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by
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Based on "Resident Evil: City Of The Dead" by S.D. Perry and the best-selling, badass video game from Capcom.

"Evil unchecked grows. Evil tolerated poisons the whole system."

- Jawaharlal Nehru
FADE IN:

SUPER: September 22nd, 1998

INT. SYNTHESIS LAB

A dim, spooky laboratory lit by the glow of monitors and synthesis machines. A disheveled, jittery scientist in his mid-30s, DR. WILLIAM BIRKIN, sits alone at a desk in the centre of the room looking through a microscope.

William's hands tremble slightly as he adjusts the instrument. He's unnaturally focused on his work.

The door at the far end of the room slides up with an electronic WHOOSH sound. A pretty, short-haired blonde woman in a lab coat, also in her mid-30s, ANNETTE BIRKIN, walks in with a cup of coffee in one hand. She makes her way over to her husband who doesn't look up.

Annette sets the cup down next to the microscope and William finally looks away from the lenses, appreciative.

WILLIAM

Thanks, hon.

He lifts the cup and takes a sip. Annette studies him, worried.

ANNETTE

William, you're exhausted. You can't burn 

yourself out like this... You need to get 

some sleep.

William looks a trifle irritated.

WILLIAM

No thanks. I'm fine. Really.

ANNETTE

Maybe I could help...

She smiles seductively and wraps her arms around his shoulders. He seems to loosen up a bit.

ANNETTE

I mean, we have the facility practically to 

ourselves, and we both know the bunk room 

mattresses are the pinnacle of subterranean 

comfort. So... care to join me?

William is trying to ignore her and not doing a convincing job.

WILLIAM

Believe me, there's nothing I'd love more 

than a quick tussle...

ANNETTE

(whispering in his ear)

Then what's the problem?

He begins to fidget. Her charms are working.

WILLIAM

Annette, I can't.

ANNETTE

The research will still be here tomorrow.

WILLIAM

(coldly)

How do you know?

Annette's friskiness subsides and she pulls her arms away.

ANNETTE

You can't live like this, William. It's 

not natural.

WILLIAM

Look around. Life hasn't been "natural" for 

twenty goddamn years. What makes you think 

I can suddenly throw caution to the wind 

when we're this close?

ANNETTE

The project is safe.

WILLIAM

I doubt that very much.

ANNETTE

The Watchdogs are in our pocket. Umbrella's 

stalled... We can finish this.

WILLIAM

With the way things have been going for 

them, I'm not about to take any chances.

Annette allows some irritation to creep into her own voice.

ANNETTE

You should lay off the coffee. It's making 

you paranoid.

William lets out an exasperated laugh.

WILLIAM

Paranoid? You're starting to sound like 

Wesker.

ANNETTE

I resent that. That sociopathic son of a 

bitch gave me the creeps.

WILLIAM

Shouldn't speak ill of the dead, dear. They 

have ways of coming back to haunt you.

ANNETTE

Speaking of haunted, don't change the 

subject. I haven't seen you step one foot 

out of this lab in seventy two hours. This 

spy business has gotten to your head. It's 

killing you!

WILLIAM

Annette, you don't seem to understand the 

severity of the situation...

ANNETTE

What's to understand? That you've become a 

prisoner in your own mind? Do you realize 

you haven't so much as spoken to your 

daughter in a week?

WILLIAM

And I suppose you have, Mrs. All-American 

Mom.

Annette has been shot down hard and takes a moment to think of something to say.

ANNETTE

At least I make the effort.

WILLIAM

Look, when this is all over, we can start 

fresh. Make up for lost time. But we've 

been pushing them away for years, and 

they're far too obtuse to understand the 

importance of my life's work. Of our life's 

work. They're getting impatient, and they're 

going to come for it. And soon.

ANNETTE

You're the best they have, and they've seen 

the progress we've been making...

WILLIAM

Yeah, I'm their golden boy now, but pretty 

soon another wide-eyed prodigy's going to 

come along and I'll be of no use to them 

anymore. And they know it.

ANNETTE

I don't believe that. They're imbeciles, 

but they're not that stupid to risk another 

incident.

WILLIAM

Well you better start believing it. I was 

put on the expendable list five minutes after 

that mansion went up. They've played with 

fire once and managed to burn themselves 

very badly... They're through playing games, 

Annette.

Annette doesn't say a word as William stares at nothing in particular, his features now intense. Scary, even.

WILLIAM

It's sheer perfection. Nobody's going to 

take it away from me. I'll die before I let 

them put one finger on it. We've come too 

far to be brushed aside by a bunch of 

corporate halfwits.

Annette turns to leave. William's eyes finally focus on his wife.

WILLIAM

Annette.

She turns back inquisitively.

WILLIAM

You're the only one I can trust. I need you 

to promise me something.

Her irritation with him has all but disappeared, replaced with adoration and a fair chunk of worry. It's safe to assume she can't be angry with him for long.

ANNETTE

Anything.

WILLIAM

If something should happen to me... I want 

you to take it and run. And don't look back.

ANNETTE

William, don't say that...

He looks at her sternly.

WILLIAM

Promise me.

She walks back to him, leans down, and kisses him gently on the lips.

ANNETTE

(reluctantly)

I promise.

She turns and starts for the exit again.

ANNETTE

I'm going to get some sleep. My invitation 

still stands.

William stares after her as she leaves the room. After a moment, he turns back to the microscope.

He opens a drawer, reaches into the desk, and pulls out a sleek 9mm pistol. 

He checks the clip, then slaps it back home, satisfied. He places it carefully on the desk and sighs.

INT. LAB HALLWAY

A twisting hallway of stainless steel and concrete. Not a lot of character.

Annette strides down the corridor, lost in thought. She stops suddenly and listens. Turns around, wary, her eyes on the passage behind her.

Seeing nothing of interest, she turns back and rounds the bend and is-

GRABBED roughly by a SOLDIER (#1), garbed in black and wearing a biohazard helmet. He clasps a hand over her mouth before she can scream.

Another two soldiers (#2 and #3) stand behind #1. All are armed with machine guns.

Annette squirms around in #1's grip, panicked. He frisks her quickly, then shakes his head at Soldier #2.

SOLDIER #1

Nothing.

Soldier #2 presses a finger to a transceiver on the side of his helmet.

SOLDIER #2

We found the woman. No sign of the sample.

INT. SEWER

Two more armed SOLDIERS (#4 and #5) linger by a metal gate in a shadowy sewer tunnel. Light is sparse, given only by small bulbs placed intermittently along the dripping concrete passageways. 

Soldier #4 taps his transceiver.

SOLDIER #4

Roger that. Detain her and proceed to the 

synthesis lab. You're authorized to use 

force if necessary.

INT. LAB HALLWAY

Annette has quieted down in Soldier #1's grasp, but is no less frightened. Soldier #2 presses a finger to his helmet again.

SOLDIER #2

Copy that.

(to Soldier #1)

Stay with her.

He motions to Soldier #3.

SOLDIER #2

Let's go.

They start down the hallway, intent on their mission.

INT. SYNTHESIS LAB

William is still at his desk. He rubs his tired eyes, gets up, and walks to an open sample case at the end of the table with metal-capped beakers inside, each filled with green fluid. Except one.

He pulls the lone vial of purple fluid from amid the other samples, then stares at it, transfixed. 

He puts it into his lab coat pocket and seals the case.

INT. P4 HALLWAY

Soldiers #2 and 3 move steadily down the hall which splits at the end.

They reach the junction. #2 looks left and #3 looks right. #2 motions to the left toward a large, double-metal hatch on the inner wall.

SOLDIER #2

This way.

INT. SYNTHESIS LAB

The door that Annette had entered by earlier WHOOSHES open. The two soldiers enter. William gasps in surprise and lunges for his handgun, then aims it at the door.

The two soldiers are inside, now aiming their own weapons at him. William is a nervous wreck.

WILLIAM

So... you've finally come.

The gunmen cautiously advance toward him.

SOLDIER #2

Doctor. We've come for the G-Virus sample.

William backs up slowly, gun still aimed.

WILLIAM

You think I'm just going to hand over my 

life's work? Over my dead body.

SOLDIER #2

Don't make us hold you to that, Doctor.

William looks feverishly between the two men, still backing up. He accidentally elbows his half-full coffee cup to the floor and it SHATTERS. 

Soldier #3's gun goes off and riddles William's right arm and shoulder instantly with bullets.

Stunned, William drops into a sitting position against the desk. Soldier #2 puts a hand on #3's machine gun and stills his fire.

SOLDIER #2

Stop! You might hit the sample.

He strides casually over to the dying scientist, then spots the sample case on the desk.

SOLDIER #2

That's it, alright.

Grabs the case.

SOLDIER #2

Okay, let's move out.

They rush out of the room. William sits against the desk and gasps his last breaths.

INT. SEWER

Soldiers #4 and 5 are getting antsy. They glance uneasily up and down the tunnel, then #4 speaks into his transceiver.

SOLDIER #4

Alpha team. Have you retrieved the sample 

yet?

SOLDIER #2 (OS)

Affirmative. We'll be at the rendezvous 

point in one minute... What about the woman?

SOLDIER #4

Release her. We've got what we came for.

SOLDIER #2 (OS)

Roger that.

INT. SYNTHESIS LAB

Annette, crying, runs into the room. She sees William, hurries over to him and stoops down to examine his arm.

ANNETTE

William! Oh no...

WILLIAM

Ann-Annette...

She shakily runs a soothing hand through his hair.

ANNETTE

Shhh. I've gotta take care of those bullet 

wounds first. Just stay here, okay?

She gets up and bolts for the door. William watches her go with fading eyes, then reaches into his coat pocket and hauls out the tube of purple fluid.

He fishes into another pocket and uncaps a syringe needle. He screws the needle onto the metal cap of the vial.

He stares at the tube for a moment, then suddenly JABS the syringe into his stomach.

His face turns beet red and he grits his teeth against the surge of virus coursing through his veins. He thrusts his head down, twitches, and then is motionless, dead...

...or not. He twitches again. Slowly looks up. His eyes are now DEMON RED. Dr. Birkin is replaced by his own Mr. Hyde.

INT. SEWER

Soldiers #4 and 5 stand in the same spot as before, waiting. 

#4 cocks his head suddenly. Machine gun fire is heard distantly and it echoes off the walls. And something else...an unearthly scream.

SOLDIER #4

W-What was that?

More shots.

SOLDIER #5

I don't know.

(into transceiver)

Alpha team.

No answer.

SOLDIER #5

Alpha team, do you copy?

Still no answer. More and more shots are being fired.

SOLDIER #4

Something's wrong. Let's check it out.

They start down the tunnel, machine guns held tightly.

INT. SEWER DEAD END

Soldiers #2 and 3 are backing up to a wall of metal bars beside a small cement alcove. #2 is holding his bleeding left side as something pulsating and slimy stalks toward them.

SOLDIER #3

Eat this, you freak!

He fires at the approaching creature.

SOLDIER #2

The bullets... aren't stopping it!

The unseen monster drops its clawed hand and prepares to swipe.

INT. SEWER

Soldiers #4 and 5 are running to catch up to Alpha team as a bloodcurdling SHRIEK from one of the Alphas pierces the darkness somewhere ahead.

SOLDIER #4

Hurry!

INT. SEWER DEAD END

The sample case Alpha team had stolen is thrown to the cement floor. It bursts open and vials smash and release their contents.

A FOOT, William's foot, steps down hard on a vial of green fluid and explodes it.

At the other end of the tunnel, Soldiers #4 and 5 arrive at the junction. They stop and stare at the massacre.

SOLDIER #4

What the fuck is that thing?

The monster spins and screams, then stomps toward them.

SOLDIER #4

Fire... Fire!

The two men unleash leaded death on the monster to no avail. It swings its clawed hand and disembowels Soldier #4. He goes flying backward from the force of the blow, dead.

Soldier #5 looks down at his fallen comrade and then back at the monster.

SOLDIER #5

You son of a...!

He fires crazily at the beast as he backs up against the wall.

CLICK. CLICK. CLICK. No bullets. Shit outta luck.

He looks down at his empty gun, then to the monster again. Starts shaking his head in denial. Breathing sounds inside his helmet are harsh, desperate.

The large, tumorous EYEBALL embedded in the creature's right shoulder opens, and the cat-like pupil constricts.

INT. SEWER DEAD END

Many rats are crawling through the scattered remains of the broken sample case (and Umbrella goons).

Soldier #5 SCREAMS in agony somewhere in the tunnels, then the scream gradually fades away.

The rats continue their scrounging.

FADE OUT.

SUPER: September 29th, 1998

FADE IN:

INT. APARTMENT - DAY

An almost empty bedroom, a messy bed the only furniture. A young man of about 22, LEON KENNEDY, is under the blankets, stirring.

His eyes open. He rolls over and looks tiredly at the ceiling, then sits up and runs both hands over his face to wake himself.

He yawns and looks to the alarm clock on the small night table to his right - it's "9:01 AM".

INT. BATHROOM - DAY

Leon is wearing a clean white undershirt now, his hair neatly groomed. He looks like he's getting ready to make a big impression.

He brushes his teeth in front of the mirror with uncanny efficiency.

INT. APARTMENT LOBBY - DAY

Leon, now dressed in a police uniform with "R.P.D." on the back and front, carries a duffel bag as he walks down the lonely stretch of corridor to the exit.

EXT. APARTMENT BUILDING - DAY

Leon opens the door and steps out into the bright afternoon sun to see...

JEN, a beautiful brunette of about 20, as she stands on the top of the apartment steps looking down at a scraggly, ornery throwback named CORY that's obviously her boyfriend. A lover's quarrel.

JEN

I told you - it's over!

CORY

Why? 'Cause I was drinkin' a little bit 

last night?

JEN

A little bit? Cory... Any normal, decent 

human being would have drowned in their own 

vomit by now. You need help, but you're 

gonna have to get it on your own. I'm done 

with you.

Leon, unmoving, observes quietly just behind Jen. The throwback is getting angrier.

CORY

You can't throw me out, you bitch. You need 

me, and you fucking know it.

JEN

I need you about as much as I need a tumor.

She's acting tough, but she has the look of a woman scared. This guy is a physical brute.

Cory chuckles under his breath as he fights back an angry outburst, then moves closer to the steps. Jen takes a frightened step back as her composure starts slipping.

JEN

Please... just go. We're through. I mean it.

Her voice is getting shakier.

CORY

Is that so, baby?...

He's smiling at her, a snarl that promises abuse as he steps ever closer.

Leon, who the two haven't yet noticed, continues standing in the background for a moment longer, then steps forward slightly. 

Jen turns and finally notices him. She gives him a shaky smile that fails to look reassuring.

LEON

Need any help?

JEN

No, it's okay, Leon. Thanks.

Cory is unimpressed at Leon's interruption.

CORY

Butt out, Leon. This ain't any of your 

goddamn business.

Leon is uneasy, obviously intimidated, but he steps forward, allowing Cory a good view of the uniform.

LEON

It's my business now. Why don't you just 

leave her alone?

CORY

Or what? You gonna play cop and shoot me 

with your water gun?

Cory laughs, then moves closer still. Leon descends the steps and stands in his path, unwavering, fierce determination on his face that may or may not be for show. Cory's face looks as if he wants to maul Leon.

CORY

I'm tellin' you once, boyscout - outta the 

way, or you'll be pickin' your teeth off 

the fuckin' sidewalk.

LEON

That would qualify as assaulting an officer, 

Cory.

Cory scoffs, disbelieving. He's on the verge of a laughing fit.

LEON

You want to spend some time in jail?

The confidence displayed on Cory's face falters a tad.

LEON

Then I suggest you do as the lady says.

Cory stares him in the eye for another moment, and although Leon still looks intimidated, he doesn't back down.

Cory finally looks to the worried Jen, who doesn't say a word, then looks back to Leon.

CORY

She ain't gettin' rid of me that easy.

He starts backward down the path toward the sidewalk and never takes his eyes off either Leon or Jen.

CORY

(to Jen, threateningly)

I'll see you later, baby.

He turns and walks off, and doesn't look back. 

Jen lets out a relieved breath and Leon walks back up the steps. He doesn't get too close to her, a little awkward in his movements.

She offers him a grateful smile.

JEN

(mousy)

Thanks.

He offers her a nervous smile in return. Uncomfortable around the ladies, it would seem.

LEON

Any time.

She takes in his uniform with her eyes, then looks him in the face. 

JEN

(disappointingly)

So you're leaving today?

LEON

Yeah.

JEN

They'll miss you around here... And I will, 

too.

Her eyes show a hint of lasciviousness, and Leon blushes. Becomes increasingly nervous. In a pleasant way.

LEON

I'll be back next week anyway. To pick up 

a few things.

She nods as she unconsciously plays with her hair.

JEN

Cool.

LEON

Listen... Don't worry about him. I'll call 

in for a squad car to snoop around here 

before I leave. In the meantime, you should 

lock your doors. Just to be on the safe side.

JEN

I know... Thanks for everything, Leon.

She leans over and kisses him on the cheek, which takes him offguard. He gives her a smile, then forces himself away.

LEON

I, uh, really should be going. Duty calls.

He starts down the steps and heads down the path to his jeep parked at the curb.

She stares after him and bites her lip.

JEN

You're goin' through Latham, right?

Leon turns back.

LEON

Yeah.

JEN

My friend came back from there yesterday. 

Said there were cops all over the place. 

Roadblocks and stuff. Some kind of emergency. 

Might be quicker to take one of the back 

roads.

LEON

(nodding)

I'll make a note of it... You wouldn't 

happen to know what the emergency is, would 

you?

JEN

Nobody knows, apparently.

Leon heads around to the driver's side of his jeep.

LEON

You take care of yourself.

JEN

I will.

Grinning, Leon waves lackadaisically and gets into the driver's seat. 

INT. LEON'S JEEP - DAY

Leon stares at himself in the rearview mirror and sighs.

LEON

Nice going, loser...

Disappointment in his face, he starts the vehicle and edges onto the road.

EXT. UNIVERSITY - DAY

Your typical midwestern university, teeming with teenage life.

INT. DORM ROOM - DAY

Two girls of about 19 or 20 occupy the room. One girl, LINDA, is laying on one of the two beds reading a textbook. The other, CLAIRE REDFIELD, sits on the edge of her bed, phone in hand, a small black book open in her lap. She looks distraught.

Claire suddenly slams the phone down into its cradle.

CLAIRE

Fuck!

Linda looks up from her studying.

LINDA

What?

CLAIRE

No answer. No answer anywhere. It's like 

Raccoon moved and forgot to leave a 

forwarding address.

LINDA

Maybe your brother finally found a girl... 

Lucky girl.

She chuckles to herself. Claire is not amused.

CLAIRE

I called five different numbers, and zilch 

on all of 'em... Something's wrong. Even a 

small city like that has a goddamn voice-mail 

system.

LINDA

Maybe it's a power outage. Happens all 

the time.

Claire ignores her, gets up and wanders to the closet.

CLAIRE

I'm going.

LINDA

Now?

CLAIRE

Yup.

She opens the closet door and begins rummaging for something.

LINDA

Claire, that's like a six hour drive. Are 

you nuts?

CLAIRE

Six and a half.

LINDA

Whatever. It's still crazy. Raccoon isn't 

going anywhere.

CLAIRE

Fuck Raccoon and everyone in it. I just want 

to know what's happened to Chris. It's been 

two weeks... Too long.

LINDA

Maybe you should try letting your brother 

live his life. You can't cling to him 

forever.

CLAIRE

He's the only family I have, so why don't 

you mind your own fucking business?

Linda recoils, hurt.

LINDA

I didn't mean it like that.

CLAIRE

Oh?

LINDA

All I'm saying is maybe you should take it 

easy. Calm down a bit. I'm sure he'll call...

Claire hesitates in her search, puzzled. She ignores Linda's last statement.

CLAIRE

Have you seen my riding gear?

LINDA

Yeah. Julie came by and borrowed it.

Claire turns around and looks at her with annoyance.

CLAIRE

You let Julie borrow my stuff?

LINDA

I didn't think you'd mind.

Claire turns back to the closet and sighs angrily. She grabs the one helmet that remains. Linda is now more than a little perturbed at Claire's recklessness.

LINDA

You're seriously gonna ride to Raccoon City 

in the middle of the fall with just a helmet?

CLAIRE

Yes. And if I take a spill, I'm blaming it 

on you.

LINDA

Claire, what about the project? I can't 

finish it by myself.

CLAIRE

Get that slut Julie to do it. You two seem 

pretty close.

LINDA

You can't leave me hanging like this. I 

need your help. Please...

CLAIRE

(coldly)

Sorry. I've got some "clinging" to do.

She gets up and heads for the door. Linda is left hurt and without a comeback.

EXT. UNIVERSITY PARKING LOT - DAY

Claire, carrying her helmet and dressed in thin black shorts and T-shirt covered by a pink vest and pink cut-off shorts, approaches a Harley in the parking lot.

Several obnoxious frat boys strut by. They whistle at her and lay the cheesy pick-up lines on thick. She smiles innocently.

CLAIRE

(under her breath)

Assholes...

Claire puts the helmet on and hops on the cycle. She starts it up and maneuvers out of her parking space.

EXT. WILDERNESS - DUSK

The sun goes down in the sky. Dusk makes way for night.

EXT. RACCOON CITY OUTSKIRTS - NIGHT

Leon's jeep speeds along the empty road. Trees by the side of the road sway slightly in the breeze.

INT. JEEP - NIGHT

Leon is holding his cell phone to his ear as he listens to the soulless bleat on the line.

He sighs, then sets it back into its niche beside his seat.

EXT. RACCOON CITY OUTSKIRTS - NIGHT

The jeep draws nearer and nearer to a sign that reads "RACCOON CITY 10" and suddenly-

A sinewy CANINE FORM dashes across the tarmac in front of the oncoming vehicle.

INT. JEEP - NIGHT

Leon's facial expression is one of absolute surprise.

LEON

Jesus!

His foot stomps the brake and the dog disappears into the trees on the other side of the road.

EXT. RACCOON CITY OUTSKIRTS - NIGHT

The jeep swerves and the brakes lock with a SCREECH of rubber, then finally slows to a stop in the middle of the road.

INT. JEEP - NIGHT

Leon sits dazed, then runs a trembling hand through his hair. He leans back in his seat and breathes heavily as the adrenaline leaves his body.

Curiously, he opens his window, sticks his head out and cranes his neck to search the trees illuminated by the jeep's headlights. Nothing moves but the branches in the breeze.

Disappointed, he rolls the window back up.

EXT. RACCOON CITY OUTSKIRTS - NIGHT

The jeep starts forward again and gets back into the right lane. Continues on its way.

EXT. GAS STATION - NIGHT

Leon's jeep approaches the establishment where a tanker truck is parked out in front of the pumps.

The jeep passes by the apparently derelict compound, the lights on but nobody home-

CRASH! A MAN is thrown through the front window of the office and lands hard on his back. His flesh is deathly pale.

A moan escapes his throat as he starts getting up drunkenly.

The TRUCK DRIVER in the office runs out of the building back to his tanker as he holds his bleeding arm.

He opens the door and hops up into the cab, then slams the door shut.

INT. TRUCK CAB - NIGHT

The driver turns the key in the ignition with shaky fingers.

He winces, then pulls his hand away from his blood-soaked arm. A deep set of bite marks are on his forearm, gushing crimson.

TRUCK DRIVER

Fuckin' maniac...

EXT. GAS STATION - NIGHT

The tanker lurches out of the lot, turns onto the road, and follows Leon.

The drunken man, now on his feet, moans and stumbles stupidly after the receding truck.

EXT. RACCOON CITY OUTSKIRTS - NIGHT

The road beside the "RACCOON CITY 10" sign is as ghostly as it was when Leon arrived.

A buzzing sound draws closer, then gradually morphs into the steady growl of a motorcycle's engine.

A single headlamp cuts through the darkness and the sign glows brighter as the bike gets closer.

Claire Redfield drives by the sign a moment later.

EXT. RACCOON CITY - NIGHT

The streets are empty. Newspapers and debris are carried around by the wind. Cars are parked up and down all the side streets, some in the middle of the road.

Leon's jeep slowly enters the barren area, all of it devoid of life. In the traditional sense, anyway.

INT. JEEP - NIGHT

Leon's face is a mask of shock as he stares out at the deserted town.

He frantically picks up his cell phone and hits the "Redial" button. A moment of silence, and then the mechanical bleating commences.

Frustrated, he jams it back into its niche. Looks up-

He slams on the brakes and a murder of crows flutters away from a feast - the bloody corpse of a YOUNG WOMAN bathed in the glow provided by his headlights.

LEON

Oh my God...

He reaches behind his seat and hauls out a Desert Eagle .50AE Magnum, then grimly reaches into his glovebox and pulls out three clips. He stuffs two into a side pocket and one into the gun.

EXT. JEEP - NIGHT

Leon opens his door, then steps out onto the dead street. Looks around nervously.

He edges forward as he stares down at the body. Stoops down next to her and holsters his weapon. Presses a finger to her carotid.

A few seconds tick by and Leon's face fills with horror. He looks up and gazes around fervidly.

LEON

Hello?! Anybody?! I need help here!

Shuffling FOOTSTEPS grow louder as they come from across the street, in alleys, from abandoned buildings - everywhere.

Leon gets up slowly and his eyes move across his surroundings...

EXT. EMMY'S DINER - NIGHT

The streets around the midtown diner are empty, save for a few parked and scattered vehicles.

Claire drives up on her Harley and parks out in front. She climbs off the bike, then stretches her legs. Pulls off her helmet.

She stares around, perplexed, then looks through the windows of the diner - something's wrong with this picture.

INT. EMMY'S DINER - NIGHT

The front door opens slowly, and Claire pokes her head inside.

CLAIRE

Hello? Anyone here?

She steps into the diner and stares around. The diner is L-shaped, booths to her right, a counter on the left which turns left up ahead.

She moves further inside and her eyes take in the details - scattered menus and silverware, overturned water glasses, strewn newspapers. A mess.

EXT. LEON'S JEEP - NIGHT

Leon, still standing by the young woman's corpse, spins around just as a MAN in WORKBOOTS stumbles closer to the light from the jeep. 

As the man gets closer, details become more apparent - Rotten flesh. Bloody wounds. Eyes filmed over white. A walking corpse.

Leon lifts the Magnum uncertainly and levels it at Workboot's chest.

LEON

Alright. That's far enough. Don't move.

Workboot continues on his trek, eyes sightless. More footsteps close in from all directions. Moaning human silhouettes emerge from the cover of darkness.

Leon pivots and aims the Magnum at a rotting WOMAN lurching toward him from his left. Unsure, he points his weapon back at Workboot, the closest.

LEON

(voice breaking)
Don't move, goddammit!

Workboot ignores him. Of course. Leon stands in stunned disbelief-

His gaze suddenly snaps downward. The "dead" young woman is clutching his ankle and pulls herself toward his boot.

LEON

No!

He jerks the weapon down and BOOM! Blows the back of her head off. The body jolts and the fingers tap spasmodically on the pavement.

Leon looks up again, Workboot almost to his position now. He raises the gun and stumbles back.

BOOM! A single shot to Workboot's chest...and he still keeps coming.

Confusion joins terror on Leon's face, and he fires another two rounds into the closing pack of zombies.

They surround him and force him to stumble backwards into a nearby alley as he fires more shots. More blood spurts. The zombies' moans reach a fever pitch.

INT. EMMY'S DINER - NIGHT

Claire continues slowly through the silent restaurant. The wide front windows show only dark emptiness outside. 

A sliding WHISPER of sound emanates from the space around the counter. Claire's nervousness slowly transforms into fear as she nears the end of the counter.

CLAIRE

(shaky, but tries to sound tough)

Hello?

Taking a deep breath, she steps around the counter and stops dead as she gasps in horrified surprise.

A BIG MAN in cook's whites is bent down over the body of a WAITRESS. His hands dig into the pool of gore where her head should be and bring them to his mouth. Eating her.

He instantly turns and rises from his crouch. Extends his arms as he walks forward and moans in hunger. Claire backs up, terrified but trying desperately not to show it.

CLAIRE

I- I was just leaving...

She backs up another step. And another-

THUMP. THUMP THUMP. She whirls around and sees a horde of zombies smacking against the front windows.

SMASH! The windows shatter and the zombies pour in like moaning insects-

The cook grabs her arm. She jerks it away, screaming. Trips on a menu and lands on her back without grace.

The undead creatures converge on the downed Claire, who scurries away using her feet and elbows.

She hauls herself to her feet, spins and runs for the exit, the neon sign guiding her.

Claire slams her shoulder into the door and it bangs open. She takes one step out into the alley...

EXT. ALLEY - CONTINUOUS

...and stares into the muzzle of a Desert Eagle Magnum held by a sweating and panting Leon.

She backs up a step and raises her hands in terror.

CLAIRE

Don't shoot!

The cook closes in behind her, eager for a meal.

LEON

Get down!

Claire drops to her knees and BOOM! The cook's head explodes from an AE round and the body tumbles to the floor. The other zombies in the restaurant are on their way.

More creatures find their way to the mouth of the alley to their left and Leon reaches down for Claire's hand.

LEON

Come on! We can't stay out here!

Claire grabs onto his hand and he yanks her to her feet. Both of them take off running.

EXT. ASH STREET - NIGHT

Leon and Claire dash out into the street, then slow down and look around for any salvation. The zombies' moans echo hauntingly through the alley behind them.

Leon spots a squad car parked across the street and points to it as he starts toward it.

LEON

There!

They both rush to the vehicle. Claire runs around to the passenger side as Leon rips open the driver's side door and jumps in hurriedly.

Claire opens the passenger door and jumps in after him, then slams it shut as zombies begin to assemble around them.

INT. SQUAD CAR - NIGHT

Leon turns the key in the ignition, hope on his face.

LEON

Buckle up.

He jams his foot on the gas and they burn rubber onto the street.

Claire stares in awe at the mirror outside her window as the zombie horde falls away into the distance. Leon fumbles for the radio.

CLAIRE

What the hell is going on? I arrive in town 

and the whole place is fucked up-

LEON

(interrupting)

Great! The radio's out!

He throws the dead radio angrily against the dash. His frustration makes him look like he's about to burst out crying.

CLAIRE

You're with the RPD, right? You must know 

what's happening.

LEON

Nah, I just got here. First day on the job. 

Great, huh? The name's Leon Kennedy.

CLAIRE

Claire. Claire Redfield.

LEON

What are you doing here?

CLAIRE

I came to find my brother, Chris.

LEON

Sounds familiar... Is he a cop?

CLAIRE

S.T.A.R.S.

Leon nods.

LEON

Let's hope they've got an organized defense 

set up.

They sit in silence as Leon swerves to avoid two ZOMBIES that stagger into their path.

Leon's eyes shift to the glovebox.

LEON

Hey. Open the glovebox for a sec.

Claire opens it and peers inside.

CLAIRE

There's a gun inside.

She pulls out a Browning HP 9mm handgun.

LEON

Better take it with you.

Claire takes out two clips from inside as well and stuffs them into her vest. Checks the gun over-

She screams as a ZOMBIE suddenly leaps out from the darkness of the back seat and clutches Leon's shoulder.

LEON

No!

He jerks the steering wheel to the left.

EXT. SQUAD CAR - NIGHT

The squad car veers to the left and narrowly misses a green sedan in the middle of the street.

WHAM! The side of the vehicle rams into the wall of a building. Sparks fly as it continues on, rubbing against the bricks.

INT. SQUAD CAR - NIGHT

Leon pistol whips the creature and sends it back into the seat. It darts forward again, oblivious to the pain.

The creature grabs Claire and she fights it off the best she can with her seatbelt still on.

EXT. SQUAD CAR - NIGHT

The car turns back onto the street and runs down various parking meters and road signs.

Two wandering UNDEAD are struck by the rampaging car and the corpses land broken on the asphalt.

INT. SQUAD CAR - NIGHT

With desperation on his face, Leon smacks the creature on the head again and again with the butt of his Magnum. It focuses on him and leaves Claire alone.

Claire glances out through the windshield and her eyes go wide.

CLAIRE

Look out!

Leon's eyes snap forward and he sees the junction ahead - a streetlight signifying a dead end. His foot slams on the brakes.

EXT. SQUAD CAR - NIGHT

The car squeals as it slows down, but not fast enough. It rams the streetlight's pole and the front of the squad car compresses like a tin can.

Leon and Claire are jolted forward against their seatbelts and the zombie goes flying forward. It crashes through the windshield and lands on the crushed hood, motionless.

INT. SQUAD CAR - NIGHT

Leon and Claire stir in their seats, then open their eyes.

LEON

You okay?

CLAIRE

Still in one piece.

Leon nods, relieved...

...until he looks in the rearview mirror. His eyes light up with new fear. The tanker from the gas station is plowing toward them and it sideswipes a pickup truck as Claire notices it in her mirror. Her eyes go wide yet again.

LEON

(breathless)

Oh, Jesus...

He and Claire unbuckle their seatbelts in a hurry.

EXT. SQUAD CAR - NIGHT

The truck bears down on the crashed car. Leon and Claire push their doors open in a panic, then hop out and run as fast as they can away from the inevitable explosion.

SKRRREEEEE! The tanker hits the car and climbs over it. Tips onto its side...

KA-BLAM! A massive explosion and the tanker and car are reduced to flaming ruin. Leon and Claire are sent sprawling to the pavement from the blast. They're now separated by the twisting, burning wreckage.

Claire sits up painfully on her side and stares back hopelessly at the chaos.

LEON (OS)

Claire...

She brightens at the sound of his voice.

CLAIRE

Leon?

Leon is standing on the other side, blocked from Claire's view. He scans the wreck with his hand over his eyes.

LEON

I'm okay!

He glances to his right as zombies suddenly come out of the woodwork.

LEON

Head to the station! I'll meet you there!

On her side, Claire notices a gang of walking dead as they make their way slowly to her position.

CLAIRE

Okay!

The zombies swarm in around her. She aims her weapon at a lone zombie not flanked by any others and BAM! Closes her eyes as the gun goes off. It nearly flies out of her hand as the bullet tears into the zombie's shoulder and sends it reeling.

It staggers backward a step and Claire dashes past it before it can right itself and the others can move in.

EXT. RACCOON CITY STREETS - NIGHT

Leon starts down his path, weapon at the ready. He dodges a few stumbling corpses and their rotted hands grasp and nearly grab him.

BOOM! He takes out a zombie in his way and its brains splatter out behind it.

A gang of undead engulfed in flame stagger out from the wreckage and follow. Good thing he didn't stay put.

Leon turns the corner and utters a high-pitched yell as he barely avoids the arms of another undead. It stumbles after him and he sprints to the end of the path where a crashed SUV blocks further access. 

He looks back over his shoulder. The crowd of creatures is making slow progress, but still coming.

Leon opens the door of "Kendo's Gun Shop" on his right and hurries inside.

INT. KENDO'S GUN SHOP - NIGHT

Leon closes the door and leans against it. Catches his breath-

CH-CHOK! KENDO, a big man in a blood-stained white T-shirt and jeans, aims a shotgun at Leon from behind the store's cash register. Leon holds his hands out.

LEON

Hold your fire! Please! Don't shoot!

Kendo breathes a sigh of relief and lowers his boomstick.

KENDO

Sorry about that. I didn't think there was 

anyone left alive out there.

He makes his way around the counter and walks over to join Leon. Leon moves out of his way and Kendo locks the door.

KENDO

Just to be on the safe side.

He surveys the street outside the front window, which doesn't look like a terribly effective barrier.

LEON

What the hell is going on?

KENDO

I'm not sure. Whatever it is, it started 

about a week ago. The first cases. They'd 

locked us down and shut us off from the 

outside before we could even think of 

getting out.

LEON

"They"...

KENDO

Umbrella... The government... Does it even 

matter? We're fucked either way.

Leon slowly shakes his head and continues babbling, ignoring Kendo in the process.

LEON

This...this is all wrong... They're dead. 

They can't be walking around. They can't be. 

I- I shot that guy three, four times. How 

come he didn't go down? He wasn't dead. 

He wasn't.

KENDO

Well... Dead or alive, they've got us 

trapped in here like rats. No way out, 

unless you want to commit suicide by goin' 

out the back door.

He hooks a thumb absently toward the back door beyond the counters. This breaks Leon's stunned psychosis and he looks around at the store with his shaky gaze.

LEON

Y- Ya got any fifty cal action express 

rounds?

Kendo smirks as he notices Leon's Desert Eagle.

KENDO

Great taste in weaponry, kid... I might 

have. Check under the deer rifle case.

Leon goes around the counter, still dazed by this whole scenario.

KENDO

Don't get your hopes up, though. My supply's 

as dry as a camel's cunt these days.

Leon opens a drawer. Then another. And another. Then the bottom drawer. He grins triumphantly, then grabs a handful of clips and stuffs them into his pockets.

LEON

I owe you one.

KENDO

I'm surprised there's anything left.

Leon motions to the back door and forces determination into his features.

LEON

We should try for the station.

KENDO

You kiddin'? Ain't no way the blue boys are 

still walkin' around. Stumblin', maybe... 

but not walkin'.

LEON

We have to try. There'll be people there... 

people who can help us.

KENDO

Look, you go on ahead if you want. I'm doin' 

just fine right-

CRASH! The window implodes behind him mid-speech and the group of zombies that were tailing Leon flood in.

Kendo spins and gets off a shot with the shotgun. BOOM! Blows one zombie's guts out, and it doesn't care. It lunges at him, takes him down and bites into his jugular with a fleshy RIPPING sound.

The other corpses file in behind the first, drop to their knees and start the feed. Kendo screams, blood gurgling in his throat.

Horrified and helpless to do anything, Leon turns and runs for the back door. More zombies enter through the shattered frame and stumble after him.

EXT. ALLEY BEHIND KENDO'S - NIGHT

Leon exits from the back door and slams it. He takes off without looking back.

He rounds the bend ahead and comes across a chain-link fence leading to a graffiti-laden basketball court beyond.

Four zombies immediately reel toward him from inside the court, heading for the fence's open door. 

Leon quickly slams it and shoves his boot into it as the creatures start pushing on it.

Leon struggles to hold the door closed with his leg, and tries to aim his Magnum, teeth gritted, spittle flying.

BOOM! One zombie takes a bullet in the neck and it's knocked back a few steps. It lunges again. BOOM! A lucky shot hits it in the head, and it falls against the fence door, its fingers still entwined in the mesh.

The other three undead push and push and it's too much - Leon can't hold on as the creatures push the door in, the upright corpse of the dead zombie sliding to the pavement.

Leon backs up, disbelieving and wracked with shock. The three zombies follow him as he backs down the alley. He throws a glance behind him-

-and groans; a van blocks the alleyway. The zombies close in. BOOM! He sends a bullet into one of their hearts, but it does nothing.

He turns and scrabbles at the back of the van. Uses the bumper and the edge of the van's roof to hoist himself up. 

One of the zombies grabs his leg and attempts to take a big bite. Leon yells in surprise and kicks at it frantically. His boot crunches into its nose...or what's left of it.

He gives one final lunge and gets himself onto the van's roof. Out of reach. He collapses and his breath heaves in and out like he's having a heart attack. 

The zombies moan below while their arms reach uselessly for him.

EXT. RPD BACK PARKING LOT - NIGHT

A barred door off to one side is pushed open gently and Claire steps through. A few squad cars are parked in the lot and three zombified POLICE OFFICERS stumble around in the cement space.

The creatures turn their attention to her, but they're too far away to be a threat. She perks up suddenly and listens carefully.

The WHOOP-WHOOP of a helicopter's blades grows ever louder and a chopper appears like magic in the sky over the RPD.

Claire excitedly runs to the equipment shed to her left and easily dodges the zombie cop that grasps for her.

EXT. SIDE COURTYARD - NIGHT

The other entrance to the equipment shed rips open and Claire dashes through, desperate. She runs around the corner leading to the steps to the helipad and three more zombies block her path, one of them right in front of her.

The zombie lunges at her as she pulls the trigger and lets out a shriek.

BAM! The shot hits the zombie in the throat. Blood spurts as it tackles her and brings her down.

EXT. HELIPAD - NIGHT

A mustachioed POLICE OFFICER with a machine gun, very much alive, runs out onto the helipad and waves frantically at the hovering chopper. It shines its spotlight down on him.

OFFICER

Get down here!

Two ZOMBIES lurch through the darkness toward him as the chopper slowly lowers to the concrete.

EXT. SIDE COURTYARD - NIGHT

Claire grapples with the zombie and strains as she pushes at its face, keeping its jaws a safe distance away.

The other three undead get closer and closer to the scuffle, intent on helping their rotting brother subdue the feast.

EXT. HELIPAD - NIGHT

The two creatures reach the officer and snatch at him with rotten arms. He shoves them off and backs up in fright to a cement wall under the pad's aging water tower.

OFFICER

Get back! Don't come any closer!

He crazily fires at the zombies' upper torsos. 

EXT. SIDE COURTYARD - NIGHT

The zombie's jaws are inches away from Claire's face. She breathes hard and pushes at the creature which never falters, pawing at her mercilessly.

Claire manages to raise the gun. Higher and higher, the barrel inches toward the zombie's head. The others are getting close to the buffet now.

EXT. HELIPAD - NIGHT

The two undead tackle the officer to the ground and tear into him.

The officer screams in pain and the machine gun fires randomly into the air from under the monsters.

The underside of the chopper is struck with a hail of bullets.

INT. CHOPPER COCKPIT - NIGHT

The CHOPPER PILOT is hit with two bullets in the chest and blood sprays the windows.

EXT. SIDE COURTYARD - NIGHT

Claire's hand brings the gun up to the creature's throat, its friends almost to her position.

The zombie manages another inch, its teeth now a mere few inches from her jugular. She grits her teeth.

BAM! She sends a bullet through its chin into its brain. Kills it for good.

She pushes it off disgustedly and gets up, the other three zombies almost within arms' length.

She screams and charges between the two on the left. Their frail hands grope her but don't catch.

She runs for the stairs and the zombies turn stupidly and immediately begin their slow pursuit.

Claire grabs the rail, swings around and starts up the steps two at a time.

EXT. HELIPAD - NIGHT

Claire makes it up the last few steps to the helipad, now tearful and horribly shaken. The chopper spins erratically in the air and comes down.

CLAIRE

No...

The "whirlybird" slams into the officer and his killers and plunges through the cement wall in a ball of flame.

Claire shields her face with her hand, then stares in horror at the flaming wreckage. She looks like she's about to have a breakdown and drops weakly to her knees.

EXT. OUTDOOR CAFE - NIGHT

Bodies are littered all over the cafe. Many vehicles are smashed up beside and around it.

Leon trots through the street and aims his Magnum at every single corpse he comes across. None move.

He makes it around a particularly nasty pileup, sees what's beyond and instantly puts a hand to his mouth and gags. A group of undead are a few metres away feasting on the bloody carcass of a TEENAGE BOY.

Leon runs past the grisly scene. The creatures are already disinterested in their meal and get up to chase Leon.

The street in front of him is impassable, another pileup blocking his way. He's trapped, and turns back to face the closing pack.

Leon's gaze darts to a bus parked on the sidewalk to his right. He runs over and pries at the doors. They don't give easily.

LEON

Come on...

Exerting all of his strength, he rips them open and jumps into the bus.

INT. BUS - NIGHT

Leon tries to shut the doors again but a zombie reaches through and grabs his lapel. 

He kicks the zombie's arm twice, it withdraws, and he shuts the entrance.

Leon sits for a moment, breathes deeply, catches his breath. He stares around at the dark interior of the bus; some of the seats are occupied by ripped, bloody CORPSES. None move.

Outside, the undead pound uselessly at the closed doors. Some claw at the windows and the bus's side. Haunting moans echo into the bus, some directly outside the vehicle. Some a block away. Everywhere.

Leon gets up in the narrow aisle, wired with adrenaline. He heads for the front of the bus and is wary of every corpse, but every one maintains lifelessness. 

He reaches the second set of doors.

EXT. RPD STREET - NIGHT

The doors of the bus are kicked open with amazing force. Leon jumps out and sights his handgun immediately.

The space to his left, which leads to the gate beside the RPD, is taken up by a trashed firetruck, several squad cars, three ZOMBIE COPS and many officers dead on the pavement.

He runs for the gate, leaps nimbly over a few sprawled bodies, dodges the frail hands of the undead. He makes it to the gate, opens it and rushes through.

Leon slams the gate closed and instantly relaxes a bit. He wipes grit and sweat off his forehead as he starts across the front lawn to the precinct's entrance.

EXT. RPD ENTRANCE - NIGHT

The small courtyard leading to the front doors of the RPD is empty.

Leon stumbles into the paved area from the lawn on the left and stares around with terrified wonder. He makes his way over to the front doors and opens them.

INT. RPD LOBBY - NIGHT

Leon steps cautiously into the grand, ominous lobby, like that of a museum. 

It's totally empty, a statue fountain straight ahead, a reception area behind it. Two doors on the left, one to his immediate right.

He moves down the steps into the middle of the room with the "RPD" seal on the polished floor, then starts for the reception area, the only sounds that of his footfalls. In a word - "eerie".

Leon lifts up the phone on the reception desk and puts it to his ear. He puts it down again a moment later. It's dead.

He sighs in exasperation, then looks around the vast space and catches his breath again.

INT. CROW HALLWAY - NIGHT

Crow feathers rustle in the wind, stuck in the shattered window frames lining the hall and in the smeared blood decorating the walls and floor.

Claire wanders carefully down the snaking, dimly lit wooden corridor.

She eyes the open windows nervously and moves quickly to the door at the end of the hall. Looks back as if expecting an attack.

She grasps the knob, takes a deep breath, and opens the door.

INT. WRECKAGE HALLWAY - NIGHT

The hall is filled with black smoke. A fire burns around the bend in the corridor.

Claire steps into the hall. Instantly ducks down and pulls her vest over her mouth.

She spots a door to her left and hurries over. Turns the latch and rushes into the room beyond. Closes the door.

INT. OFFICER SQUADROOM - NIGHT

The door opens, Leon aims his Magnum inside, then steps through himself. His eyes absorb the slaughter.

Not a pretty sight. Overturned tables and chairs, blood everywhere, dead CIVILIANS and OFFICERS alike liberally littering the floor.

A moan is uttered to his left. Leon sights the heavy gun in a heartbeat, then lowers it.

LEON

Oh, man...

A young African American beat cop with an abdomen soaked in blood, MARVIN BRANAGH, sits against a bank of lockers to the left of the entrance.

Leon rushes to his side and kneels next to the injured officer. He inspects Marvin's wound as Marvin looks up at him blearily.

MARVIN

Wh-who are you?

He notices Leon's uniform and smiles weakly.

MARVIN

Oh. You must be the rookie... Kennedy, 

right?

Leon nods.

LEON

And you're Branagh.

Marvin nods in turn.

LEON

What happened here?

MARVIN

About two months ago... The cannibal 

murders... The S.T.A.R.S. found...illegal 

research, viral weaponry... out at the 

abandoned mansion in the woods... Chris and 

the others discovered that Umbrella was 

behind everything... They risked their lives... 

And now they're probably dead... We lost 

contact with them over a week ago, before 

the shit hit the fan. Valentine might still 

be around, but... I wouldn't bet on it...

He lets out a resentful laugh and coughs. Leon reaches into an open locker nearby and fashions a makeshift bandage with a white T-shirt. 

Leon presses the wadded material against Marvin's stomach. The wounded cop puts his own hand over it and nods his appreciation.

MARVIN

No one believed them, including me... 

Umbrella owns this town... No one wanted to 

believe... And it stayed that way until the 

screams started... We lost half our men on 

the 26th... Four got away that I know of...

through the basement on the west side... 

The sewers...

LEON

Just hang in there...

MARVIN

Don't...worry about me... You have to try 

and rescue the survivors...get outta town...

get help...

He closes his eyes. Leon stays where he is, not daring to leave.

MARVIN

Go.

Leon is frozen in place, sadness on his face. Marvin opens his eyes and his strength comes back briefly as he aims the handgun he'd been holding at Leon. The rookie flinches.

MARVIN

Just go!

He cocks the hammer on the pistol. Leon nods apprehensively, then stands up and heads back to the entrance.

When he gets to the door, he turns back to Marvin.

LEON

If I can... I'll be back.

He opens the door reluctantly and exits. Closes it behind him.

Marvin smiles in weary satisfaction, then stares at the weapon in his hand. He puts the barrel to his temple and pulls the trigger.

CLICK. No such luck. His smile turns sour and he glances up at the ceiling.

MARVIN

Very funny.

He coughs and settles back against the locker.

INT. WAITING ROOM - NIGHT

Claire is behind the curved reception desk rooting through various junk on the shelves.

She removes a large purse from the bottom shelf-

CLAIRE

There you are...

She smiles and grabs the small fire extinguisher that was tucked behind the purse, then walks out from behind the counter and heads to the exit.

She takes a few short, sharp breaths. Pulls her vest over her mouth, then yanks the door open and hurries into the smoke-filled hallway.

INT. WRECKAGE HALLWAY - CONTINUOUS

Hunched over, Claire scurries down the hall, turns the corner, and comes across the wreckage of the chopper.

Staring at the blaze sorrowfully, she pulls the pin and squeezes the extinguisher's lever and douses the flames with a cloud of carbon dioxide.

The smoke starts clearing and the flames die. Claire surveys the wreckage. 

A half-smashed door is next to the melted cockpit and blocks access to a hallway beyond that can be vaguely seen through the shattered frame.

She spots a door tucked in the corner past the nose of the chopper and starts carefully over the rubble toward it.

Claire opens it, scans the unseen area beyond, and enters.

INT. WEST WING HALLWAY - NIGHT

The door at the end of the hall opens. Leon comes through and aims his Desert Eagle into the gloom ahead. 

A small sitting area replete with ransacked vending machines marks the corridor at the end, the hallway branching to the right. On the opposite wall is a set of blue double doors, and to his immediate left - a group of pay phones.

He hurries over to the phones and grabs the receiver of the first one. Holds it to his ear. It's dead. He sighs and lets it drop.

He lifts his Magnum and jogs to the turn in the corridor, then aims into the long hallway beyond. Darkness, and nothing more.

He walks back to the double doors and tries the handles - they're locked.

Leon backs up a step, then thrusts his foot into the entrance and the doors crash open.

INT. DETECTIVES' ROOM - CONTINUOUS

The ceiling fans spin lazily in the ill-lighted, dreary room. BODIES are scattered everywhere, blood caked on every conceivable surface and object.

Leon puts a hand over his mouth as he starts forward past the massive desk in the centre of the room, cluttered with papers and other junk.

He nears the end of the room, an open doorway straight ahead and another open doorway to an inset office in the corner to his left.

He stops and holds his breath. A slight MOANING is heard in the darkened office. A constant scratching of fingernails on tiled floor accompanies it.

Leon edges closer and grips his Desert Eagle tightly as sweat drips from his forehead. 

He darts a look back over his shoulder nervously, then turns back to the office's entryway.

Leon sticks his head into the small room and his face simultaneously expresses disgust and pity.

On the floor is a zombified POLICE OFFICER, his intestines hanging out of his gaping abdomen. He's almost split in two and his broken spine prevents him from getting anywhere. He moans hungrily when he sees Leon. Reaches out for sustenance. 

Leon aims at him reluctantly and BOOM! Ends the thing's miserable existence as its brains splatter the office.

Leon continues standing in the doorway, unmoving, and stares at the dead thing, gun still aimed. 

Gradually, he lowers the weapon, but his eyes never leave the pitiable creature.

INT. CHIEF'S CORRIDOR - NIGHT

The door, half-smashed by the wrecked helicopter, is kicked in and embers scatter. Claire is framed in the entryway and her eyes search the empty corridor.

She starts forward, intent on the door at the end of the hall on the left. One flickering bulb illuminates her murky passage.

INT. IRONS' OFFICE - NIGHT

A lavish office with an expensive decor. Stuffed animal heads and birds. Creepy, like revisiting Norman Bates' parlor. I've used this description before, haven't I?

Claire pushes the door open and steps inside. Her gaze wanders to the desk at the far end of the office.

A beautiful BLONDE GIRL in a white gown, stained red by a bloody stomach wound, lies dead across the Chief's desk.

Claire approaches the corpse as if in a daze. Stares at the girl's face-

The high-backed chair behind the desk swivels around and the heavyset and mustachioed POLICE CHIEF BRIAN IRONS points a handgun at her. He lowers it when he sees her and a sickly half-smile plays across his face.

IRONS

I'm terribly sorry. I thought you were 

another one of those...things.

CLAIRE

Are you Chief Irons?

IRONS

Yes, that's me. And just who are you, young 

lady?- No. Don't bother telling me. It 

makes no difference. You'll end up just 

like all the others...

His eyes lower to the dead body on his desk. Claire, visibly uncomfortable, follows his gaze.

IRONS

That's the mayor's daughter. I was supposed 

to look out for her, but I failed miserably... 

Just look at her. She was a true beauty. 

Her skin nothing short of perfection. But 

it will soon putrefy and within the hour 

she'll become one of those things. Just 

like all the others.

CLAIRE

There must be some way to stop it...

IRONS

In a manner of speaking, there is. A bullet 

to the brain...or decapitation.

He looks away from the body and gazes wistfully at his stuffed animals.

IRONS

And to think - taxidermy used to be my 

hobby. No longer...

Irons sits back in his chair in exhaustion and stares up at the ceiling.

IRONS

Please. If you don't mind, I'd like to be 

alone.

Claire stands still, not knowing how to proceed-

THUMP THUMP THUMP. She spins around and looks to the door tucked in the corner to the left of the entrance, almost hidden beside a shelf.

Claire wanders over, listens for another moment, then opens it and peers curiously into a darkened hallway, a stuffed tiger in a space on the opposite wall.

She takes one last look at Irons and proceeds into the corridor.

INT. DISPLAY ROOM - NIGHT

A big glass display case takes up most of the centre of the square room. 

The door opens in one corner. Claire enters and listens intently for any sounds.

She walks further inside hesitantly and makes her way around the glass case. Straight ahead is an open doorway diagonally from the door she'd entered by, a darkened room beyond.

Claire reaches the passageway and moves carefully into the darkness, breath held. She slowly reaches out and runs a hand over the wall.

CLICK. She flips a switch and a light snaps on overhead.

A frail-looking, 12-year old blonde girl, SHERRY BIRKIN, cries out in terror and bolts for the doorway from beside a fireplace at the back.

CLAIRE

Wait, kid-

Claire snatches Sherry's arm before she can get by and Sherry tries desperately to pull away from her.

SHERRY

Let me go!

Claire draws her closer and Sherry tries even harder to escape.

CLAIRE

Easy, easy- I'm not a monster... Take it 

easy, it's okay...

The young girl begins to calm down and gives up the fight. Her head is down as tears stream down her cheeks.

CLAIRE

Easy... I'm not gonna hurt you, alright?

Sherry halts her escape attempt completely, then looks up at Claire for the first time. She suddenly hugs Claire fiercely and Claire tightens up afflictively.

CLAIRE

(awkward)

Shhh... It's okay...it's okay...

She holds the girl for a beat. Neither move or say a word.

Sherry reluctantly steps away from Claire and wipes her eyes. Claire smiles shakily and tries her damnedest to look comforting. She crouches down in front of Sherry.

CLAIRE

What's your name?

SHERRY

(shy)

Sherry Birkin.

CLAIRE

Sherry, huh?... I like it. Mine's Claire.

The girl dodges eye contact.

CLAIRE

Do you know where your parents are?

SHERRY

They work at the Umbrella chemical plant, 

just outside of town.

CLAIRE

Chemical plant? Then what are you doing 

here?

SHERRY

My mom called like a week ago and told me 

to go to the police station. She said it 

was too dangerous to stay at home.

CLAIRE

Looks like she wasn't too far off target. 

But it's dangerous around here, too... I 

guess you'd better come with me.

The last contains just a hint of annoyance. Sherry's face contorts with fear and she shakes her head.

CLAIRE

(irritated)

Why not?

The girl doesn't reply and looks down at her feet.

CLAIRE

What's the matter?

SHERRY

There's something out there... I saw it.

CLAIRE

Saw what?

SHERRY

It's bigger than the dead people. And it's 

coming after me!

CLAIRE

Sherry-

The piercing ROAR of a familiar monster resounds in the room. The same monster that killed a group of Umbrella soldiers in the sewer.

CLAIRE

What was that?

She looks around as if she can see through the walls. Her face pales.

SHERRY

That's what I was telling you about!

Sherry turns and runs into the display room.

CLAIRE

Sherry, wait!

She starts after Sherry. The girl stops in front of two standing suits of armor to the left of the entrance, drops to her hands and knees and disappears into an air vent behind the suits.

Claire reaches the vent and peers into the pitch-black shaft. The sound of Sherry scuttling away reverberates back to her.

CLAIRE

to herself, irritated)

Stupid kid...

INT. WEAPONS STORAGE - NIGHT

Leon is beside a locker at the back of this ransacked armory as he adjusts the holster straps of a shoulder harness he now has on. A Remington shotgun is propped up next to the locker.

He reaches inside the locker and grabs an open box of shotgun shells. Loads seven shells into the Remington and CH-CHOK! Cocks it. He dumps the rest into his side pack-

BAM! BAM! BAM! Gunshots echo through the basement. Leon quickly jams the shotgun into the harness, unholsters his Magnum and runs to the entrance.

INT. RPD BASEMENT HALLWAY - NIGHT

Leon exits the armory and dashes to the end of the hall to the open metal door on the right. He thrusts his Magnum into the area beyond and then goes in himself.

INT. PARKING GARAGE - CONTINUOUS

He moves into the dank and dark underground parking lot. Many vehicles line the hold.

His searching eyes stop on a dead dog lying in a puddle of blood a few metres away from him.

Leon approaches it cautiously, Magnum trained on the still form. He crouches beside it and touches its slimy red skin, then instantly tears his hand away and wipes it on his pants-

The dog revives suddenly and startles the rookie, who falls backward. It scrabbles weakly. Unable to get up.

Leon aims the Magnum to finish it off when BAM! A bullet rips a hole in the canine's rotting head. The young cop brings his Magnum up reflexively and aims at someone.

The shooter, a beautiful Asian American woman in a purple dress and black leggings, ADA WONG, is standing near a parked squad car a short distance away.

She lowers her 9mm, a look of genuine pleasure on her face as she walks over to join Leon.

ADA

Sorry about that. My fault for not making 

sure it was dead... I didn't think there 

was anyone left alive around here.

Leon is still not over his scare. He gets up and brushes himself off.

LEON

That seems to be everyone's theme song 

lately...

Ada smiles slightly as her eyes scrutinize him. He looks away as if they were in grade school and he secretly had a crush on her.

LEON

Who are you?

ADA

Ada Wong... And you are?

LEON

Leon Kennedy. I- What are you doing down 

here?

ADA

I came to Raccoon looking for a man, a 

reporter named Bertolucci. I think he might 

be able to help me find my boyfriend... 

And I think he knows all about what 

happened here.

She glances over her shoulder to a transport wagon parked crookedly against the back wall. It's emblazoned with the RPD insignia.

ADA

Unfortunately, that wagon's blocking the 

door to the holding cells.

LEON

Is he a prisoner?

ADA

No.

LEON

Then what makes you think he's back there?

Ada shrugs.

ADA

Woman's intuition... He made it to the 

station, that I'm sure of. I saw him before 

the first wave of attacks started up but 

he got away before I could ask him any 

questions... I haven't had any luck 

tracking him down, either. And I don't 

think he flew the coop, with the conditions 

being what they are outside.

Ada walks to the transport wagon and darts a pleading look to Leon.

ADA

Would you mind giving me a hand with this 

thing?

Leon hesitates, then follows her like an obedient pup.

LEON

Yeah, sure.

She gets behind the wagon and Leon steps in beside her.

ADA

Ready? On three. 1..2..3!

They push against the vehicle with all their might and the wheels slowly start to roll forward.

INT. IRONS' OFFICE - NIGHT

Claire comes back into the office from the hidden door and looks around in puzzlement - Irons and the mayor's daughter are gone.

She moves around the low coffee table in front of her and heads to the entrance-

BOOM. Something BIG lands on the roof somewhere outside. The room rumbles and the chandelier on the ceiling quivers.

Claire's eyes flick upward as the movement in the room gradually ceases.

INT. WRECKAGE HALLWAY - NIGHT

Claire steps out of the office and closes the door. She strides down the hallway to the busted doorway and chopper wreckage. Makes it to the opening-

CRAAAACK! The door to the "crow hallway" is torn apart viciously in the hall past the turn dead ahead from the wreckage.

Claire raises her gun and aims at the turn, face taut.

CRUNCH. CRUNCH. CRUNCH. Slow, heavy-booted footsteps in the corridor. Coming for her.

She grips the handgun tighter and shakes uncontrollably as the footsteps draw closer-

A tall, bulky and pasty-white bald "MAN" in a dark green overcoat stomps around the corner, machine-like. It instantly fixes its gaze on Claire.

Her eyes seem to grow to the size of saucers. The creature (let's call him "MR. X") takes one massive step forward and nearly blocks the hall.

BAM! BAM! BAM! Three shots to the gut and it doesn't even flinch. It takes another giant step and closes the short distance between them. Raises a huge, meaty fist, getting ready to pummel.

Claire sidles back a step, aims at its heart and pulls the trigger in panic. BAM! BAM! BAM! BAM! BAM! CLICK. CLICK. CLICK.

Mr. X stops in its tracks, still emotionless, then sways slightly like a tall building in a high wind. It falls gently against the wall, propped up, and its eyes close.

Claire throws a glance behind her to the door of Irons' office at the end of the hall.

CLAIRE

Shit...

She looks back at Mr. X, then gets closer to it. She keeps her eyes on its stony face as she grabs a clip from her vest and slaps it into her gun.

Claire eyes the narrow opening past Mr. X's standing, propped up body and edges toward it-

Mr. X's eyes open. It rights itself effortlessly, then raises both fists and swings. Claire stumbles backwards.

Its fists just miss Claire and bury themselves in the wall opposite the one it was leaning against. It tries to pull its arms free.

Claire jumps to her feet, takes off past the giant creature and around the turn. Runs to the door to the waiting room. Pushes it open feverishly.

INT. WAITING ROOM - CONTINUOUS

She slams the door shut and runs like hell to the other door on the opposite side of the room, not looking back.

INT. CELL BLOCK CORRIDOR - NIGHT

Leon and Ada walk side by side down this long concrete corridor and they stop by a mesh gate at the end.

ADA

Let's take a look.

He nods and slides the gate open on its track. They step into...

INT. CELL BLOCK - CONTINUOUS

...the cellblock and look into the first cell on the left. It's empty.

Leon arrives at the second cell and peers in. A thin and rumpled brown-haired man with a ponytail, BEN BERTOLUCCI, is sleeping on a metal cot, snoring lightly.

LEON

Let me guess - you must be Bertolucci, right? 

Get up. Now.

Ben's eyes open. He groans tiredly and sits up, then rubs his sleepy face and drags himself over to the cell door to confront them.

BEN

What do you want? I'm tryin' to sleep here.

Leon glances at Ada.

LEON

This the guy?

Ada looks in on Ben, her gaze intense.

ADA

Ben, you told the city officials that you 

knew something about what was going on, 

didn't you? What did you tell them?

BEN

And who the hell are you?

ADA

My name's Ada. I'm looking for a...friend of 

mine, John Howe. He was working for a branch 

office of Umbrella based in Chicago, but he 

disappeared several months ago. I heard a 

rumor that he's here, in this city...

BEN

No offense, sweetheart, but if he was in 

this city, he's probably bought his one-way 

ticket to the Big Adios already... Besides, 

I don't know shit. And even if I did, why 

would I wanna tell you?

LEON

(irritated)

Okay. I say we leave him in there.

BEN

Fine by me.

He smirks and pulls out a ring of keys from his pocket. This pisses Leon off even further.

BEN

I'm not about to leave this cell, anyway. 

It's the safest place in the building, and 

there are more than just corpses crawlin' 

around out there, believe you me.

He turns away from them and starts back to his bunk-

GRRRAAAAA! Somewhere in the building, the William-creature ROARS. Fear leaks into Ben's features and he turns back to face Leon and Ada. Both are looking toward the open cell block door.

LEON

What. The fuck. Was that?

BEN

Like I said - I'm not leavin' this cell. 

Now get outta here before you lead it right 

to me!

LEON

Look, I may be the only cop left alive in 

this building. So if you wanna live, you're 

gonna have to come with us.

BEN

Forget it. I'm stayin' here till the cavalry 

shows up. And if you're smart, you'll do 

the same.

LEON

The town's been quarantined. I was able to 

get in earlier, but they've probably shut 

that road off by now, too. It could be days 

before anyone comes. Our best chance is to 

find a way outta the city... And you heard 

that scream. Do you really wanna get a visit 

from whatever made it?

BEN

I'll take the risk. And good luck getting 

out. You're gonna need it...

Ben sighs and steps up to the bars. His voice softens.

BEN

Look... There's a kennel in the back of the 

building with a manhole in it. You can get 

to the sewers from there. It's probably the 

fastest way outta the city.

ADA

Alright, I'm gonna check it out.

She turns and jogs for the entrance before Leon can say a word. The young cop is startled by her reckless departure.

LEON

Ada! Ada, wait!

He looks to Ben, who just shrugs. Leon starts after Ada.

INT. LIBRARY - NIGHT

The double doors tucked under the upper balcony open gently.

Claire walks into the large, ancient wooden chamber, bookshelves opposite her on the other side of the room, the empty space lonely and barren. No bodies - living, dead, or living dead.

CLAIRE

(quietly)

Hello?

She knows the penalty for talking loudly in a public library will be harsher than a slap on the wrist. 

Claire walks further inside, avoiding blood droplets that patter to the floor consistently a few feet in front of her. Claire's footsteps are the only sound besides the dripping plasma.

Claire steps around the small pool and the crimson drops that created it. She peers uneasily up at the source - the upper balcony overlooking the vast room.

Her eyes flicker from the balcony to the unsecured areas around her, leaving her vulnerable as she steps further and further into the chamber. 

The blood's owner, a motionless CADAVER sprawled across the balcony, comes into Claire's view as she nears the centre of the room.

With her gun up, she approaches the door on the west wall near the bookshelves.

She grasps the knob and carefully pulls the door open, then throws a glance back at the quiet library. Still no sounds except the gentle patter of blood drops.

INT. KENNEL - NIGHT

The K-9 Unit's holding area. Two empty cages, a shelf, a cement wall bisecting half of the room.

Ada is crouched by the manhole cover in one corner as she tries to lift the lid with a crowbar.

Behind her, Leon runs into the room and steps out from behind the bisecting wall. She lets the manhole cover drop back, sets the crowbar on the floor and smiles up at him.

ADA

I'm glad you're here. I don't think I'm 

strong enough to do this by myself...

LEON

Looks like you're doing just fine.

He holsters his Magnum, crosses his arms and frowns curiously, not making any move forward.

LEON

Besides, what's the hurry? I thought you 

wanted to talk to the reporter. About John, 

your Umbrella friend...

Ada's woman-in-distress look melts away and her features turn cool and hard. She stands up and looks him in the eye.

ADA

You heard him. He wasn't going to tell us 

anything. And with this place as dangerous 

as it is, I don't really want to stand 

around waiting for him to develop a 

conscience...

She drops her gaze.

ADA

And I don't know if John's even in Raccoon. 

But I do know that he's not here, and I 

want to leave before the station's completely 

overrun.

LEON

What's going on, Ada? Do you know something 

you're not telling me?

ADA

I just want to get out of here.

Leon shakes his head.

LEON

I can't leave. Like I said, I may be the 

only cop left around here. If there are 

still people in the building, I have to at 

least try to help them. And I think it 

would be best if you came with me.

ADA

I appreciate your concern, Leon, but I can 

take care of myself.

Leon tries to think of a rebuttal. Ada steps closer and gently puts a hand on his arm.

ADA

I know you want to do your job here, but 

you said it yourself - we have to find a 

way out of Raccoon, try and get outside help. 

The sewers are probably the best chance 

we've got...

She frowns thoughtfully.

ADA

How about this - help me with the manhole 

cover and let's see what's down there. If 

it looks dangerous, I'll come with you. But 

if it's not bad...well, we can talk about 

what to do next.

He thinks it over, then steps away and nods briskly.

Both of them crouch by the manhole cover. Leon takes the crowbar, jams it under the lid and pushes on it. Ada pushes on it as well and the lid lifts up.

Leon gets his fingers under the cover and heaves the lid to one side.

They both recoil from the dark hole, choking. Both put a hand over their mouth and nose.

LEON

(coughing)

What is that?

ADA

The bodies from the garage. They must've 

dumped them down there.

Ben suddenly SCREAMS distantly in the background. The scream of terror transforms into a gurgling shriek of pain.

Leon and Ada get up and rush around the bisecting wall to the entrance.

INT. S.T.A.R.S. OFFICE

A cluttered workspace with multiple desks side by side lining the room.

The door on the wall opposite the lineup of desks is pushed open. Claire walks inside and instinctually aims her weapon, then lowers it with relief. The room is harmless.

She sets her sights on a work area directly in front of her. On the wall is a leather jacket with an eyecatching artful design - the same one that adorns the back of Claire's vest. Her eyes scan her brother's work area. It's in disarray, random items of obscurity abound.

Claire rifles through the drawers of his desk and sifts through the materials. Stops. Pulls out a small strip of photobooth pictures of herself and CHRIS REDFIELD, her beloved brother, laughing and loving life.

She tears up and smiles affectionately. Studies the pictures.

CLAIRE

Where are ya, big brother?

Claire tucks the pictures into her vest, wipes her face and sets her jaw. Looks back to the door with great reluctance.

INT. CELL BLOCK - NIGHT

Leon and Ada run through the open gate. Ben is sitting against the bars of the cell next to the one he was in.

LEON

Help him!

He steps past Ben and leaps in front of Ben's open cell, weapon aimed. Looks around the empty chamber confusedly. Walks inside.

His gaze finds a ragged hole in the ceiling with nothing inside.

Ada kneels next to the reporter. His skin is pallid and he's breathing harshly, painfully. 

ADA

Ben? Ben, what happened?

Leon comes out of the cell to join them and crouches down. He shakes his head at Ada and she turns back to Ben.

ADA

What was it, Ben? Can you tell us what 

happened?

BEN

...chest... Burns, it burns...

He reaches out suddenly and grasps her forearm. Takes her by surprise.

BEN

I never told...about Irons. He's...working 

for Umbrella...all this time. Taking bribes... 

Campaign funds for the...next election... 

The creatures...are Umbrella research, and 

he covered up the murders but I couldn't...

prove it all, yet... Was going to be my...

exclusive...

His fingers fall away from her arm and his eyes close.

LEON

Jesus... Chief Irons...

Ben spasms suddenly. He clutches his chest and moans in agony. His back arches and his fingers hook into claws.

His moans turn liquid. Blood spurts from his mouth. His limbs convulse violently.

The sound of meat being torn. Red blossoms vertically across the reporter's once-white shirt. Ada and Leon stand up and back away in confused horror.

Ben lets out a sharp scream, then goes limp-

His upper torso suddenly splits in two from his right shoulder down. 

A small, slimy creature erupts from his right pectoral. It leaps out onto the cement floor and blood gushes like a geyser.

The little beast screams in a shrill alien voice and scurries out of the cell block through the open gate. It leaves a glistening trail of blood.

Leon and Ada stare after it, shocked.

LEON

Was that- Did you see-

ADA

I saw it... I'm getting out of here.

She starts for the open gate.

LEON

Wait! Look, I think- Ada? Hey...

He bounds after her and catches up to her in the corridor outside. Her eyes follow the blood trail to the open kennel door down the hall before Leon steps in front of her and blocks her way.

ADA

Out of my way...

LEON

Ada, please don't go. I- When I got to 

Raccoon, I met this girl, and I think she's 

in the station somewhere. If you could help 

me find her, the three of us could leave 

together. We'd stand a much better chance-

ADA

Sorry, Leon, but it's a free goddamn country. 

You do what you have to, and good luck...but 

I'm not staying. I've had enough. If- when 

I get out, I'll send help.

She tries to push past him, but Leon doesn't give.

LEON

Then I'm coming with you. I'm not gonna let 

you do it alone. I don't want anyone else- 

I don't want you to get hurt.

Ada stares at him, speechless. Leon watches her, waiting. Finally, she nods her approval.

ADA

Let's go.

Leon grins and she attempts an uncomfortable half-smile in return.

INT. WAITING ROOM #2 - NIGHT

A standard waiting room. Padded chairs and blurred plastic windows with small arched openings at the bottom of each. Adjacent to the chairs is a thin wooden partition jutting out from the far wall, a desk pushed against it.

Claire is sifting through some scattered papers on the desk when-

THUMP THUMP. THUMP. She spins around and aims her gun. MARVIN, now a zombie, smacks repeatedly into the blurred receptionist windows from the squadroom beyond. She lowers the gun.

Relieved, Claire backs up, unable to tear her eyes away from Marvin. She walks around the thin partition, which reveals a small space behind it leading to a door and a window-

Her turned head doesn't see the sinewy RED FORM crawl noiselessly across the window.

The creature disappears. She turns to the door and grasps the knob. Oblivious.

INT. HALLWAY - NIGHT

Claire walks briskly down the long hall. The semi-boarded up windows to her left show nothing but darkness outside.

As she gets closer to the turn up ahead, she sees the legs of a dead POLICE OFFICER sticking out and slows her pace. Raises her gun slightly.

She rounds the corner and points her weapon at the fallen officer. He's headless - no threat.

Claire steps past him and continues on-

TICK TICK TICK. The sound of claws on wood is followed by a strange rasping sound. She glances up and her jaw drops.

A humanoid CREATURE is crawling on the ceiling. Skinless. Long limbs tipped with brutal claws. Protruding cerebellum.

It drops its eyeless head and opens its mouth. Drooling, a lengthy tongue uncoils from its fanged jaws. Almost touches the floor.

The tongue suddenly flicks back up into the creature's mouth. The "Licker" drops to the floor as it flips in mid-air and lands gracefully on all fours like a demonic Spider-man.

It throws its head back and howls and Claire snaps out of her shocked awe.

BAM! BAM! Two shots from Claire's weapon hit the Licker in the upper torso and knock it onto its back.

It gets its feet beneath it and flops forward in a boneless lunge. Spiders toward Claire lightning quick as it grips the wood floor with its claws.

Claire turns and sprints back to the door to the reception area, the Licker right behind.

She makes it to the door. Turns the knob. Shoulders through into the waiting room, the Licker almost upon her.

INT. WAITING ROOM #2 - CONTINUOUS

Claire falls against the partition. Jams her feet into the door to close it behind her.

The Licker crashes into the wood and starts tearing at it. Its left arm manages to slip through the crack of the unclosed door, swiping, the claws inches from her legs.

Scrabbling viciously on the other side, the Licker howls with an insane bloodlust.

Claire pushes against the door harder and grits her teeth. The Licker withdraws its arm and the door slams shut.

She gasps for air, sweating, eyes wide, then starts to crawl away. Pulls herself to her feet-

CRACK! The Licker's head busts through the bottom half of the door. Claire screams and tries to get up to run away.

The creature's tongue shoots out like a frog's and wraps around Claire's ankle. Trips her onto her chest. She drops the gun.

She lunges desperately for the 9mm and her fingers find the butt. The Licker is halfway through the ruined door as it tries to break free like a chicken from an egg.

Claire grabs the gun and turns onto her side. Aims behind her.

BAM! BAM! BAM! The bullets tear into the Licker's exposed brain. Gray matter explodes from atop its head. The tongue loosens around Claire's boot and the body spasms and dies.

Claire stares at the oozing corpse in the sudden silence, then rubs her ankle.

INT. KENNEL - NIGHT

Ada is alone, crouched next to the open manhole. She peers down into the dark, squinting.

ADA

Leon? How is it?

INT. SEWER TUNNEL - NIGHT

Leon stands a metre or so away from the ladder in the murky tunnel. Shallow, dirty water sloshes against his shins.

He stares at the tunnel stretched out in front of him in horror - it's littered with body parts. Torsos, limbs and heads strewn randomly through the stone passage.

ADA (OS)

Leon?!

LEON

It's- it looks okay. Nothing moving...

ADA (OS)

I'm coming down.

Ada climbs down the ladder from the manhole above and drops off the bottom rung into the filthy liquid. She walks over to Leon and stares in sorrow at the grisly leftovers in front of them.

ADA

There was an attack in the garage. Fourteen 

or fifteen people died.

She takes a step forward and inspects the bloody pieces floating around them.

ADA

I didn't see the attack, but I don't think 

they were torn up like this.

She gazes worriedly into the murk far ahead where the tunnel branches to the right.

ADA

The ghouls didn't do this. Something got to 

these people after they were killed.

LEON

So it's not safe down here. We should go 

back up and-

Ada ignores him and carefully treads forward among the tangled remains. Leon follows, irritated. He reaches out and touches her shoulder.

LEON

At least let me go first, okay?

ADA

Fine. Lead the way.

He steps in front of her and they make their way toward the turn.

GRRRAAA! Birkin screams his rage from inside the kennel above the manhole. His roar echoes off the walls around them.

Ada's eyes go wide and she runs off past Leon, not looking back as she rounds the bend and calls back to him.

ADA

Come on!

Leon aims at the hall behind him for a beat, then takes off after the reckless Ada.

INT. IRONS' OFFICE - NIGHT

Sherry sits alone on the edge of the low coffee table in the middle of the room and stares around nervously. The hidden door is wide open - an escape route.

The knob to the door leading into the "wreckage hallway" turns. Sherry gasps and bolts for the hidden door without hesitation. 

She hides in the corridor next to the open doorway and holds the gold pendant she's wearing tightly.

The door from the "wreckage hallway" opens, and in walks Claire.

CLAIRE

Sherry?

SHERRY

I'm here!

Sherry is overjoyed and runs back into the office. She dashes into Claire's open arms and Claire hugs her.

CLAIRE

Don't run off like that again, okay?

She kneels in front of Sherry.

SHERRY

I'm sorry. I had to. Or the monster 

would've come.

CLAIRE

What does it look like? Does it look...

kinda red, with claws?

SHERRY

The Inside-Out Men! You saw one, didn't 

you?

Claire grins.

CLAIRE

Yeah, that's exactly what I saw. An 

inside-out man... Good description.

Her grin turns into a worried frown.

CLAIRE

"Men"? There are more of them?

SHERRY

Yes, but they aren't anything like the 

monster. I only saw him once, from behind, 

but he's a man. A giant man.

CLAIRE

Bald? Wearing a long coat?

SHERRY

No, he had hair. Brown hair. And one of his 

arms was all screwed up, a lot longer than 

the other one.

CLAIRE

Terrific. Raccoon's got something for 

everyone, sounds like... Which is all the 

more reason you should stay with me. You've 

done a really good job of taking care of 

yourself, and you've been very brave... But 

until we find your parents, I feel like 

it's my job to watch out for you. And if 

the monster comes, I'll- I'll kick its ass, 

okay?

Sherry laughs.

CLAIRE

Good. So we've got walking corpses, 

inside-out men, and a monster. And a big 

bald guy... Sherry, do you know what 

happened to Raccoon? How this all got 

started? Anything you can tell me, 

anything at all...

The girl thinks for a moment.

SHERRY

Well, there were a bunch of murders last 

May, or June I think. Like ten people got 

killed. And then they stopped, but then 

like a week ago somebody got attacked.

Claire nods encouragingly.

CLAIRE

Okay. Did more people start getting 

attacked, or... What did the police do?

SHERRY

I don't know. Right before that girl got 

attacked, my mother called from work really 

upset and told me I couldn't leave the 

house. Mrs. Willis - that's our next-door 

neighbor - she came over and cooked dinner 

for me, and that's how I heard about that 

girl. Mom called again the next day and 

told me that her and Dad were stuck at the 

plant and wouldn't be home for a while... 

And then like three days ago, she called 

again and told me to come here. I went to 

see if Mrs. Willis would come with me, but 

her house was dark and empty. I guess 

things had already gotten pretty bad by 

then.

CLAIRE

You were alone all that time? Even before 

you got to the station?

SHERRY

Well, yeah, but I stay alone a lot. My 

parents are both scientists. Their work is 

important, and sometimes they can't stop in 

the middle of what they're doing. And my 

mother always says I'm very self-sufficient, 

when I want to be.

CLAIRE

Do you know what kind of work your parents 

do? At Umbrella?

SHERRY

(proudly)

They develop cures for things, for diseases. 

And make medicines, like serums that 

hospitals use...

She notices Claire's thoughtful expression, her attention not on Sherry. Claire refocuses on the girl as soon as she stops talking.

CLAIRE

Your mother's right. You're very 

self-sufficient, and that you've made it 

this far means that you're also very strong. 

That's good, because we're both gonna have 

to be strong, to make it outta here.

Sherry's eyes go wide.

SHERRY

What do you mean? Leave the station? But 

there are dead people all over the place, 

and I don't know where my parents are. What 

if they need help or they're looking for me?-

CLAIRE

Sweetie, I'm sure your folks are just fine. 

They're probably still at the plant, hiding 

and safe, just like you were - waiting for 

people to come from outside of the city to...

to make everything better.

SHERRY

You mean "kill everything". I'm twelve, 

you know.

Claire smiles.

CLAIRE

Yeah, to kill everything. But until the 

good guys come, we're on our own. And the 

best thing we can do, the smartest thing, 

is to get out of their way. Get as far out 

of their way as possible. You're right – 

the streets aren't safe, but maybe we can 

get a car...

She trails off, stands up and walks to Irons's desk, looking around as she goes.

CLAIRE

Maybe Chief Irons left his car keys here, 

or another weapon, something we can use...

She spots a thin trail of blood on the floor cut off abruptly at the bottom of a tan wall behind the desk.

CLAIRE

There's blood here.

SHERRY

So?

CLAIRE

It's still wet, for one thing. And see the 

way it's just kinda cut off? There should 

be some on the wall here...

Claire raps lightly on the wall. It's hollow.

SHERRY

Is there a room back there?

CLAIRE

I don't know. It sounds like it. My brother 

told me that the station used to be an old 

museum. Maybe it's one of those gimmicky 

secret passages... It would explain where 

he took- where he took off to earlier. 

Chief Irons.

She stoops down and feels along the baseboards. Nothing. Frowning, she traces her hands up the wall and peers at the bookshelf tucked neatly behind the desk. She notes a rumpled line of books on the top shelf.

Claire pushes the books aside curiously and reveals... a SWITCH set into the wall. She flicks it and the hollow wall slides gracefully into the ceiling.

They both step to the entrance of the gloomy corridor beyond the open wall. Claire goes in first, gun held up. Sherry follows. The small space dead ends with an old-fashioned elevator gate.

SHERRY

Are we going to take it?

Claire turns to face her.

CLAIRE

I think it would be safest if I went and 

looked around first, and you stayed here-

SHERRY

But you said we should stay together! You 

said we could find a car and leave! What if 

the monster comes back and you're not here, 

or you get killed?

Claire brushes Sherry's hair away from her face. The girl is terrified.

CLAIRE

I don't blame you for being scared. I'm 

scared, too. This is a bad situation, and 

honestly - I don't know what's going to 

happen. But I want to do the right thing by 

you, and that means I'm not going to take 

you into a situation where you could get 

hurt, not if I can help it.

Sherry swallows back tears.

SHERRY

But I want to come with you... What if you 

don't come back?

CLAIRE

I'm going to come back. I promise. And if- 

if I don't, I want you to hide again, like 

before. Somebody will come. Help is going 

to come soon, and they'll find you.

The girl's shoulders slump and she looks down at her feet.

SHERRY

(whispering)

Be careful.

Claire pushes a button next to the gate and the lift hums to life. The car rises and stops in front of them. She opens the gate and steps inside. Turns back to face Sherry.

CLAIRE

Stay here, sweetie. I'll be back in a few 

minutes.

Sherry nods reluctantly as Claire activates the lift. It starts downward and Claire disappears from view.

Sherry sits down on the floor against the wall and hugs her knees.

INT. DUNGEON HALLWAY - NIGHT

A long, twisting stone corridor lit by fluorescent lights. The modern day equivalent of a castle's interior.

The elevator car comes to a grinding halt. The gate opens and Claire steps out cautiously.

She jogs through the silent, winding hallway and finally stops in front of a medieval-looking door at the end of the brick corridor.

Claire takes a deep breath and pushes it open.

INT. SANCTUARY - CONTINUOUS

She walks into the room, which is occupied by a table, a basin, hacksaws, shelves of chemicals and animal bones - a mad doctor's depraved workshop. Sprawled on the table is the MAYOR'S DAUGHTER, decapitated. Claire stares at the corpse, shocked and saddened.

To Claire's left, Chief Irons awaits in the shadows, his gun aimed at her. She doesn't see him.

IRONS

Freeze, little girl, or I'll shoot you 

where you stand.

Claire puts her hands up fearfully and doesn't dare to look at him.

IRONS

Drop your weapon.

She does so.

IRONS

Turn around, slowly. And keep your hands 

where I can see them.

Claire pivots to face him. Irons's features are a mask of insane glee.

IRONS

Mistaken, weren't you?

CLAIRE

Calm down, Chief...

IRONS

Who sent you? Was it Coleman, from 

headquarters? Or did your orders come from 

higher up? Someone on the board, perhaps? 

There's no point in keeping up your pretense. 

Not anymore.

CLAIRE

I- I don't know what you're talking about. 

Please, there's been some kind of mistake-

IRONS

Oh, there's been a mistake, all right. And 

you made it. How long has Umbrella been 

watching me? What were your orders, exactly? 

Were you supposed to kill me outright, or 

did Umbrella want to see me suffer a little 

more first?

She thinks for a moment as she keeps her eyes trained on his gun.

CLAIRE

I came to Raccoon looking for my brother. 

He was with the S.T.A.R.S., and I just-

IRONS

S.T.A.R.S.?! Is that the best you can do?

He narrows his eyes, now a tad curious.

IRONS

And just who is your brother?

CLAIRE

Chris Redfield. I'm his sister, Claire, and 

I don't know anything about what Umbrella 

did, and I wasn't sent here to kill you.

Irons slowly thinks it over and anger fills his face.

IRONS

Redfield was working for Umbrella, wasn't 

he?... The Spencer Estate, the accusations 

against Umbrella... It was all a setup. 

They had him stirring up trouble to- to 

distract me so they could steal Birkin's 

new virus...

He takes a step toward her and she backs up slightly.

IRONS

That's how the S.T.A.R.S. knew to get out 

of town. They were warned to get out before 

the T-Virus leak!

CLAIRE

You mean Chris isn't here?

IRONS

Treating me like an idiot. You don't even 

have enough respect to lie well.

Irons stalks her angrily and extends the 9mm. Claire is backed up to the other end of the room and stops next to the trap door in the corner.

IRONS

I have the power. This is my sanctuary. 

This is my domain. You are the intruder. 

You are the liar. You are the evil...and 

I'm going to skin you alive. I'm going to 

make you scream, you bitch. I'm going to 

make you wish you were never born. Whatever 

they paid you, it wasn't enough.

CLAIRE

Please, you don't want to do this! I'm not 

who you think I am!

Irons licks his lips as his eyes crawl over her quivering form-

GRRRAAAAA! The William-creature. Irons cocks his head, surprised.

IRONS

What the-

The trap door explodes with a CRASH! A clawed hand reaches over the lip, grabs Irons's ankle and trips him. He drops his gun and claws at the floor to get away and the hand JERKS him into the tunnel.

Another SCREAM from the creature below. Irons screams with it, only in terror.

The horrible sound of flesh being ripped follows and Irons's screams burble to a stop.

Claire sits on the floor, shocked beyond words. She listens to the meaty noises below and crawls over to the busted trap door. Grabs Irons's gun-

Irons's bisected upper body is suddenly sent up through the shaft, its arms flailing. Claire fires reflexively and a bottle on a shelf shatters. The half-corpse hits the floor.

GRRRAAA! The William-creature roars again and the sound recedes - the monster is leaving.

INT. INDUSTRIAL HALLWAY - NIGHT

Ada is doubled over and catching her breath against the wall by an ajar metal door at the end of the hall.

At the other end, Leon makes it up the stairs from the sewer tunnel and runs to catch up to her, annoyed. His eyes follow a thin slime trail leading to the open door.

Ada offers him a nervous smile when he finally reaches her.

ADA

I'm sorry I ran...

Leon studies her face, the annoyance not leaving his completely.

ADA

I guess I'm just in a hurry to get out of 

here. I hope I didn't worry you.

LEON

Well, you did. Don't do it again, okay? I 

may not be much of a cop, but I'm trying. 

And God only knows what we're going to run 

into down here... I came with you because 

I want to help. I want to do my job. And I 

can't do that if you go charging ahead.

(smiling)

Besides, if you run off, who's going to 

help me?

Ada looks away and forces a smile.

ADA

I'll do my best.

Leon looks to the door set into the wall behind them that they both passed.

LEON

Did you check that door?

She shakes her head and he strides over to it, talking as he goes.

LEON

How'd you learn to shoot like that, anyway? 

You're pretty good. Were you in the military 

or something?

He opens the door and aims the Magnum inside, then lowers it. It's just a dusty storage closet.

ADA

Paintball, believe it or not. I mean, I 

went target-shooting some when I was 

younger, with my uncle, but I never got 

into it much.

Leon walks back to join her.

ADA

And then a few years ago, a friend at work – 

we're both buyers at an art gallery in New 

York - dragged me to one of those weekend 

survival retreats, and we had a blast. You 

know, hiking, rock-climbing, stuff like 

that. And paintball. It's great, we go up 

every couple of months...although I never 

thought I'd have to use it for real.

LEON

Well, you're better than a lot of the guys 

I graduated the academy with. Really.

He motions to the door next to her.

LEON

So...you ready to get on with this?

She nods and he opens it.

INT. BOILER ROOM - NIGHT

Two massive boilers on either side make the space look like a sideways "H". From the entrance, Leon and Ada walk into the dark metal room.

A soft, slithering sound comes from behind a boiler in the corner diagonally from the entrance. They both tense up, weapons raised, and step onto the intersecting walkway-

The IMPLANT creature scurries out from the hidden area to meet them. It's now the size of a panther, with four new limbs.

It lowers its head and vomits out four more IMPLANTS. They scuttle toward the duo on unseen legs while the mother beast follows slowly. It grows bigger as it plods forward.

ADA

Got 'em!

BAM! BAM! BAM! BAM! Two shots from her Beretta ricochet off the walkway. Two more splatter two implants.

BOOM! BOOM! BOOM! Leon blasts the mother with the shotgun while BAM! BAM! One more little implant gets it, courtesy of Ada.

The mother beast topples over, shot to death by Leon. The last implant makes a sudden LEAP onto Ada's leg. She falls backward, panicked. Drops her gun.

The little creature climbs up Ada's body toward her mouth. She swats at it but it clings to her dress.

Leon grabs the tiny beast, rips it off her and tosses it away in disgust. It lands on the floor a few metres in front of them.

Ada jerks the Magnum from Leon's belt and aims at it...BOOM! Obliterates it and green blood sprays everywhere.

Leon helps her to her feet. The woman is shaken.

LEON

Are you okay? Did it hurt you?

She hands him back the Magnum and inspects her dress.

ADA

(harsh)

Thanks, I'm fine. Don't sweat it.

Leon blinks slowly and a coolness settles into his gaze.

LEON

Paintball, huh?

He turns away from her and walks toward the dead mother beast. Ada stares after him.

INT. SANCTUARY - NIGHT

Claire and Sherry are near the open trap door in the corner. A bloody tarp is draped over the dead Chief Irons. Sherry is staring at it, curious.

CLAIRE

Come on, sweetie. Let's get going. This 

could be the only way out of the city.

Sherry doesn't move, still fascinated by the shape under the tarp.

CLAIRE

Sherry? Let's go, okay?

The girl finally turns away and nods. She watches as Claire lowers herself onto the ladder and descends into the shaft.

INT. FACTORY PASSAGE - NIGHT

Claire hops off the bottom rung onto the catwalk and aims her handgun into the murky green light reflecting off the stone walls. Nothing moves or makes a sound.

She glances up the shaft.

CLAIRE

Sherry? Come on down. It's safe.

Sherry climbs down from above and drops off the ladder next to Claire. She looks around, amazed.

SHERRY

Wow...

CLAIRE

Yeah...come on...

Both of them start forward, Claire leading the way.

SHERRY

What do you think this place is?

CLAIRE

I'm not sure. Between the smell and location, 

I'd say we're in part of a sewage treatment 

plant.

They round a left turn and come across another ladder going up at the end of the passage.

Claire looks to the opening above.

CLAIRE

I should go up first... How 'bout you climb 

up right behind, but stay on the ladder till 

I say it's clear?

Sherry nods again and Claire starts up the rungs.

INT. CONFERENCE ROOM - NIGHT

A drab, utilitarian meeting room with a large table in the middle, a console against the wall, and two banks of lockers. 

Leon sits on the table and grimly reloads his shotgun as Ada rummages through the lockers.

LEON

(brusque)

Find anything useful?

Ada picks up a Playboy magazine on the floor of the locker she's searching, amusement on her face as she holds it up for Leon to see.

ADA

You tell me.

A blush rises in Leon's cheeks and he quickly goes back to loading his weapon. She tosses the magazine back into the locker, gets up and shuts the door.

She walks over to join Leon, who doesn't look up from his work.

ADA

Look... I wanted to thank you for what you 

did back there. I know I wasn't as grateful 

as I could've been, and I'm sorry if I came 

off a little bit...

LEON

Cold?

She smiles, nodding.

ADA

Yeah.

Leon slows slightly in the middle of loading a shell into the gun and his features soften.

LEON

I was just doing my job.

She sits down close to him in a chair by the table and scrutinizes him with curious eyes, much like in the parking garage, as he continues on with his unhurried task.

ADA

That took a lot of guts either way. Putting 

your life on the line for someone you barely 

know.

LEON

(matter-of-factly)

It goes with the territory. Any cop'll tell 

you that.

ADA

And I appreciate it. Really, I do.

He loads the last shell and CH-CHOK! He's once again ready to rock. He finally looks at Ada.

ADA

Why did you become a cop?

LEON

Why do you want to know?

ADA

Just curious of the thought processes of 

someone who just saved my life.

He stares at her for a beat as he composes his thoughts.

LEON

I wanted to help people.

ADA

That's what they all say.

LEON

Well, there's not much more to tell.

ADA

Oh yeah?

He flashes her a warm grin.

LEON

Yeah.

ADA

There's gotta be more.

LEON

I guess there was one thing that stands out 

for me, back in high school. Which wasn't 

too long ago actually...

She laughs.

ADA

And?

His face lights up further as he warms to the act of reliving his past.

LEON

Yeah. Right... Well...

He clears his throat nervously before proceeding.

LEON

I remember getting out early from exams one 

summer, and when I was walking through the 

parking lot, I saw these two... older kids, 

and they had this chubby kid - who was about 

my age - cornered by the front of the 

building. They were jabbing him with pencils, 

poking him, teasing him. The works. I don't 

even think they wanted anything other than 

to make the kid shit his pants and run away 

crying. All the while they were yukking it 

up like it was the funniest thing in the 

world, and there were... teachers. Students. 

Administrators. Everybody. But none of them 

did a damn thing. Nobody seemed to care, 

and that really got to me... The apathy, 

ya know?

Ada nods as she listens to him intently, not saying a word.

LEON

I wasn't Captain Courageous or anything, but 

I couldn't stand by and do nothing. So I 

walked up to them and told them to lay off 

the kid, ya know... They gave me the usual 

- "Mind your own business", "Get the fuck 

outta here". Whatever. I can't really 

remember. And I guess it was logically 

the right choice to leave it be. After 

all, it had nothing to do with me... But 

I never moved an inch. Before I could 

stop myself, I grabbed one of 'em and 

threw him to the pavement, and they both 

ganged up on me... The chubby kid ended 

up helping me and we managed to drive 

'em off, but they did some damage before 

leaving, let me tell ya.

He's lost in his tale now, eyes glassy with reminiscence. By the look on Ada's face, he has her full, silent attention.

LEON

At the end of the day I ended up with a 

broken nose, a swollen lip, and about a 

thousand scrapes and bruises, but... I 

didn't care. I knew I had done the right 

thing, and it felt... It was like a high. 

Indescribable, really... I knew right then 

that I'd do anything to get that feeling 

again, regardless of the risks. And to stop 

stuff like that from happening to anyone 

else...

He shakes his head and comes back to the present. Ada's concentration breaks and she too comes back. 

She just stares at him, sincerely amazed and...touched. He catches her stare and holds it. Both search each other's eyes...

Leon breaks their eye contact and clears his throat. Ada does the same and looks away towards anything and everything, her cheeks slightly flushed.

INT. CEMENT HALLWAY - NIGHT

Claire helps Sherry off the ladder and pulls her into this bland industrial corridor.

They walk side by side to the end of the short passage and come to a pool of dirty water to their left overlooked by a balcony. The water leads to a big metal door opposite the balcony wall.

Sherry stares at the door, then at the muck disgustedly.

SHERRY

Do we have to?

CLAIRE

'Fraid so. But look at the bright side – 

no sane monster would follow us through 

that.

Sherry utters a nervous laugh and clutches her pendant.

CLAIRE

You ready for this?

The young girl nods apprehensively and steps off the ledge into the knee-deep water. Claire drops in next to her-

CRUNCH. CRUNCH. CRUNCH. Heavy-booted footsteps on the balcony above.

Claire pulls Sherry close and puts a hand over her mouth. Both press up against the wall.

CLAIRE

(whispering)

Shhhhhh...

She takes her hand off Sherry's mouth, the girl frozen with fear.

Mr. X walks across the balcony and its soulless eyes scan the muck below, unable to see the two females pressed against the wall directly underneath it.

It stands still for a moment, unmoving, then turns methodically and starts on its way again. Disappears into a hall beyond.

Claire points to the metal door straight ahead of them.

CLAIRE

Run.

Sherry stumbles through the liquid, terrified, and Claire brings up the rear.

Claire hits the door's controls and the top half slides up and the bottom half slides under the rippling waves.

INT. DARK TUNNEL - CONTINUOUS

The two girls slosh into the shadowy tunnel. Claire finds the controls and closes the door behind them.

Sherry backs away from the door and Claire aims into the darkness ahead, searches for new threats-

Sherry trips face-first into the water next to a drainage shaft. The current pulls her into the duct and Claire grasps for her. She just misses her outstretched hand.

CLAIRE

Sherry!

Claire doubles over as if she were punched in the gut and stares hopelessly into the shaft.

CLAIRE

No...

INT. "T" HALLWAY - NIGHT

A small, hydraulic lift carrying Leon and Ada hums downward at one end of the tunnel. It stops and the two of them step off.

They head for the junction ahead and Leon lags behind to adjust his shoulder harness. 

Ada casually walks on ahead as if she doesn't have a care in the world. Maybe she doesn't. She steps into the perpendicular hallway-

ANNETTE BIRKIN stands in front of an open metal door at the end, aiming a handgun at her.

BAM! Chips of concrete explode close to Ada's head. She flinches and puts her hand up defensively.

Leon runs at Ada and prepares to tackle her.

BAM! Annette fires again as Leon dives in front of Ada.

LEON

Agh!

They hit the floor. Leon lands on top of Ada, then rolls off.

Ada stumbles to her feet and bends over Leon. He's writhing around in pain, a hand pressed to his bloody left armpit.

ADA

Leon!

LEON

I'm...okay...

Ada looks to the hall where Annette had been waiting.

ADA

Leon, that woman... I have to talk to her.

She sprints around the turn and down the corridor.

INT. SEWER DEAD END - NIGHT

A familiar tunnel where a certain sample case was broken. It's now filled with murky water.

Ada dashes through the open door and looks down either end of the tunnel. There's lapping water to her left, leading to a ladder going up to a fan shaft near the ceiling, the blades dead.

She plunges into the waist-deep water and rushes for the ladder.

INT. TREATMENT ROOM - NIGHT

A giant, two-story chamber. A hydraulic bridge spans the room, connecting a walkway leading around the second level to the entryway of the dumping pool.

The room has a fan near the ceiling. Ada pokes her head out from between two unmoving blades and stares around. No Annette.

She hurries down the ladder, then makes her way around the walkway to the bridge.

Annette, holding her gun with two shaky hands, steps out of the shadows of the cement platform overlooking the dumping pool beyond the treatment room.

BAM! She fires a few feet behind Ada. Ada stops immediately and tenses.

ANNETTE

Drop it, you bitch.

Ada doesn't comply... BAM! Another shot hits the cement near Ada's foot. This time she does drop the weapon. Smart move.

Annette walks across the narrow bridge to confront Ada. Ada puts her hands up slowly as Annette stops a metre away.

ANNETTE

Identify yourself.

ADA

Ada... Ada Wong. Please don't shoot, please, 

I haven't done anything-

ANNETTE

Ada Wong - I've heard that name before... 

Oh yes, that was John's girlfriend's name.

ADA

Yes! John Howe! But how did you know? Do 

you know where he is?

Annette glares at her.

ANNETTE

I know because John worked with my husband, 

William. You've heard of him, of course – 

William Birkin, the man responsible for 

the perfection of the T-Virus.

ADA

T-Virus? What's- Doctor...Birkin? Wait, the 

Dr. Birkin? The biochemist?

Despair flashes across Annette's face. That and a flickering madness.

ANNETTE

(coldly)

John Howe is dead. He died four months ago 

at the Spencer Estate. My condolences... 

But then, you're about to join him, aren't 

you? You're not going to take the G-Virus 

away from me. You can't have it!

ADA

G-Virus? Please, I don't know what you're 

talking about!

ANNETTE

You know. Umbrella sent you to steal it. 

You can't lie to me... William's dead to me 

now. Umbrella took him from me. They forced 

him to use it! They forced him...

Her gaze is suddenly far away and her eyes well up with tears. Ada is ever watchful of the unwavering handgun.

ANNETTE

A week ago, they came. They came to take it, 

and they shot my William when he wouldn't 

give them the sample. They took the case, 

took all the finals... except for the one 

he managed to keep. The G-Virus...

A sudden rush of madness washes over her face and her voice rises to a shout - this bitch is crazed.

ANNETTE

He was dying, don't you see? He didn't have 

any choice!

Ada pastes on an expression of sympathy.

ADA

He injected himself, didn't he?

Annette nods miserably.

ANNETTE

It revitalizes cellular functions. It... 

it changed him. I didn't see- what he did, 

but I saw the bodies of the men who tried 

to kill him, afterwards...and I heard the 

screams.

ADA

I'm so sorry...

She takes a step closer and reaches out to console Annette. Annette extends the gun, distrust on her face. Ada dares not go further.

ADA

So the G-Virus, it leaked. It changed all 

of Raccoon...

ANNETTE

No. When the Umbrella assassins were... 

stopped, the case was broken. The T-Virus 

leaked - the lab workers hit by the 

airborne were contained, but there were rats, 

you see. Rats in the sewer... Unless my 

William, my sweet William has started to 

reproduce. Implanting embryos, replicating. 

It shouldn't be time for that yet, but I-

Her eyes narrow suddenly and she looks at Ada, furious.

ANNETTE

You can't have it! He gave his life to keep 

it from you, you're a spy and you can't 

have it-

Ada ducks, leaps and pistons both her arms beneath Annette's.

BAM! A shot goes high as they wrestle for the weapon.

Annette pulls on the gun with a possessed insanity and Ada lets go. Annette jerks backward and her back hits the railing of the bridge. She topples over the bar and plunges into the water below.

Ada looks over the side, frustrated.

ADA

Shit...

INT. SEWAGE CONTROL ROOM - NIGHT

An empty meeting room with a sewage treatment control board against one wall.

Claire is here, shivering, worry in her eyes. She moves to a small elevator in the corner, similar to the one Leon and Ada had used.

She steps onto the lift and activates the controls. The lift starts downward.

INT. "T" HALLWAY - NIGHT

The lift comes to a stop and Claire steps off. She gasps in surprise-

Leon sits against the wall near the junction, his hand on his bullet wound.

CLAIRE

Leon!

She runs over and crouches near him, concern on her face as she takes in his condition.

LEON

Claire?

CLAIRE

What happened? Are you okay?

LEON

I got shot... Must've blacked out for a 

minute...

He carefully takes his hand away from his wound and places a patch of ripped fabric from his uniform over it. Puts his hand back, wincing.

LEON

Hurts like all hell, but I think I'll 

survive... Ada! Where's Ada?!

He tries frantically to push himself up from the wall. With a groan, he sits back down.

CLAIRE

Lie still, just rest for a minute... Who's 

Ada?

LEON

I met her at the station. I couldn't find 

you, and I heard we could get out of 

Raccoon through the sewers. The city's not 

safe, there was some kind of leak at the 

Umbrella lab, and Ada wanted to leave right 

away. Somebody shot at us and I got hit. 

Ada went after the shooter, down that hall... 

Said it was a woman...

He shakes his head, frowning.

LEON

I have to find her. I don't know how long I 

was out, but not for more than a couple of 

minutes, she can't have gone far...

He starts to sit forward again and Claire gently eases him back down.

CLAIRE

I'll go. I- I was with this little girl, 

and she's lost somewhere in the sewers. 

Maybe I can find both of them.

Leon hesitates and then nods.

LEON

How's your ammo?

CLAIRE

Uh...seven in this one...

She pats the weapon she'd taken from the squad car, tucked in her belt, then motions to the gun she's holding.

CLAIRE

Seventeen in this one.

LEON

Okay. That's good. I should be able to 

follow in a few minutes... Be careful, 

alright?

Claire stands up and heads around the turn.

INT. DUMPING POOL - NIGHT

Ada is climbing down a ladder in a narrow shaft next to the cement overseer's platform.

She drops the last few feet onto the raised ledge and jumps immediately into the opaque sludge of the dumping pool, then starts for the open loading door at the opposite end of the room-

Splashing movement in the flooded space to her right, a huge area.

Ada hurries through the liquid to the massive pile of junk pushed against the wall to her left and hauls herself out of the water as quick as she can. She climbs atop the trash heap.

Sweating with undisguised fear, she aims her Beretta into the muck as the seconds tick by-

A MONSTROUS SHAPE thrashes wildly in the muck and sprays gallons of water everywhere.

BAM! BAM! BAM! Ada unloads on the unseen menace, fires repeatedly, teeth gritted.

INT. TREATMENT ROOM - NIGHT

The bottom level is mainly a pool of water, two platforms on either side of the room.

Annette pulls herself out of the pool onto the platform that shares the same wall as the fan on the second level. She turns around at the sound of Ada's gunshots and a smile graces her lips.

Holding her ribs, she staggers over to a standing control panel set into the wall. Flicks a switch.

The fan on the second level starts up, slowly, then gains speed.

She then spins the rusted valve handle nearby. The hydraulic bridge above rotates downward and locks into place, now connecting the two bottom platforms.

Annette smiles again and starts for the double metal doors at the end of the walkway.

INT. "T" HALLWAY - NIGHT

Leon is still sitting against the wall, his eyes closed. He wakes suddenly and looks around.

LEON

Ada...

He picks himself up and moves to the hallway leading to the sewer tunnels.

INT. SEWER DEAD END - NIGHT

Leon appears in the doorway. He lowers himself from the ledge into the flooded tunnel. Looks to the left toward the dead end and the ladder nearby; the fan at the top is now spinning.

He hooks to the right and sloshes to the junction. Looks in either direction once more - another tunnel stretches off to the right. To the left is a wall of metal bars with an open door set into it.

BAM! BAM! Distant shots. Leon perks up, starts for the open door and picks up his pace.

INT. TREATMENT ROOM - NIGHT

Leon opens the double metal doors that Annette opted for earlier. Starts across the walkway in a shagging jog.

BAM! BAM! More distant shots. He hurries across the hydraulic bridge and steps onto the opposite platform. Snatches open the rusting metal door.

INT. LOADING HALLWAY - CONTINUOUS

From the entrance, Leon jogs as fast as he can around the left turn in this wide, twisting hallway.

BAM! BAM! The shots are closer now.

The rookie rounds another left turn. He breathes raggedly now.

BAM! BAM! There's an open loading door ahead and to the left. He runs in front of it and spots Ada, who's still standing on the junk pile and aiming into the water.

LEON

Ada!

Her face lights up upon seeing him.

LEON

What-

SPLASH! The mysterious shape, a giant ALLIGATOR, bursts out of the water, swipes its head and knocks Leon back into the corridor.

The young cop gets up, disbelief on his face. He turns and sprints away while holding his injured arm. The gator rumbles after him as it pulls itself out of the pool. It ROARS and the walls shake from the sound.

Leon rounds the bend and keeps on going as the gator closes steadily behind. Not as fast, but fast enough.

He nears the next bend and stops in his tracks when he notices a shelf set into the wall. Five steel gas canisters are held inside by a thick wire.

Leon darts a look back at the approaching reptile and holsters his Magnum, then presses a button on the wall in a panic. The wire droops.

He grabs a cylinder, hefts it to the floor, then pushes on it with his foot. Sends it rolling toward the lizard and it gains speed on its way.

Leon pulls out the Magnum again and aims at the rolling canister. Waits.

LEON

Come on, you bastard...

The gator and the cylinder meet. The beast picks at it with its snout.

BOOM! An AE round chips concrete from the floor beside the canister. The gator picks the cylinder up in its jaws and Leon concentrates harder and-

KA-BOOM! Direct hit. The creature's head pops like a gore-filled balloon and splatters the walls with steaming flesh and bone as Leon is thrown to the floor from the blast wave.

He sits up and smiles as the headless body crumples.

LEON

Gotcha, fucker...

Behind the massive corpse, Ada moves up the corridor toward him, thunderstruck as she crouches next to him.

ADA

Leon...

He looks up at her with a bleary expression.

LEON

I'm thirsty.

She nods, smiling, as tears threaten to burst forth.

ADA

Then we'll have to find you some water.

INT. SEWER HALLWAY - NIGHT

Annette leans heavily against one wall near a metal door. She looks up and down the hall warily.

The door nearby opens and she reaches for her gun. She keels over with the sudden motion, holding her ribs tightly, and drops to her knees. Looks up slowly at-

Claire Redfield, who peers down at her with concern. She reaches down to help Annette.

CLAIRE

Are you Ada?

Annette slaps at her hand weakly.

ANNETTE

Get away from me. I'm not your "contact", 

and I don't have it on me. You can kill me, 

but you won't find it.

CLAIRE

Find what? Who are you?

ANNETTE

Annette Birkin. As if you didn't know.

CLAIRE

Are you Sherry's mother?

ANNETTE

What?! Who- How do you know about Sherry?

CLAIRE

She's lost in the sewers. Please, you have 

to help me find her. She was sucked into 

one of the drainage shafts and I don't know 

where to look-

ANNETTE

But I told her to go to the station! It's 

dangerous, she'll be killed! The G-Virus- 

Umbrella will find her! Why is she here?!

CLAIRE

The station was overrun... Where do the 

drains go? Please, Annette, you have to 

tell me!

Annette opens her mouth to oblige, then stops short. She narrows her eyes and looks up at Claire in disgust, a cold sneer on her face.

ANNETTE

She's not down here. You're lying... You 

want directions to the lab, don't you? Well 

nice try, you fucking murdering bitch.

She aims her weapon at the shocked Claire and stumbles around her to the open door.

ANNETTE

Don't you move. Don't you follow me. I'll 

shoot if you try to follow, so help me God.

CLAIRE

Annette, I don't understand. I just want to-

ANNETTE

Shut up! Shut up and leave me alone! Haven't 

you desecrated my husband's legacy enough? 

Can't you all just leave my goddamn family 

alone?!

She backs through the door and closes it a moment later. Claire is left standing alone and confused in the tunnel.

INT. SKYTRAM STATION - NIGHT

A railed platform overlooking a seemingly endless void. The tram, a 25-foot train car, sits suspended next to the platform above the unlit emptiness.

Ada carries the half-conscious Leon to the tram's side doors and opens them. 

INT. SKYTRAM - NIGHT

Ada sets Leon down against the inner wall in the empty steel car, then gets up and makes her way to the controls at the front.

She taps a few buttons.

INT. SKYTRAM STATION - NIGHT

The tram lurches into motion on its overhead track, away from the platform and into the dark.

INT. SKYTRAM - NIGHT

Ada stares out the small front windows, thoughtful. Leon moans behind and she turns around, walks over and kneels beside him.

LEON

A- Ada...

ADA

Shhhh...

LEON

The woman...the woman who shot me... Who...?

She looks away from his disoriented gaze, suddenly uncomfortable.

ADA

She looked familiar. I thought I'd met her 

through John. Almost caught up to her, too, 

but she must've slipped past me. I got lost 

in the tunnels, trying to find my way back... 

It doesn't matter now. You just rest for a 

while. We'll be somewhere safe soon and we 

can fix you right up.

INT. WATER ROOM - NIGHT

A tiny shaft of light cuts through the darkness from somewhere above the flooded chamber.

Sherry is pressed up against a wall of metal bars on one side. The current holds her in place-

A rumbling sound of machinery suddenly shakes the room. Sherry opens her eyes and comes to slowly. Stares around in alarm.

The rumbling fades away and everything becomes silent again. Sherry paddles further into the room and looks up at the tiny beam of light which stems from a crack in a metallic ceiling panel.

She swims to the ladder in front of her that leads up to the panel. Grabs onto it and climbs out of the water. Starts her ascent carefully.

Sherry nears the top and looks uneasily down at the water. Shakes her head and continues climbing. Reaches the top.

She pushes on the panel. It doesn't budge-

Footsteps in the room above, faint but insistent. Sherry's face lights up with hope and she starts pounding on the panel with her fist.

SHERRY

Hello?! Help, can you hear me? Hello, 

hello!

She smacks the panel harder in desperation.

SHERRY

Hello hello hello!

The panel is lifted up. She puts a hand over her eyes in the sudden brightness. An ecstatic Claire is looking down at her.

CLAIRE

Sherry! Oh my God, sweetie, I'm so glad 

you're okay!

Claire helps her out and hugs the girl tight.

CLAIRE

How did you know it was me?

SHERRY

I didn't. But I couldn't get out by myself, 

and I heard footsteps...

Sherry looks around in amazement at the large metal room, empty except for a rusted generator.

CLAIRE

Sherry... I saw your mom. She's alive, 

she's okay-

SHERRY

(excited)

Where? Where is she?

There's worry in Claire's eyes. Sherry notices and her excitement dims.

SHERRY

Tell me, Claire. Tell me the truth.

Claire sighs and shakes her head.

CLAIRE

I don't know where she went. She was scared 

of me, Sherry. I think she thought I was 

someone else, someone bad or crazy. She ran 

away from me, but I think she came this way... 

I was trying to find her again when I heard 

you calling.

Sherry nods slowly.

SHERRY

So you think she came in here?

CLAIRE

I can't be positive. I also ran into this 

cop, Leon, before I saw your mother. I met 

him when I first got to the city, and he 

was in one of the tunnels I went through 

after you disappeared. He was hurt - he 

couldn't come with me to look for you...so 

after your mom took off, I went back to get 

him, but he was gone.

SHERRY

Dead?

CLAIRE

Nope. Just gone. So I backtracked, and as 

far as I can tell, this is the only way 

your mom could've gone. But like I said, 

I'm not sure.

She hesitates and gazes at Sherry thoughtfully.

CLAIRE

Did your mom ever tell you about something 

called the G-Virus?

SHERRY

G-Virus? I don't think so...

CLAIRE

Did she ever give you anything to hold onto, 

like a little glass container, something 

like that?

SHERRY

No, nothing. Why?

CLAIRE

(shrugging)

It's not really important.

Sherry narrows her eyes in suspicion and Claire smiles.

CLAIRE

Really... Come on, let's see if we can 

figure out where your mom went. I bet she's 

looking for you.

INT. FACTORY CONTROL ROOM - NIGHT

With gauze now wrapped around his wound, Leon sits against a switch-covered console in the corner of the dusty room, his eyes closed.

The rookie opens his eyes and blinks slowly, then takes in his new surroundings.

He stands up and holds onto a chair-back to steady himself, then moves to the desk on his left. Pores over the contents on top - ripped pieces of gauze, a bottle of Tylenol, a jug of water. Connections, maybe?

He turns, walks to the door and draws his Magnum.

INT. WAREHOUSE - NIGHT

Empty, decrepit, heavily shadowed and open-ended. The door in the west wall opens and Leon steps out of the control room.

He glances to the open end of the room toward an industrial transport lift, a section of train in the centre-

Ada climbs onto a raised platform behind the train and a loud honking alarm starts blaring, repeating in two second increments.

Leon walks onto the massive octagon lift and heads for the back of the train.

LEON

Ada!

Three foot high panels of corrugated metal rise all around the lift and contain the platform as it starts its slow crawl down the shaft.

Leon lifts himself onto the train's rear platform, then rips open the door and steps into the car.

INT. TRANSPORT - CONTINUOUS

Ada, sitting on a metal bench against one wall, stands up in surprise at Leon's angry arrival and half-raises her Beretta.

They stare at each other for a tense moment and neither speak. Ada drops her eyes first, guilt on her face.

LEON

Where are we going?

Ada sighs and sits back down.

ADA

I think it's the way out... I'm sorry. I 

shouldn't have tried to leave without you, 

but I was afraid...

LEON

Afraid of what?

ADA

That you wouldn't make it. That I wouldn't 

make it, trying to keep both of us safe.

LEON

Ada, what are you talking about?

He moves to the bench and sits down beside her. She looks down at her hands.

ADA

When I was looking for you, back in the 

sewers, I found a map. It showed what looked 

like some kind of an underground laboratory 

or factory... And if the map was right, 

there's a tunnel that runs from there to 

somewhere outside the city.

She looks up and meets his gaze.

ADA

Leon, I didn't think you were in any 

condition to make a trip like that, like 

this...and I was scared that if I brought 

you with me, if it was a dead end or 

something attacked us... I'm sorry. I 

should've told you. I shouldn't have just 

left you there like that. After all you've 

done for me, I- I at least owed you the 

truth.

Leon reaches for her hand and they look into each other's eyes-

A resounding THUMP outside on the platform shakes the car. "Hallmark" moments don't last long in Raccoon City.

LEON

Probably a rough spot in the track...

BAM! An arm with three massive claws PUNCHES through the wall beside them. Blood sprays as Ada takes one of them in the side. She's forced off the bench and bashes her head on the floor.

LEON

Ada!

He shakes her limp form, then touches her unconscious face gently.

LEON

Ada, wake up!

The William-creature ROARS furiously outside the transport and Leon stands up. Unshoulders the Remington with anger in his eyes.

CH-CHOK! Cocks the shotgun, ready to deal out some police justice.

EXT. TRANSPORT - NIGHT

Leon exits the back door of the transport and drops off the platform to the lift's metallic floor.

He edges forward and skirts the side of the transport, shotgun up, a look of determination on his face-

GRRRAAA! William suddenly screams from the shadows atop the transport and looks down on Leon like an angel of death.

Leon aims the shotgun as awe spreads on his face like a virus. He pulls the trigger.

BOOM! The shell nails William square in the chest and he roars again. Purple blood spurts from the wound-

-and the glistening skin begins EATING the holes, healing it. 

William screams again and his voice gets deeper, rougher - G-Viral puberty.

His face melts into his chest like hot wax and a third arm sprouts from his ribcage. The claws of his right arm grow longer.

He jumps down in front of Leon and raises his clawed hand-

BOOM! Another shotgun shell blows a hole in the creature's chest.

Leon stumbles backward as William swipes his claws. They miss the rookie and glance off the corrugated metal side.

Leon, down on the ground, reaches feverishly into his side pack for more shells and drops some on the floor in his haste.

William takes another step forward, almost upon him, and raises his claws in the air again-

-then stops and tilts his bullet-shaped "head". Senses something. He ignores Leon as he leaps off the platform and grabs onto the wall. The elevator continues downward.

Leon sits in stunned silence and stares up as William disappears into the shadows.

INT. SKYTRAM STATION - NIGHT

The platform is empty, the tram gone. Claire and Sherry stare out from the edge of the darkness, uncertainty on their faces.

SHERRY

Could it be a train? Is this like a train 

station?

Claire grins and shakes her head as if in disbelief of her own stupidity.

CLAIRE

Yeah, I think it is. Though you guessed it, 

not me. My brain must be on strike.

She spots the computer console on the right side of the platform and makes her way over to it. Sherry tags along and talks as she walks.

SHERRY

When I was in that room, a loud noise woke 

me up. And it was moving away, like a train 

would. It scared me pretty bad, too.

Claire uses the console's ten-key to tap in the recall command code written on the console. Hits "ENTER".

The sound of machinery echoes back to them from the black abyss and a light forms from the darkness - the tram.

CLAIRE

You're one smart cookie, you know that?

Sherry beams with delight. Claire wraps an arm around her shoulder and leads her to the edge of the platform on the other side. The tram gets closer and closer, bigger and bigger. 

Claire glances at Sherry. The girl is rubbing her gold pendant almost unconsciously.

CLAIRE

So what's in there? You got a picture of 

your boyfriend or what?

SHERRY

Inside? Oh, it's a picture of me and my 

parents. My mom gave it to me, it's a 

good-luck charm...

(blushing)

...and I don't have a boyfriend. Boys my 

age are totally immature.

CLAIRE

Get used to it, sweetie. As far as I can 

tell, some of them never grow out of it.

The tram glides closer, almost to the platform-

WHAM! The door at the other end of the room behind them blows inward off its hinges and CLANGS to the floor.

Mr. X walks into the room and turns its human and yet inhuman face toward them. Marks them.

CLAIRE

Get behind me!

Sherry doesn't argue with the order. Claire throws a glance back at the approaching train and Mr. X takes a giant step forward.

CLAIRE

Get on the train when it stops!

BAM! BAM! BAM! BAM! Three of her shots hit Mr. X in the chest. The fourth hits him in the jugular. No blood gushes but a bit of black fluid leaks out.

Mr. X doesn't stop as it continues its lumbering progress. The tram pulls into the platform behind Claire and halts. Waits.

BAM! BAM! BAM! Three shots catch Mr. X in the left kneecap. This time he stops and teeters slightly.

SHERRY

Come on!

Sherry pulls at Claire's vest and Claire turns. She tears her eyes away from Mr. X and rushes with Sherry to the open tram doors.

INT. SKYTRAM - NIGHT

Claire hits the door switch and the doors slide shut.

She runs over to the control board at the front with Sherry at her side and hits the user-friendly red "GO" button.

The tram starts off into the dark once more, Mr. X framed in the tiny windows.

INT. SKYTRAM STATION - NIGHT

Mr. X stands emotionless at the edge of the platform and stares creepily at the receding car.

INT. SECURITY OFFICE - NIGHT

A messy office with computers and open lockers, a bunk against one wall.

Ada lay on the bunk, unconscious. Leon sits on a chair nearby and stares down at her with heartfelt concern.

She awakens and her tired eyes adjust to the light. She looks over at Leon, who smiles with relief.

ADA

What happened?

LEON

A monster happened. The same one that got 

Bertolucci, I think. It punched through the 

transport and knocked you over after it...

clawed you.

She struggles to sit up, then lay back down again and puts a hand to her head.

LEON

Hey, just stay put. The wound isn't too bad 

but you took a pretty serious knock.

ADA

Where are we?

LEON

I'm not sure. Like you said, it's an 

underground lab or factory of some kind. 

The transport is just outside. I brought 

you to the closest room.

Ada nods and closes her eyes.

ADA

My head hurts pretty bad, Leon, and the 

tunnel I saw, on that map... I don't know 

where it is, exactly...

LEON

I'll find it... I'll find it and then I'll 

come back for you. We're leaving this place 

together, I promise you that. Don't worry 

about anything, okay?

ADA

Be careful.

He leans forward and kisses her on the forehead, then gets up and moves to the door.

LEON

Just stay here. I'll be back soon.

He opens the door and leaves.

INT. FACTORY CONTROL ROOM - NIGHT

Claire is by the control console. She hits several keys and then the "ENTER" key. Turns back to the exit. The door is open - Sherry's not with her.

INT. WAREHOUSE - NIGHT

Sherry is standing by the lip of the open end and stares frightfully into the transport shaft.

She clutches her pendant savagely and the distant sound of the moving transport gets louder as it crawls back to the surface-

Sherry jumps as Claire slips her pink vest around her shoulders. The girl is astonished at the gesture.

CLAIRE

I want you to have this.

SHERRY

But- Why? It's yours, and you'll get cold...

Claire ignores the objection and helps the girl put the vest on.

CLAIRE

I want you to have it because I can tell 

that you're scared. I've had it for a long 

time, and whenever I wear it, I feel like 

I can kick ass. Like nothing can stop me. 

My brother has a leather jacket with the 

same design on the back, and he kicks ass. 

But he got the idea from me.

She smiles tiredly.

CLAIRE

So now it's yours, and every time you wear 

it, I want you to remember that you're the 

coolest kid I've ever met.

Sherry smiles back at her.

SHERRY

And it's a bribe, huh?

CLAIRE

Yes. And it's a bribe. So what do you say?

The girl sighs and nods, still smiling with her gratitude.

INT. SURGICAL BAY - NIGHT

A dark and nightmarish room with gurneys and dead bodies throughout.

An emaciated ZOMBIE claws uselessly from one of the gurneys, strapped down-

BOOM! Its brow caves inward. Leon is standing nearby and aiming his Magnum at it.

He lowers the weapon and rifles through a pile of papers on a steel table next to the zombie's gurney. Finds a computer disk underneath with "FOR CARGO ROOM VERIFICATION" written on it.

Leon makes his way around the corner and back to the entrance. Casually opens the door.

INT. EAST LAB HALLWAY - CONTINUOUS

Leon steps out of the surgical bay into the shadowy, dismal hallway and CLICK!-

Annette Birkin is standing in the corridor to his immediate right as she cocks the hammer of her handgun. She looks crazier than ever.

ANNETTE

You murdered my husband. You and your 

partner and the girl, too - all of you. 

You wanted to dance on his grave, but I 

have news for you!

Leon puts his hands up slightly.

LEON

Ma'am, I'm a police officer, and I'm here 

to help, okay? I don't want to hurt you, I 

just-

Annette reaches into her lab coat pocket and pulls out a vial of purple fluid - the G-Virus.

ANNETTE

Here it is! It's what you want, isn't it? 

Listen to me - it isn't yours! Do you hear 

me? William made it, and I helped him, and 

it doesn't belong to you!

LEON

It doesn't belong to me, you're right. It's 

yours, absolutely-

ANNETTE

You think you can take it, but I'll stop you. 

I'll keep you from taking it. There's plenty 

of time, time for me to kill you and Ada and 

anyone else who gets in my way.

Leon takes a step forward. He's getting angry and doesn't care about the gun pointed at him.

LEON

What do you know about Ada? Did you hurt 

her? Tell me!

Annette laughs, a humorless and insane cackle.

ANNETTE

Umbrella sent her, you stupid shit! Ada 

Wong, Miss Love-em-and-leave-em herself! 

She seduced John to get to the G-Virus but 

it's not hers, either! It's not, it's not 

yours, it's mine-

The facility suddenly RUMBLES, pitches Leon to the floor and causes Annette to stagger into the wall. 

A FEMALE VOICE begins talking in a bland monotone from hidden speakers in the ceiling.

ALARM VOICE (OS)

The self-destruct sequence has been 

activated. This auto-destruct sequence 

cannot be aborted. All personnel should 

proceed to the emergency car at the bottom 

platform. You have ten minutes to reach 

mininum safe distance.

Annette smiles bitterly.

ANNETTE

Like I said - plenty of time. When this is 

all over, you and your fellow corporate 

pawns will get nothing. I'm taking my 

husband's legacy and running and none of 

you heartless bastards is going to get any 

more from the Birkin family-

A ceiling panel crashes to the floor behind her and the William-creature drops from the opening above.

Annette turns, shocked, horrified and a tad happy. A bizarre mix of emotions. She smiles shakily and reaches for William with a trembling hand.

ANNETTE

William...

Tears come to her eyes. William stares at her and doesn't move-

-then throws his head back, SCREAMS and swipes his claws. Slashes his wife across the chest and she lands on her back in front of Leon, apparently dead. As Arnold Schwarzenegger might say - "Consider that a divorce."

William sets his sights on Leon and the rookie raises his Magnum. BOOM! BOOM! Two shots hit the monster in the eyes.

William doubles over in pain and spits purple blood from an opening in his head. Another clawed arm unfurls from his other ribcage and another mutation takes place. He becomes a four-armed beast.

His longest arm reaches up to the opening in the ceiling and he pulls himself into the darkness, retreating.

Leon gets up and prepares to run down the connecting hall. Instead, he stops and stares at the tube still in Annette's hand.

He dashes over, plucks the cylinder from her fingers, and then takes off running.

EXT. TRANSPORT - NIGHT

The lift stops on its tracks and the motors shut down. 

Orange lights start flashing around it, the female alarm voice muffled somewhere in the facility, unintelligible.

INT. TRANSPORT - NIGHT

Sherry and Claire sit side by side on the bench opposite the one Ada had been sitting on.

SHERRY

Claire, what-

Claire holds a finger to her lips and hushes Sherry. She listens intently to the garbled noises outside.

CLAIRE

Come on, sweetie. I think the ride's over. 

Let's see where we ended up, okay? And stay 

close.

EXT. TRANSPORT - NIGHT

On the floor of the lift, Claire helps Sherry down off the raised platform. 

They walk around the car to the front and come to a cement ledge which leads into a short service tunnel that dead-ends with an air vent.

Claire boosts Sherry up into the tunnel and then climbs up after her.

They move to the vent and Claire pries the grille off. Peers into the blackness.

CLAIRE

Looks like crawl time for me and thee, 

kiddo. I'll go first, and then-

Something CRASHES through the roof of the transport directly behind them.

They whirl around in terror just as two thick arms clothed in a long, dark green coat reach up through the twisted hole in the roof.

Mr. X hauls itself through the opening and its bald gray skull rises like a moon on a starless night. Its eyes find the two girls.

Claire pushes Sherry toward the vent.

CLAIRE

Go! Go, I'm right behind you!

Sherry darts into the shaft and Claire goes in after her.

INT. SECURITY OFFICE - NIGHT

The door BANGS open and Leon runs into the office. He stares around the empty office in frustration - Ada is gone.

He turns and runs back out of the room.

INT. CATWALKS - NIGHT

A wide, circular shaft, a shadowy hub in the centre connects three catwalks, a door at the end of each.

One of the electronic doors WHOOSHES into the ceiling. Leon comes through and hurries along the walk. He enters the dark hub, turns right and heads out onto another of the catwalks.

Ada steps out of the shadows on the other side of the hub and follows him, gun in hand.

Leon makes it halfway across the walk-

ADA

Leon!

He spins around and relief spreads on his face. She walks toward him and raises her gun, her expression cool.

ADA

I've been waiting for you.

Leon's relief evaporates.

ADA

The G-Virus - give it to me.

LEON

(pained)

She was telling the truth... You work for 

Umbrella.

ADA

No. Who I work for is no concern of yours. 

I- I...

She suddenly bursts into tears, her calm composure completely blown.

ADA

I tried!... I tried to leave you, back in 

the factory! But you had to take it from 

Birkin, didn't you? You couldn't just leave 

it alone!

Leon stares at her in pity.

ADA

Hand it over. Don't make me kill you.

LEON

No.

They both stand for a beat and stare each other down. After a moment, Ada lowers her gun and her head in shame.

BAM! An exit wound appears like magic from Ada's right shoulder and makes her drop the gun. She stumbles to the railing and falls over it weakly.

LEON

Ada, no!

He runs over, throws his good arm over the railing and catches Ada's arm just as she lets go.

Annette stands in the hub's opening behind them, blood-spattered like a "Carrie"-incarnate.

ANNETTE

Mine...

She falls to her knees, then onto her face. Finally dead.

LEON

Ada, hang on! Just hang on, I'll pull you 

up!

Ada turns her gaze up to his and looks into his eyes.

ADA

Leon... Go down, west, to the cargo room 

past the...row of plastic chairs. You'll 

need the disk...

LEON

Ada, I have it! Cargo disk, right, I have 

it, I found it... Don't talk, just hold on, 

let me help you! I promised you we'd leave 

together!

He fumbles at the rail and tries to maintain his grip.

ADA

The code is "345". Get to the elevator, 

Leon. Take it down. The subway...tunnel 

leads out. Have to...run full throttle. 

And watch out for Birkin, the G-carrier, 

he- he's changing by now. Got it?

Leon nods as his face sweats from the exertion.

ADA

Live.

Ada closes her eyes and her hand slips out of Leon's. She falls down into the darkness below.

LEON

Aaaadaaaa!

He peers down into the black as grief causes him to lean heavily against the railing and his knees buckle slightly.

He wipes at his eyes, reaches down and picks up Ada’s handgun. Pops the clip – there are no bullets in the clip.

Leon shuts his eyes in anguish for a moment, then opens them, his expression strong. He drops the weapon, reaches into his pocket and takes out the vial of G-Virus. 

He stares at the tube for a moment, then pulls his arm back and heaves it into the shaft.

LEON

Goodbye, Ada.

He turns his attention to the door and starts off for his escape.

INT. FACTORY CORRIDOR - NIGHT

Utilitarian steel, concrete and piping; a blue-collar environment-

A grille pops off in the ceiling. Sherry lowers herself through the vent and drops straight down to the floor.

Claire leans out of the hole and reaches down with the gun.

CLAIRE

Sherry, I need you to hold this. I can't 

turn around.

Sherry grabs the gun by the barrel from Claire's outstretched hand and registers amazement at the heavy weapon.

CLAIRE

Don't point it at anything. Least of all 

me.

She dives out of the hole, ducking into a shoulder roll. Lands painfully. Gets up and takes the gun back from the girl.

The hall straight ahead leads to an elevator. The one on the left - a double-metal hatch. Claire points to the elevator.

CLAIRE

Let's go.

They make it halfway to the lift-

Mr. X BUSTS through the wall near the elevator and sights them almost immediately as he steps through the jagged opening.

Claire and Sherry turn around and run around the bend toward the hatch.

Mr. X stomps after them, intent on their demise.

INT. PUMP ROOM - NIGHT

A two-level metal room filled with hissing machines and stacked crates. The hatch in one corner opens and Claire and Sherry rush through.

Claire looks around for an escape and spots another metal hatch to their immediate left on a platform that overlooks the snaking paths that weave around the machines.

The two girls run for the exit as the exit behind them is ripped open. Mr. X steps through and targets them once again.

INT. OVERSEER'S PLATFORM - NIGHT

From the entrance, Sherry and Claire head onto the platform and stop as they near the rail. Below them is a foundry with smelting vats of molten steel. No other exit.

The hatch behind them is torn off and Mr. X arrives to dispense gifts of pain. Claire points to the farthest corner of the platform.

CLAIRE

Sherry, go over there!

Sherry shakes her head as her small face trembles with fear.

CLAIRE

Do it! Now!

The girl turns and runs off toward the corner. Mr. X stalks into the room toward Claire.

Claire backs up to the railing and peeks over the side to the smelting vat directly below. Turns back to Mr. X.

CLAIRE

Come and get me.

The giant suddenly turns its head toward Sherry and starts for her. Ignores Claire completely.

CLAIRE

Hey! Hey, I'm here, you big bald fuck!

It continues to ignore her and unwavers in its journey toward the frightened young girl huddled against the far wall, clutching her locket-

Claire's eyes widen as she realizes, and a new thought dawns on her.

CLAIRE

Sherry, he wants the necklace! Throw it 

to me!

Sherry rips off the pendant and throws it over Mr. X, who turns instantly to follow the trinket's trajectory.

The pendant hits the floor at Claire's feet and she picks it up, a vicious glee on her face as she backs toward the railing again. This time Mr. X only has eyes for her.

CLAIRE

You want this? Yeah? Then go get it, you 

miserable, mindless freak!

She turns and tosses the locket into the smelting vat. Mr. X steps past her and walks into the metal bars. The rail snaps. 

Mr. X falls into the molten pool and slowly sinks under the hot liquid with the G-Virus.

Sherry runs to Claire and Claire snatches Sherry's hand. They take off for the door-

The intercom voice suddenly blares into the room.

ALARM VOICE (OS)

There are now five minutes to reach minimum 

safe distance. All remaining personnel 

should evacuate immediately. Please report 

to the bottom platform. Repeat: please 

report to the bottom platform.

INT. FACTORY CORRIDOR - NIGHT

Claire and Sherry round the bend and run for the elevator-

Sherry SCREAMS as a naked, horribly burned ZOMBIE reels toward them from the opening of the destroyed wall.

BAM! Claire shoots it in the head as the creature's colleagues in the next room make their way to the hole.

Claire punches the elevator's switch and the doors open. She yanks Sherry into the car and taps frantically at the control switch as the  zombies lurch through the shattered wall.

The doors finally close and shut out the undead.

INT. ELEVATOR - NIGHT

Sherry looks up at Claire, worried. Claire smiles reassuringly.

CLAIRE

We're gonna make it.

INT. WAITING AREA - NIGHT

Two lab hallways branch off from this sterile sitting room, a row of plastic chairs against one wall, a huge metal door nearby with a standing console and monitor beside it.

Leon jams the verification disk into the console, then types in the code - "345".

The broad iron door slides up into the ceiling.

INT. CARGO HALLWAY - CONTINUOUS

A double-metal hatch is on the left wall at the end, a large biohazard warning on the wall next to it.

Leon takes off down the dark corridor and doesn't wait for the door behind him to finish its ascent.

INT. CARGO ROOM - NIGHT

The hatch CREAKS open and Leon steps into the chamber. 

He hurries through the middle of the room between two long shelves of human-sized specimen capsules. The large doors of the platform elevator are dead ahead.

Leon makes it to the doors and hits the switch on the wall to the right. The row of twenty tiny lights over the doors flash on in descending order. Slowly.

A ceiling panel above his head is suddenly BASHED inward. Leon sidles backward and narrowly avoids being crushed by the panel as it CLANGS against the floor.

William jumps to the floor on top of the panel and raises his four arms.

Leon turns and runs back into the centre of the room. Spins and brings the shotgun up to fire-

William leaps agilely to his left onto the nearest shelf of capsules. Leon is taken aback and aims up at Birkin in disbelief.

BOOM! The shotgun blast hits William in the face. He falls to the floor in front of Leon.

The sharp CRACK of bone and gristle being broken sounds as Birkin starts to mutate again.

PING! The elevator arrives and the massive doors open. Leon dashes past the injured William toward his escape.

Huge toothy spikes slide out from William's chest as he hunches forward. Two new arms rip from his sides and snap into place. He now resembles a dog-like beast with a face of nothing but teeth.

Leon, now on the lift, hits the controls and the doors start closing.

William shudders, starts forward and picks up speed as he gallops toward the elevator.

Leon brings up the shotgun, William almost upon the closing doors-

BOOM! The blast knocks William back into the cargo room and the doors slam shut.

The lift starts down on its diagonal track.

INT. SUBWAY PLATFORM - NIGHT

The elevator doors slide open. Claire and Sherry walk out onto the cement platform, one of three subway cars in front of them, a wall of metal bars to their right.

Claire grabs Sherry's hand and they head for the door on the side of the first car.

INT. MAIN SUBWAY CAR - NIGHT

The door on the side WHOOSHES open and Sherry runs in, Claire by her side in a second.

CLAIRE

Let's get this show on the road then...

She hops up the steps on the left and opens the door at the top. Enters the control booth.

INT. CONTROL BOOTH - CONTINUOUS

Claire scans the equipment and approaches a flashing diagram set into the control panel. It shows the layout of the station and a red light blinks where the tunnel gate is situated.

She looks out the wide front windows and notices the closed gate of the tunnel entrance.

CLAIRE

Shit...

INT. MAIN SUBWAY CAR - NIGHT

Claire jumps down the steps of the control booth and heads back for the door. Sherry stares after her quizzically.

CLAIRE

Stay here. I gotta open the gate, kiddo.

Sherry nods and sits down on a padded bench off to the side.

INT. SUBWAY PLATFORM - NIGHT

Claire runs from the side of the main car all the way to the end of the platform to a standing console hooked into the wall.

ALARM VOICE (OS)

Safe distance minimum now required. 

Self-destruct will occur in five minutes. 

There are now five minutes until detonation.

Claire's expression sours.

CLAIRE

Fantastic...

On the console, she pulls the red and white lever down and instantly the large gate past the railing to her right opens and clears the path for the train.

INT. PLATFORM ELEVATOR - NIGHT

The lift slides further down the diagonal shaft and Leon peers into the darkness below, frustrated.

LEON

Come on...

He fishes into his pack and takes out his last two shotgun shells. Loads them into the Remington.

INT. SUBWAY PLATFORM - NIGHT

Claire turns away from the gate's controls and jogs back down the platform toward the train-

The sound of heavy steel being POUNDED echoes within the vast chamber beyond the wall of metal bars. At the back of the train.

Claire nears the door to the subway car and strains to see anything in the shadows-

CRUNCH. CRUNCH. CRUNCH. Uh oh. Heavy footsteps approach from the darkness. A huge HUMANOID SHAPE with clawed hands forms out of the black.

The car's door opens and Sherry takes one step out, scared witless.

SHERRY

Claire? What's happening-

CLAIRE

Sherry, get back inside!

Sherry doesn't move, confused and terrified. Claire glances behind her, looks around, and spots the railing. The tracks.

CLAIRE

Sherry, go! There's a lever in the control 

booth, push it up when I say so, okay?

SHERRY

But-

CLAIRE

Do it! Now!

Sherry shoots a look toward the wall of metal bars-

-and SHRIEKS as Mr. X steps fully out of the darkness, burnt to a crisp, his hands mutated into giant claws. His head continually TWITCHES like that of a malfunctioning cyborg. Might not be too far from the truth.

He begins tearing the wall of bars down with ease as Sherry ducks back into the car. The door closes.

Mr. X steps over the ruined bars and opts for the main subway car.

CLAIRE

We don't have it anymore! You want to fuck 

with someone? Come and get me!

Mr. X shifts his gaze toward her and starts walking as if to say "Okay. Let's dance, bitch."


BAM! BAM! BAM! BAM! BAM! CLICK. CLICK. All shots hit Mr. X in the skull, and one bursts its right eyeball, immediately stunning it. Disorienting it.

Claire throws the empty gun away, turns and runs back toward the gate controls, a corridor in the wall to her left-

Mr. X's head twitches again, its right eye gushing inky fluid. It bends at the waist and is suddenly RUNNING, gaining on Claire fast.

Claire, shocked at the creature's agility, dives into the hall at the last moment and Mr. X barrels past her.

She bolts up and runs back onto the platform as Mr. X turns around behind her and restarts its relentless pursuit.

Claire sprints over the metal bars on the floor and starts up the steps that lead to a railed walkway over the train.

Mr. X is right on her tail and climbs the steps, murder on its mind. Or whatever passes as its mind.

It thunders after her on the narrow walkway as Claire reaches the other side and jumps over the railing to the opposite platform below.

She lands roughly but gets up immediately and runs to a raised cement platform in front of her. She jumps and grabs the railing-

Mr. X lands on the platform behind her in a feline crouch. It stands up straight and starts walking again - "You can run but you can't hide."

Claire climbs over the railing and drops to the OPEN PLATFORM as-

SHIIINK! The railing is bent as Mr. X pulls himself up after her.

Claire runs into the open, shadowy room lit by orange luminescence, a light somewhere above.

Mr. X steps fully onto the platform, his one eye marking her as she makes it to the railing overlooking the tracks in front of the train.

She turns back to observe the silent X moving into the chamber, its eyes locked on her.

CLAIRE

Yeah, that's right. Follow the nice, juicy 

white girl... Fresh meat...

It starts slowly after her, and Claire leaps over the railing to the tracks below. She lands awkwardly, slicing her left thigh on metal.

CLAIRE

Agh!

Claire ignores the pain, teeth clenched, and makes it over the tracks to the other side.

She reaches up, grabs the railing and pulls herself upward as CRUNCH. CRUNCH. CRUNCH. Mr. X closes in.

Claire strains and throws herself over the railing to the platform. Mr. X steps into view and watches her as she limp-runs toward the door on the side of the train.

The monster rips apart the railing and hops down onto the tracks.

INT. SUBWAY STATION HALLWAY - DAWN

The platform elevator carrying the wounded Leon slides down toward its docking beside the wide opening of the cement hallway.

Leon jumps off before the lift stops and stumbles down the hall to his left, his lungs working overtime.

INT. CONTROL BOOTH - DAWN

Sherry stands in the middle of the booth, shaking, wide eyes staring out the windows-

The door behind her SLIDES open and Claire spills inside, gasping.

CLAIRE

Do it, sweetie! Now!

Sherry lunges for the lever and pushes it, her tiny muscles expending all their energy.

CLICK. The lever is pushed all the way. Sherry looks back to Claire, beaming-

And Mr. X's horrible burnt face pops up outside the windows as the train starts to move. It grips the front with its left arm, and with the right-

It PUNCHES through the windows. Sherry screams and Claire grabs her, hauls her back to the door as X starts swiping the air erratically with its claws.

INT. SUBWAY PLATFORM - DAWN

The train slowly starts forward as it prepares to leave the dying facility behind.

Mr. X clings tenaciously onto the front, its feet scraping along the tracks as the vehicle picks up speed.

INT. CONTROL BOOTH - DAWN

Claire ushers Sherry through the door and into the other room.

ALARM VOICE (OS)

Warning: One minute until detonation. 

Repeat: One minute until detonation.

From then on the voice begins counting down.

INT. SUBWAY PLATFORM - DAWN

Leon comes out of the tunnel on the left where Claire had avoided Mr. X. 

He looks around with frantic eyes, spots Mr. X on the front of the train as it just enters the tunnel, and he raises the shotgun, eyes wide, unsure of what to do.

Claire leans out the open side door and shouts to the young cop.

CLAIRE

Leon! Come on!

LEON

Are ya sure?!

He hurries to the departing train and looks around for a way on board.

Claire pulls her head back into the train before she can respond, and narrowly avoids decapitation as the vehicle enters the tunnel.

Leon spots the connecting platform between the first and second car and rushes forward.

INT. MAIN SUBWAY CAR - DAWN

Sherry moves to Claire's side and Claire puts an arm around her.

SHERRY

Did he make it?

CLAIRE

I don't know...

Behind them, the door to the second car's connecting platform slides open. Leon stumbles in to join them and jogs over in pain, wincing.

LEON

You two get back!

Claire and Sherry oblige, moving out of the way as Leon jogs to the steps. Dashes up into the CONTROL BOOTH. 

He aims the shotgun at Mr. X's head, the monster hanging on for dear unlife.

CH-CHOK! With a cock of the shotgun, Leon and X stare right at each other, no fear on Leon's face. Just anger. His finger squeezes the trigger-

BOOM! A direct hit that tears away most of X's skull.

INT. SUBWAY TUNNEL - DAWN

Mr. X loses its grip, its face shattered, and flails weakly as it's pulled underneath the train.

The huge body gets tossed and torn and sliced as the train rockets along.

INT. MAIN SUBWAY CAR - DAWN

Leon exits the booth, shotgun in hand, and rushes down the steps.

LEON

Hang onto something!

Sherry latches onto Claire and they both clutch at the bench nearby. Leon grabs tightly onto the side of the car with his good hand.

ALARM VOICE (OS)

Ten seconds until detonation.

The voice resumes the countdown to the lab's destruction as the train speeds along its track, a steady sound around them.

ALARM VOICE (OS)

...five, four, three, two, one. Sequence 

complete.

A distant explosion in the tunnel behind them grows and a massive curling fireball licks through the darkness.

The train shakes violently. The three survivors hang on tight and close their eyes as they bounce around, clinging desperately to their supports.

INT. SUBWAY TUNNEL - DAWN

The fires of the explosion weaken and die off, letting the train escape.

INT. MAIN SUBWAY CAR - DAWN

The shaking gradually stops and the train continues its smooth course. 

The three get up tiredly and look around in amazement.

CLAIRE
(to Sherry)

You okay?

Sherry nods, too shaken to respond right away, as Leon walks over to join them.

CLAIRE

(to Leon, hopelessly)

Ada?

He shakes his head and looks like he's about to cry at the mention of her name.

CLAIRE

Ann- The scientist?

LEON

No, I didn't- No.

Claire nods sympathetically.

CLAIRE
(gesturing to Sherry)

Leon Kennedy... this is Sherry Birkin.

He smiles at the girl.

LEON

Nice to meet ya, ma'am.

CLAIRE

(to Sherry)

I met Leon when I'd just gotten to Raccoon.

Sherry returns Leon's smile, a weary and too-adult smile-

SKKKRRREEE! The tearing of metal, somewhere in the third car.

An ALARM suddenly sounds and a red light above the connecting platform's door flashes.

Leon stands and hefts his shotgun from the floor.

LEON

I'll go take a look.

He nods toward Claire's injured leg and addresses Sherry.

LEON

Sherry, why don't you stay here with Claire, 

keep an eye on that leg? I'll see if I can 

find some bandages while I'm checking things 

out. Don't let her move, okay?

SHERRY

Yes, sir.

Leon starts for the door to the connecting platform and calls over his shoulder.

LEON

I'll be back in a minute.

He slides the door open, exits and closes it behind him. Sherry focuses on Claire's injury as Claire eases herself to the floor.

SHERRY

What should I do? Direct pressure, right?

CLAIRE

Yeah, except we're both pretty grimy, and 

I think it's starting to clot. Let's see 

if Leon comes back with something clean...

She struggles to lift herself up and peers at the door Leon had exited. Sherry pushes her back down carefully.

SHERRY

Hey, don't move. Leon said to stay still.

CLAIRE

Yes, ma'am. I just wanted to make sure he 

got through the second car.

SHERRY

Oh. Well, forget it. I'm taking care of you 

now, and I say "stay still".

Claire nods absently and worry creases her brow.

INT. SUBWAY CAR #2 - DAWN

Leon edges down the dark, empty interior toward the door at the far end, shotgun raised in anticipation.

No sounds except the rocking train car. He makes it to the door and reaches for it. Takes a deep breath and his hand falls on the handle-

BAM! The door is dented inward from a forceful blow on the outside. Startled, Leon backs up to the middle of the car-

WHAM! The door and part of the back wall is RIPPED apart.

A giant, gelid BLOB, with many spiked teeth protruding from its front, pulls itself into the car using four massive, probing tentacles - Birkin's final mutation.

BOOM! CLICK. Leon empties the shotgun, throws the useless weapon away and runs back to the door to the connecting platform.

EXT. CONNECTING PLATFORM - DAWN

The doors slide open and Leon runs through. He grabs for the door to the main car. It's locked.

ALARM VOICE (OS)

Biohazardous outbreak imminent. All train 

compartments will detonate sequentially.

Leon pounds on the door, then looks back over his shoulder, panicked.

LEON

Claire! Open the door!

INT. MAIN SUBWAY CAR - DAWN

Claire limps over to the door and pushes at the handle. It doesn't give.

CLAIRE

I can't!

EXT. CONNECTING PLATFORM - DAWN

SMASH! The door to the second car is broken open. The tentacles twist the metal and rip it apart.

Leon stares around and his eyes fall upon the built-in rungs to the left of the main car's door.

INT. MAIN SUBWAY CAR - DAWN

Claire is still standing by the door, face taut.

CLAIRE

Leon?!

The door is suddenly BASHED from the outside and Claire backs into the middle of the car to rejoin Sherry.

WHAM! The door is forced open and two tentacles shoot through the entrance and stick to the walls. They pull Birkin's massive body into the doorway.

CLAIRE

Sherry, get outta here!

Claire watches as Sherry pulls off a vent grille off to one side. The girl crawls in and scuttles away.

Claire turns her attention back to the beast as it inches forward.

CLAIRE

Fuck me...

She lowers her gaze to the grated floor beneath her. Seems to get an idea, then looks back at the monster with a sudden confidence.

INT. CONTROL BOOTH - DAWN

Sherry pushes the grille off the corner vent and pulls herself up into the booth.

She looks around at the myriad switches and buttons, then out at the tunnel through the windshield. A faint light is filtering in from somewhere ahead...

EXT. UNDERNEATH MAIN SUBWAY CAR - DAWN

Claire clings to the underside of the train. Her limber form is a mere foot above the tracks.

She's gritting her teeth and her arms and legs strain to hold on.

INT. CONTROL BOOTH - DAWN

A small panel opens in the ceiling and catches Sherry by surprise. Leon pokes his head through the opening.

SHERRY

Leon!

LEON

Sherry, break the glass over there and 

pull the lever!

He points to the other side of the booth to a sheet of glass that covers a large, black lever.

Sherry runs over and kicks the glass in. She grabs the lever and slams it down with a considerable effort.

The train's brakes SCREECH as the vehicle starts to slow down and the light at the end of the tunnel gets brighter and brighter.

BAM! The door of the control booth is hit by one of William's tentacles.

Sherry ogles the dented door, terrified. She knows she's trapped in the room.

LEON

Sherry, grab my hand!

She dashes across the small space, jumps and grasps Leon's dangling right arm.

LEON

I gotcha.

EXT. TRAIN - DAWN

The train grinds to a squealing halt and the last few sparks fly out from under the wheels.

Leon climbs down off the built-in rungs on the side of the main car. Sherry comes down after him and she hops off the last rung beside him.

They both run around to the front of the train, searching.

LEON

Claire?!

CLAIRE (OS)

It's okay. I'm fine.

She runs out from the opposite side of the car. Both Leon and Sherry's shoulders loosen with relief-

Above them, two of William's tentacles suddenly extend from the opening, feeling for them.

LEON

Come on!

The three survivors take off in a mad dash for the tunnel entrance. Dawn light guides them to freedom.

INT. CONTROL BOOTH - DAWN

William attempts to squeeze into the control booth but his gigantic size doesn't give him any help in the matter.

The small digital timer in the control panel ticks down to the inevitable explosion - 10...9...8...

EXT. TUNNEL - DAWN

A virtually untouched stretch of wilderness, a stand of trees to the left of the tunnel makes way for a thick forest beyond.

Leon, Claire and Sherry run out of the tunnel and climb the grassy knoll by the side of the tracks as quickly as they can.

INT. CONTROL BOOTH - DAWN

William struggles to get into the small space as the clock gets closer and closer to inevitability - 5...4...3...2...1.

The cat-like pupil of William's eyeball DILATES.

EXT. TRAIN - DAWN

The third car EXPLODES, the explosion ripping into the second car, and the chain completes itself as the main car goes up in flames.

EXT. TUNNEL - DAWN

A huge fireball BURSTS from the tunnel, then dies down and leaves the wreckage to burn in the dark.

Leon, Claire and Sherry sit on the grass a short distance from the tracks.

CLAIRE

So what now?

LEON

I don't know. I'm content to just stay here 

a while. Someone's bound to show up sooner 

or later.

CLAIRE

Then what?

LEON

Then we hope they're on our side.

Claire stares off into the horizon.

CLAIRE

I have to find my brother. He made it out 

of Raccoon so he must be alive... He has to 

be.

The faint BUZZ of a helicopter approaches in the distance and make all three of them perk up.

Leon gazes at Claire thoughtfully.

LEON

You should go, then.

CLAIRE

What?

LEON

You heard me. I'll handle these guys. You 

go find Chris... Finish this thing.

Claire looks at him intently and searches his eyes.

CLAIRE

Are you sure?

LEON

Yeah. We'll be fine.

She holds his gaze a moment longer and then stands up. Sherry looks at her incredulously, hurt.

SHERRY

Wait, you're just gonna leave?

CLAIRE

Just for a little while, honey. But I'll 

be back for you, I promise you that. There's 

just something I have to take care of, okay?

SHERRY

B- But Claire, I don't want you to go!

Claire crouches in front of her. The girl is crying now.

CLAIRE

It'll be okay, sweetie. Leon's going to 

look after you now. He'll make sure 

everything's gonna be all right. And like 

I said - I won't be gone long.

SHERRY

But I want to stay with you... I don't want 

to be alone anymore...

CLAIRE

You won't be.

She smiles and points to the vest Sherry still has on.

CLAIRE

I'll always be with you, remember?

Sherry hugs Claire tightly as tears stream freely down her face.

She steps away from Claire slowly as the chopper gets nearer to their position. It's now a distant speck on the horizon.

Leon nods at Claire and she returns the gesture. She pats Sherry on the shoulder.

CLAIRE

See ya around, kiddo.

SHERRY

You promise?

CLAIRE

You have my word.

She flashes the girl another smile, then turns and limps to the stand of trees a short distance away.

She turns back to look at Sherry one last time and waves. Sherry waves back and her face shows a great sadness, but also the strength of acceptance.

Sherry continues to watch Claire as she disappears from view and blends with the early-morning shadows.

The helicopter grows larger in the sky as it nears the tunnel. Leon stands up lazily as the chopper lowers and settles to the ground.

The cabin door opens and two armed MILITARY PERSONNEL climb out. They stride over to the two survivors, rifles clutched to their chests.

Leon puts his good hand up in mock-surrender and smirks cynically.

LEON

Fellas... you don't need the artillery.

MP #1

You coming from Raccoon City, Officer?

LEON

Yeah... I wouldn't worry, though. I don't 

think we're contagious.

The two MPs share a concerned look, then MP #2 scrutinizes the young cop.

MP #2

Anybody else in your party?

LEON

No. The others didn't make it.

MP #1 eyes Leon sternly as if deciding whether or not to trust him.

MP #2

Alright. Hop aboard. We'll debrief you 

when we get to Latham.

LEON

I can't wait.

He turns to Sherry who's still staring into the trees.

LEON

Sherry? Come on, they're going to take us 

somewhere safe, okay?

She finally turns away from the woods and walks over to join Leon and the two MPs.

The soldiers escort the two tired survivors to the helicopter as the sun continues to rise in the sky, promising a beautiful new day.

THE END

