O.S.)



Jor-El. Jor-El?

Jor-El is clad in Kryptonian garb. He has a red, hip length tunic, black sides and sleeves, black pants and boots and a thin gold ban around his head. He turns to face Lara, who comes forward toward him.



JOR-EL


Yes, Lara?

INT. METROPOLIS – LUTHORCORP – LEX’S OFFICE – EVENING

Lex, Talia, and Ubu walk into Lex’s office. Lex starts straight for the vault which holds the kryptonite. He stops, however, when he sees that the door to the vault is wide open and that there are papers and money all over the floor. The kryptonite bars are gone. Talia doesn’t show surprise on her face at all. Ubu just stands there. Lex is shocked.



LEX



What the hell?

Lex goes into the vault and comes back out with his eyes wide.




LEX (Cont’d.)



The meteor rocks are gone.




TALIA



How misfortunate. Who would do this 



To you?




LEX


I’m not sure... but I have a 



Guess...

INT. KRYPTON – MEMORY SEQUENCE - DAY
LARA, a young woman, who appears to be in her late 30's or early 40's, dressed similar to Jor-El, but in green and a more elaborate head dress, approaches Jor-El and places her hand lightly on his shoulder.




LARA


Is everything all right?




JOR-EL (Distracted.)



Hmm? Oh... I'm not sure.

Jor-El exhales heavily.




JOR-EL (Cont’d.)



The council has agreed to see me 


And hear my evidence.




LARA


They have to listen to you. All 


The evidence you've found....




JOR-EL


Will mean nothing if the council 


Maintains the obstinate stance 


They've held in the past. I brought 


Them my theories months ago, and 


They would hear nothing of it. Now 


I have proof, but I'm still not 


Confidant I can convince them of 


The danger we're in... or the 


Alternative. You believe in what we 


Must do, don't you?




LARA


Of course. You have showed me the 


Evidence and with the recent 


Quakes, there can be no doubt.
Lara places her hand on Jor-El's cheek for reassurance; this is the closest a Kryptonian of this age comes to affection, even for a mate.



LARA (Cont’d.)



Go husband. Speak to the council 


And convince them of what we must 


Do.

Jor-El nods in agreement. He crosses to a computer console similar in design of the one in the fortress of solitude. Jor-El puts on a headset that places a small flat disk in front of both of his eyes. He presses a button on side and a beam shoots from the disk into his eyes. In a flash of light, similar to the one that brought Clark into the memory sequence, Jor-El finds himself in a featureless, all black room. In front of him is a long desk, behind which sit five Kryptonians, dressed in variations of Kryptonian garb already seen. Jor-El steps forward is illuminated by an unseen light source.




JOR-EL


Council members, I am honored that 


You would see me now.




COUNCIL MEMBER 1


Yes, Jor-El. It is always a 


Pleasure to speak with you, in 


Spite of the heated discussion that 


Resulted in your last council 


Appearance.



JOR-EL


I am brought here today concerning 


The topic which the discussion was 


About. When I approached the 


Council many months ago, I had only 


A theory to present you. Today, I 


Have evidence. Evidence that our 


Planet is dying.

INT. METROPOLIS – LUTHORCORP – LEX’S OFFICE – DAY
Lex sits down at his desk.




LEX



Trust me, Talia, this will not go 



Unpunished.

Lex starts dialing on his office phone. He pauses, and then it picks up on the other end.




LEX (Cont’d.)



Mercy, it’s Lex. Did you permit 



Anyone into my office, because my 



Vault has been ransacked... Well, 



Whoever got in here knew the 



Combination. It couldn’t have been 



My father so... Yes, I understand 



That. I do trust you. Listen, I 



Need you to get me in touch with 



Someone. You’re the only person I 



Ever told of his location...
Talia raises her eyebrow as she crosses her arms and smiles.




LEX (Cont’d.)



Find my half-brother, Lucas Luthor.

INT. KRYPTON – VIRTUAL REALITY CHAMBER – DAY
Jor-El stands before the Council speaking to them of geological surveys and chemical analysis, displaying his findings in holographic projections alongside him. The Council members watch and listen, visibly uninterested, some skeptical. One of them interrupts Jor-El by clearing his throat.



COUNCIL MEMBER 2


Jor-El. What you have presented 


Here is circumstantial evidence at 


Best. This is all just vague 


Astrological data and weather 


Forecasts at best. Yes, the Frem-


Kan province has had a long famine 


This year. And there are reports of 


A possible acid rain occurring in 


The Tem-cal province. But none of 


This is new occurrences in 


Krypton's history, and I fail to 


See any connection of these events.




JOR-EL


Which is what you said the last 


Time I came here. But I now have 


The common factor, that I believe 


To be at the core of all of our 


Problems. The quakes, the famine, 


The acid rains... all of it. I 


Believe the problem stems from, 


This.

Jor-El keys that on the council in front of him in the real world, though unseen in the VR chamber. The holographic display of the planet is replaced by a holographic representation of a green rock. It is Kryptonite; but relatively inert. It does not glow and looks fairly harmless.




COUNCIL MEMBER 1


Jade. Our planet is being 


Devastated by jade deposits?

Some of the council members chuckle slightly.



JOR-EL


It is not jade, though for 


Centuries now our people have mined 


It in the belief that it is, using 


It in all sorts of artisan crafts. 



But it is, in fact, poison. It is 


The antithesis of our very 


Biological make-up. It consists of 


A many different types of mineral 


And radioactive substances, but 


Appears, in it's present form to be 


Dormant of actual radioactivity.
Some of the council members begin to groan and some gradually begin to leave as Jor-El talks.




JOR-EL (Cont’d.)



But even in this inert form, it is 


Still highly volatile and unstable.

Jor-El begins to talk louder as the Council members begin to loose interest.




JOR-EL (Cont’d.)



This substance makes up the entire 


Core of our planet! Pockets of this 


Substance closest to the surface 


Can be found in the Frem-kan 


Province ans river beds in Tem-cal! 



Sediment layers and carbon-dating 


Suggests core poisoning began 


Around five centuries ago during 


The peak of the Kryptonian 


Industrial age, were toxin 


Dumping....
Council Member 1 stands and speaks with authority.




COUNCIL MEMBER 1


Jor-El! This Council has heard 


Enough. Brainiac?



BRAINIAC


Inquiry.




COUNCIL MEMBER 1


What does your study of Jor-El's 


Mystery substance?




BRAINIAC


The substance in question shares 


Many structural properties of 


Quartz, however the molecular 


Structure consists of a lattice 


Work that is much more complex than 


Quartz. The reverberation 


Properties of this substance could 


Be refined and used as a power 


Source within the next 5 to 10 


Years.



JOR-EL


We don't have 10 years! We don't 



Have 10 months! The lattice work is 



What is making the core of Krypton 



Unstable. It is the cause of the 



Tectonic stress and the subsequent 



Reverberations are making the 



Quakes worse! Don't you understand, 



We have to evacuate?



COUNCIL MEMBER 2


Evacuate the planet? We only have 


A handful of small interplanetary 


Vessels that have never left the 


Solar system. How do you propose we 


Evacuate a planet this size?




JOR-EL


The phantom zone.
The council erupts in shouting, negatively at Jor-El's suggestion. Shouts of 'prisoners' 'criminals' and 'appalling' can be heard in their cries. Jor-El shouts over their voices to be heard.



JOR-EL (Cont’d.)



We put the majority of the 


Population into the phantom zone 


And send a small contingent in 


Space craft to a suitable planet 


Where we can resettle and pull us 


Out of the zone!

In a flash of light, Jor-El is disconnected from the Council meeting. Jor-El takes off the headset and throws it in frustration. Lara puts on a hand on his shoulder again in sympathy.




LARA


I take it the meeting did not go 


Well?




JOR-EL


No. Those arrogant fools!




LARA


Relax, my husband. Sit.

Jor-El sits down on a couch like object. In front of him, little Kal-El, no older than 3 or 4, plays with some toys. Jor-El picks him up and holds him.




JOR-EL


My son, Kal-El... So young; and I 


Fear he will not live to see the  


Beauty of a Kryptonian sunrise, 


During the fall equinox.




LARA


You mean... you suspect it to 


Happen that soon?




JOR-EL


Too soon. That's all I know, and no 


One will listen. I don't understand 


It! Brainiac was unable to verify 


My findings, which made the rest of 


The council all the more deaf to 


What I had to say.




LARA


Then maybe you are mistaken. Maybe 


Your calculations are wrong 


Somehow.



JOR-EL


They're not. You've seen the 


Numbers... The data.




LARA


Why would Brainiac lie?




JOR-EL


I don't know. But I'm going to 


Find out.

Jor-El sets Kal-El down on the floor gently and then heads for the door leading outside.




LARA


Where are you going?




Jor-El



The central processor. I must speak 


With Brainiac, examine his systems. 



There must be a flaw there 


Somewhere. Something to explain 


This.

Lara runs to him and hugs him, something that surprises Jor-El, but he reciprocates.




JOR-EL (Cont’d)



I'll be fine. I promise.

Jor-El exits.
EXT. SMALLVILLE – ROAD – DAY

The red truck is still going down the road, when Martha, eyes wide, sees a familiar body laying beside a car that has fallen into a large hole. Jonathan slams on the brakes as he notices as well. They both jump out of the truck.




MARTHA


Lois!

Martha runs over to Lois Lane’s body. She picks up Lois’s arm, feeling for a pulse.



MARTHA (Cont’d.)



She’s still alive!




JONATHAN



Looks like we’ll have to postpone 



The trip to the cave for now. We 



Have to find her some help.

INT. KRYPTON – CENTRAL PROCESSING – DAY 

Jor-El enters into a cave like dwelling, similar in some ways to the cave structure in Smallville, but with obvious, more advance technical aspects seen throughout. At the far end of the structure sits a massive computer assembly. This is Brainiac. Jor-El approaches the work station and begins tapping in commands, studying the display.




Brainiac



Greetings, Jor-El.



JOR-EL


Greetings, Brainiac.




BRAINIAC


It is curious that you would 


Traverse the terrain of Krypton, in 


This hazardous time of quakes and 


Torrential rains to come here to 


The Central Processing station, 


When you could have simply linked 


Through digital supplementary 


Sensory display from you dwelling 


Establishment.




JOR-EL


My sensory display band was broke 


After my recent meeting with the 


High Council.




BRAINIAC


How was it broken?




JOR-EL


I was... frustrated.




BRAINIAC


I see.




JOR-EL


Brainiac?




BRAINIAC


Inquiry.




JOR-EL


Why did you not affirm my data 


Relating to the substance?




BRAINIAC


The substance in question does not 


Pose the level of threat that you 


Suggested.




JOR-EL


But it does; that's just it. Could 


There be some fault in you logic 


Parameters? Or some other glitch 


That could prevent you from 


Registering the level of danger the 


Substance I discovered poses?




BRAINIAC


Negative. I perform regular 


Maintenance check on all systems 


And to date have found no flaws at 


All within my programming.




JOR-EL


Then why is it that you have made 


Contact with orbital satellites... 



Intra-planetary communication 


Systems... military weapons 


Controls... Brainiac, you're not 


Supposed to have access to any of 


This.




BRAINIAC


Negative. I was created by the 


Kryptonian race 300 years ago in 


The endeavor of storing all data 


About the Kryptonian race and later 

Modified to process data, in all 


Forms and calculate odds and 


Answers beyond the realm of 


Biological reasoning. My sentience 


Was given to me to, to enable me to 


Accumulate further knowledge of the 


Universe, store it, and evolve 


Beyond my original programming. To 


Do that, I required further 


Networking needs than my physical 


Parameters allowed. Accessing these 


Systems allows me to incorporate 


All data from military strategies, 


Confidential data and forecasts. 


With the communication systems I 


Can monitor and evaluate all life 


Forms on this planet and further 


Gather more accurate data related 


To the inhabitants of this planet.  


By understanding, seemingly 


Innocent communications, between 


Two or more individuals, I can 


Better assess future occurrences 


And the roles those communications 


Played in their happening.




JOR-EL


But why can't you see that this 


Planet is in danger of being 


Destroyed, along with all it's 


Inhabitants?



BRAINIAC


It would not be logical. This 


Planet has reached the limit of 


It's growth potential. It has 


Become stagnant. Directing 


Attention to it's immanent 


Destruction would be futile. The 


Resources used to attempt any 


Solution would be ill-fated.




JOR-EL


You plan to escape. Coward! You 


Could help us, but you're going to 


Leave us to die! We trusted you!




BRAINIAC


The knowledge of Krypton must 


Survive. I am the last remnant of 


Krypton. I must survive.




JOR-EL


Not if I inform the High Council 


About this. They may not take much 


Stock in my theories about immanent 


Destruction, but they will hear me 


When I tell them that you've 


Betrayed us.




BRAINIAC


I have not betrayed you or any 


Other Kryptonian. I have simply 


Omitted my knowledge of the danger 


Your planet is in. And it will not 


Matter who you tell, for my plans 


To leave this system are being 


Carried out presently, as a 


Cybernetic construct for my 


Programming and consciousness has 


Been prepared in the one of the 


Orbital platforms I have in my 


Control. Once at a safe distance, I 


Will initiate a high range sonic 


Blast that will shatter the lattice 


Work at the center of the planet, 


Destroying Krypton.




JOR-EL


Why? We still have months yet, at 


The outside!




BRAINIAC


I am the archive of Krypton. I must 


Know all there is to know of 


Krypton right up to it's 


Destruction. If I do not leave 


Prior to it's natural destruction, 


I risk launching my probe too late 


And being destroyed with the rest 


Of you. But in leaving before the 


Destruction of the planet, I will 


Be uninformed of events taken place 


After my departure. Therefore the 


Logical course of action is to 


Destroy the planet after I have 


Achieved a marginally safe distance 


From the planet.




JOR-EL


Great gods...



BRAINIAC


Go home to your wife and son, Jor-


El of Krypton. The proper place for 


You now is with your family.




JOR-EL


That's it? You tell me your grand 


Plan of destroying this world and 


I'm free to go?




BRAINIAC


There is nothing you can do to stop 


Me. Though Kryptonians do not 


Typically revel in such displays of 


Affection, I know that your 


Experiences beyond this planet have 


Taught you the value of family and 


Love. In this time of immanent 


Destruction, you deserve to spend 


Your last hours of existence with 


Those you care for.
Jor-El pauses a bit, looking at the computer with skepticism. He quickly turns and leaves, running through the subterranean corridor. Outside, he jumps onto a hover crafter and soars through the air back to his home.

EXT. SMALLVILLE – RED CROSS – RELIEF ENCAMPMENT - DAY
Lois sits at the edge of an army cot as a nurse examines the scrapes and injuries she's sustained. Martha talks to a couple of other people, displaced by the meteors and turns to meet Jonathan just as another tumbler hits. They brace each other and stand upright as it passes. Jonathan presents Martha with a shotgun, and holds a second in his other hand.




MARTHA


Where did you get those?




JONATHAN


'Borrowed' them from some poorly 


Trained deputies. We have no idea 


What we're going to find in that 


Cave, and I don't want to go in 


Unprepared.




MARTHA


Right.




JONATHAN


How's Lois?




MARTHA


Fine. The nurse said it just looks 


Like a few scrapes; nothing 



Serious... Jonathan, there still 



Isn’t anyone that’s seen Clark 


Today. He has to be at the caves.



JONATHAN


We have no time to waste.
Martha and Jonathan set off onto the road once again heading toward the caves in search for answers.

INT. KRYPTON - JOR-EL’S HOME – DAY
Jor-El enters his house and frantically looks around. He finds his wife cradling Kal-El. She stands to greet him, as he rushes to her. He looks at her longingly, placing both hands on either side of her, and then dashes to his computer console, and begins taping in commands.




LARA


What is going on? What did you find 


With Brainiac?




JOR-EL


He plans to destroy the planet! 



He's sent a pod out from one of the 


Orbital platforms.




LARA


Brainiac's not supposed to have 


Access to those systems.




JOR-EL


He has, among other things. He's 


Known, for sometime now. About the 


Substance, the danger we're all in. 



Maybe even longer than I have.

Jor-El looks into a monitor display in front of him an image of space and small capsule that's been launched and sailing through space. Jor-El intently taps in several commands into his computer.




JOR-EL


I hope this works.



LARA


Hope what works?




JOR-EL


The deflector warheads I designed 


To destroy small asteroids and 


Debris for my interplanetary 


Exploration. I'm targeting the 


Probe with one now. I hope it's 


Enough to take it out.

Jor-El presses a few commands and a streak of light is seen across the screen making contact with the probe. At the same instant, Jor-El's console explodes with an electrical surge that sends him flying back to the ground. A little shaken, he stands up to see brief flashes of Brainiac on the screen.




JOR-EL


Great Gods. He's taken over 


Personal communication devices. He 


Could be in all of the systems!

Jor-El begins pulling wires and circuits from underneath the console. The image disappears. Lara examines the screen and lightly touches a couple of the keys.




LARA


He's gone, and so is the probe.

As Jor-El stands again, the entire room shakes by a continuous quake.




JOR-EL


We were too late. He's already 


Activated the sonic pulse. The 


Planet's going to shake itself 


Apart!




LARA


What are we going to do?




JOR-EL


There's no hope for us. But there 


Is hope for our son, Lara.




LARA


What do you mean?




JOR-EL


I built a pod. It's small, but it 


Has a hyper drive and will get him 


Out of this system and somewhere 


Where he'll be safe.




LARA (Frantic.)


Where?



JOR-EL


Earth.




LARA (Shocked and upset.)



Earth? You want to send our son to 


Such a backwater world?




JOR-EL


No, he'll be fine. In fact, no one 


Outside of my family knows this, 


But... because of his biology, 


Because of our molecular structure, 


Among other things, he will be like 


A God on that planet. And there are 


Good people there. I have met them.  


My family has visited many times 


Over a great span of time. I 


Dragged my feet when my father 


Wanted to send me there, but once I 


Did, I understood why he would want 


Me to study these people. They're 


Very much like we were once, Lara. 



Primitive in some ways, yes. But 


They're also passionate, alive. 



They can love one another. They're 


Not afraid outsiders, not all of 


Them anyway, not like us. And I 


Will make sure that it is seen that 


He is deserving of the great gifts 


He will have on this planet; he 


Will be a good man, Lara. I promise 


You. And more important... he will 


Live.

Lara sobs as she picks up Kal-El and hands him to her husband. They both hurry, as much as they can as they attempt to maintain their footing as the ground continues to shake beneath them and their home begins to crumble above them. They move into Jor-El's lab where Kal-El’s ship stands on a launch pad.



JOR-EL (Cont’d.)


Wrap him only in a blanket. He will 


Be put into a mild stasis while 


Traveling through space and 



Reentry. His clothes will only 


Confine him in this.

Lara prepares Kal-El, as Jor-El taps commands into the computer, as he makes last minute adjustments to the system. Suddenly, Jor-El becomes frantic.




JOR-EL


No! No! Somehow Brainiac’s, found 


His way into the ship's computer!



LARA


How? You had it completely shielded 


From all outside systems.




JOR-EL


I don't know, but I'm attempting to 


Purge the programming... I think... 



I think I have it. It doesn't look 


Like he was completely integrated 


Yet... Is he ready?




LARA (Tearfully.)



Yes.

Lara carries her son over to Jor-El. They both embrace their son together, one last time and Jor-El gives his son a kiss on the head. A form of affection unusual for a Kryptonian, but mild for the passionate world he is headed for. Jor-El scoops his son from his mother's arms and places him in the capsule, and closes the top of the craft.
He walks to the computer, picks up a device and scans his forehead. After taping some commands into the computer, the octagonal key emerges from the console and Jor-El places it into the ship. The hum of the ship powering up is heard as it levitates above the launch pad and shoots out into space as mother and father look on, embracing each other for sympathy. In a flash of light, Clark finds himself back in front of the computer in the Fortress of solitude.
INT. FORTRESS OF SOLITUDE - DAY



CLARK


You destroyed them! You let them 


Die!

In fit of furry, Clark swings at the computer screen and smashes it.




CLARK (Cont’d.)



Brainiac! Brainiac, answer me!

Clark pauses, processing everything he's just seen and what Brainiac had told him about being holed up in the cave systems in Smallville.

EXT. EARTH – MANY LOCATIONS – SPEEDING ALONG - DAY

In a blur, Clark runs out of the cave and through the snow. The urgency of his quest is clear by the intent look on his face. He quickly picks up speed as he approached a ravine several dozen feet across.

Without hesitation, he jumps it. Without a second thought, he continues running, still gaining speed. Suddenly, a thought occurs to Clark, evident by a slight grin on his faces. As if pushing his stride upwards, Clark takes to the sky and continues his journey in the air, one fist put out in front of him. The air can be heard thundering behind him as he breaks the sound barrier.

INT. SMALLVILLE – CAVES – DAY

Martha and Jonathan rush into the caves with their shotguns in hand. Suddenly the cave walls begin to come to life as the paintings are lighting up all over.



BRAINAIC



Memory connection terminated 



Prematurely.




JONATHAN



Jor-El?




MARTHA



That doesn’t sound like Jor-El.



BRAINIAC



Insufficient time to complete 



Avatar containment vessel. 



Intruders beware.




MARTHA



Who are you? Who's there?

BRAINIAC, partially constructed, save for some of the outer casing that would otherwise cover his endoskeleton, appears from the chamber.




MARTHA (Cont’d.)



What are you?




BRAINIAC


That does not concern you.

Brainiac raises his hands as a bolt of energy emanates from them, striking Martha and Jonathan square in their chests, sending them straight to the ground.



BRAINIAC (Cont’d.)


This planet consists of many 


Resources, however, the level of 


Technology is inferior to my own. 



It cannot meet the needs of my 


Design.

Brainiac’s arms morph into tentacles that each extend to adjacent walls and begin to exert pressure. The cave begins to shake violently and collapse around Martha and Jonathan. Clark speeds into the cave in a streak of light. He rushes to his parent’s side.

EXT. SMALLVILLE – CAVE ENTRANCE - DAY

Clark carries his parents outside and checks to make sure that they’re alright. Suddenly, through the settling dust in the cave, Brainiac, emerges and meets Clark with a sucker punch to the face. Clark is thrown back, but does a back flip and lands on his feet, facing Brainiac. He lunges at him and meets him with a series of his own punches.
Brainiac responds in kind, sending Clark back. Brainiac raises one arm, and his hand retracts and is replaced with an energy weapon. Brainiac fires on Clark. Clark takes the brunt of the blast. A shotgun goes off and a large hole is blown throw Brainiac's torso. The camera pans to see Jonathan holding a shotgun and cocking it to fire again. Brainiac raises his other hand, which extends to Jonathan and knocks him down. Brainiac is met with another shot; this time by Martha.




MARTHA



Leave my son alone!

Martha cocks the gun and fires again. Brainiac raises his weapon toward Martha and prepares to fire but is stopped by a blast of heat vision by Clark. Clark stands and rushes Brainiac before he can recover. He hits with several powerful punches that send him flying. Clark, angry and focused, rises into the air and suddenly darts forward, striking Brainiac like a missile, destroying him.

Martha and Jonathan look on, worried that Clark didn't survive. From the fiery wreckage, a silhouette emerges and as he clears the flames. Clark can be seen leaving, victorious. He walks proudly to his parents and embraces them both.

INT. METROPOLIS – SUMMERHOLT – CELL – EVENING

Lionel is still sitting in his cell, staring forward. He is more terrified then he has ever been in his entire life. He starts to repeat something that he said earlier in the show... except this time... there’s a new name in the fold...




LIONEL



The Scarecrow.... he will destroy 



Us all! The Scarecrow is coming!

INT. SMALLVILLE – KENT FARM – REMAINS OF HOUSE – KITCHEN AREA - NIGHT
The Kent’s are talking over cups of hot tea. A large section of their house is missing, but covered by tarps and sheets of plywood.




CLARK


I can't believe one of those 


Meteors hit our house.




JONATHAN


I can't believe it didn't do more 


Damage, considering how much fell 


Down on top of us. But the city 


Inspector insisted what remained 


Was safe to live in. The water to 


The sink is fine, though, the 


Shower seems to be in the north 


Field... Son, are you sure you were 


In the North Pole when that meteor 


Hit here?




CLARK


I'm sure, dad. Whoever saved you, 


It was sure lucky he was here. But 


I’m kinda curious what happened to 


Jason...




JONATHAN


I don't know. I guess some 


Mysteries will just have to wait.




MARTHA


One thing I don't understand is, if 


The caves outdated Brainiac, how 


Did he end up in there?




CLARK


My guess is, he was aboard the ship 


That brought me here. Jor-El seemed 


To think he was in the system, but 


Thought he got him out before they 


Launched. He probably didn't get 


Everything. And when Brainiac got 


Here, he found that there was a 


Computer structure in the cave, 


With the AI my da... Jor-El 


Setup... figured he could hide out 


In there till something better came 


Along.




JONATHAN


Son, just because you didn't grow 


Up with him, doesn't mean you can't 


Think of him as your dad.



CLARK


I don't want to hurt you though. Or 


You, mom.




JONATHAN


I think we can manage, son. Fact 



Is, you've grown up your entire 


Life knowing only us as your 


Parents, and until recently, you 


Never saw Jor-El as much of a 


Father figure. But now, you've 


Gotten a chance to see how his life 



Was. And now you know what kind of 


Life you could have had.




CLARK


I really did. It's strange but... 


Even after you and mom told me I 


Was adopted, I could never picture 


My life being any other way than it 


Is. But it would have been... a lot 


Different if... for all the 


Technology and intelligence the 


Kryptonians had found, they had 



Become... xenophobic. Almost to the 


Point of being afraid of 


Interaction amongst themselves.  


It's no wonder why Jor-El and 


Others of my family line were so 


Interested in Earth. We have here 


What they lost a long time ago.




MARTHA


I don't think they lost it Clark. 



Maybe forgot. But I think Jor-El 


Was starting to remember that sort 


Of thing when he sent you here, 



Knowing that you'd be taken in with 


Loving arms.




CLARK


I should have known what Brainiac 


Was capable of though, before I 


Used that memory device.




JONATHAN


How so, son?




CLARK


The octagonal key; the inscription, 


I realized after my experience 


Seeing Jor-El and Lara, that I 


Misread it. It actually was a 


Warning for me, about Brainiac. It 


Said to beware Brainiac, the 


Conqueror and Annihilator of 




Krypton.




JONATHAN


There's nothing you could have 


Done. And, at least you beat him in 


The end, where it counts.




CLARK


I hope so. I mean, it looked like 


He was destroyed with Krypton, but 


He survived. Makes me wonder if he 


Couldn't still be out there.




JONATHAN


Let's not focus on that right now. 



How about that move you did to 


Finish him off? Looks like Clark 


Kent isn't so grounded after all.




CLARK


I think it was an after effect of 


Seeing Jor-El and Lara, remembering 


What they remembered. I felt like 


Their thoughts were one with mine. 


I can do it a little bit now, but 


Not quite as much as before. I 


Think it's going to take some 


Practice.
Jonathan and Clark chuckle. Martha looks out the window and sees a light on in the barn, not the one that was destroyed, the one that Clark’s loft is in.



MARTHA


Clark? Did you leave a light on in 


The barn?




CLARK


No. I don't think I've been out 


There since I got back.




MARTHA


There's one on out there now.




CLARK


I'll go see what it is...

INT. SMALLVILLE – KENT FARM – BARN – LOFT - NIGHT

At the top of the loft, Clark finds Chloe sitting, looking through his telescope.




CHLOE


It's about time you came out here. 



I thought this was going to be one 


Of those rare moments you didn't 


Actually come up here at night.




CLARK


It's been one of those kinds of 


Days, I guess. Meteor showers, 


Earthquakes...



CHLOE


Yeah... So, did that element Lex 


Have help you any?




CLARK


Pardon?




CHLOE


The element. That strange looking 


Rock Lex had in his vault, 


Surrounded by meteor rocks. I found 


You passed out in front of them and 


I dragged you out of range of them 


Last night.




CLARK (Surprised.)


Oh, that... well... I.. um... that 


Is...



CHLOE


You don't have to make excuses, 


Clark. I know about your abilities.




CLARK (Shocked.)


What abilities?




CHLOE


Let's see here. Super strength, 


Super speed, and sight, heat 


Vision, x-ray vision, fun learning 


That the hard way, and 


Invulnerability to everything 


Except the green glowing meteor 


Rocks. That pretty much cover it?

Clark sits down next to her and lets out a surprised sigh.




CLARK


Well... I just learned to fly...



CHLOE (Surprised.)



Really? Like... Peter Pan?




CLARK


Can't you use a more manly example, 


Like... like... Peter Pan's pretty 


Much it, huh?




CHLOE


Yeah. I guess that makes Lionel 



Your Captain Hook.
They both laugh and then become silent.



CLARK


When?




CHLOE


A few months now. Alicia showed me, 


When she called you and said her 


Car was out of control. She 


Teleported us and I saw you lift 


The car above your head like it was 


Made of cotton candy. And I helped 


You out when you lost your memory a 


Few months back... that's where I 


Learned about the X-ray vision. 



Nifty ability you have there.



CLARK


You could have told me.




CHLOE


You could have told me. But... I 


Guess when you're a meteor frea... 



Orly enhanced individual...



CLARK


I'm not a meteor freak.




CHLOE


No, no. Of course you're not. 



That's why I came up with the 


More... pc term.




CLARK


No, that's not what I meant. I 


Mean, the meteors had nothing to do 


With it.




CHLOE


I was wondering why they made you 


Sick.




CLARK


Where I come from, it's poison.




CHLOE


Where you come from? Where do you 


Come from?

Clark turns his head and looks up to the sky. Chloe's head follows and her eyebrows rise in surprise.




CHLOE (Cont’d.)



I see. Can you... um... What can 


You tell me... you know, about you, 


About where you come from?




CLARK (Smiles.)



You know, today I know the complete 


Answers to that... I come from a 


Planet called Krypton...
Clark's voice fades as he regales her with the tale of his origin. The camera pans out the loft window and toward the sky where the stars twinkle and shoot across the horizon.

FADE TO ENDING CREDITS
