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UPWORLD
FADE | N:
A GLEAM NG GOLDEN SPI RE -- NI GHT
It sparkles like liquid fire.
W DER

It's surrounded by simlar spires, then cubes and gl eam ng
gl ass rectangles. The City, glowwng as if built fromgold
and di anonds. The Gty in the Sky.

It's massive, hundreds of mles across, thrusting up into
the night sky, rivaling the thousands of stars above. It
sits far above the surface of the earth -- a dark void bel ow

We nove through the shining city, see the whizzing |ights,
hear the sparkling |laughter, the humof electric notors,
pass the flying vehicles traveling down their streets.

UP AHEAD

The edge of the world, the end of the city. No fence, no
sign, just the end of |light and the begi nning of darkness.
We fall over the side.

FALLI NG

Through bl ackness, then we can nmake out structure. There
are massive buttresses holding up the city. W fly down
past one of them down mles and mles, through clouds. No
nmore tw nkling stars. Now pouring rain covers this gray

worl d beneath. This is the surface world, the grimopposite
of Upwor | d.

THE WORLD BELOW -- NI GHT

The few lights are fromragged fires ranged sporadically

al ong the surface. The buildings below are all dil api dated,
sonme | ook |ike they' ve exploded fromthe inside.

Trash, dirt, dust covers the streets. The rain doesn't
cleanse, it just mxes with dirt to make nud.

One dark netal structure | oons nearby.

ANGLE ON

Hands scrabbling on the netal structure, bloody hands poking
fromsilken cuffs. W hear whinpering as the hands try to
find a hold on the slick surface.

A NO SE

Makes t he person whi nper |ouder, then turn to | ook behind.
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The face is streaked with dirt and blood. It's a thin face,
t hough not unhealthy. It's a face certainly not used to
bl ood and dirt. BASIL holds back a scream his gold eyes
squinting in the rain. Then he nmanages to find a hold on
the metal and hauls hinself up the side of the structure.

H's feet slip, sliding on the nud as he begins to clinb.
TWO OTHER PAI RS OF FEET

These nove through the nud, rain and trash with ease. They
creep silently, then stop.

THE RAI'N

Qutlines the two figures. The wonman hesitates, her red and
yel | owstreaked hair matted against her face. She wears
sonet hi ng pol yvinyl and close-fitting in black.

The man has a | ong bl ue-velvet coat, a frilly shirt beneath
it and very |arge conmando boots. He also wears a belt ful
of weapons. He pulls one out and holds it up for the woman
to take. It's a switchblade and it snicks open.

LEON
| think Sigfried here will be perfect
for you. Take him Tash.

TASHA, pal e-ski nned, about eighteen has the air of a woman
decades older. She's not fond of the weapon. But she doesn't
ever want to show fear.

LEON ( CONT' D)
Afrai d, Tasha dear?

She conpresses her |ips, grabs the knife and noves toward
the structure. Leon watches her, a big smle on his face.

He's only a year older than Tasha, but he's lived a life

even rougher. His white flesh is scarred with all the battles
he's fought since birth. He touches a netal stud on his

chin and yells after Tasha.

LEON ( CONT' D)
Save sone for us!

Hs laugh is raspy, like it dies in his throat.

Two figures come up behind him Brothers, both bl onde and
bi g, but very different in deneanor.

REM has shaved his hair close to his scalp. He wears sensible
rain gear and has on protective gloves. He holds sonething
that glows in his right hand.

MAL lets his hair hang low and long to his waist. He |likes
shaking it like a dog. He's got an axe in his bare fist.



Hs red cloak floats around himlike a suit of bl ood.

MAL
He's clinmbi ng?

Leon nods.

MAL ( CONT' D)
They al ways think clinbing' s gonna
save 'em  Stupid Uppers.

Renedy | ooks at the glowng thing in his hand.
REM

He's one story up. Tasha is closing
on him

Leon takes a | ook at the nonitor Rem hol ds.
LEON
You are an ace, ny man Renedy.
Figuring out how to power these things
up again after all these centuries.

Renmedy revels in his w sdom

REM
The know edge was there waiting to
be found.

LEON

Renedy, Mal ady, ny favorite brothers
in the whole surface world, let's go
do the deed.

A CRASHI NG near them makes themall go for weapons. A figure

taller than all of them noves quicker than |ightning.
They al nost scatter, but they hear POLLY cackl e | oudly.

POLLY
Scar edj a?

She's an Amazon warrior-wonman, her body tattooed, her head
shaved bald. She spins sonmething in her hand; it blurs as
it whirls through the night air.

LEON
How s that new toy?

POLLY
Best thing | ever took fromthat
stupid ol d pl ace.

She stops twrling it. It's a mace, spiked and | ooking quite

| ar ge.



LEON
Not as practical as a knife.

Leon takes a | ong dagger out of his belt.

POLLY
Wy be practical, |eaderboy, when
you can nmake a statenent?

She smashes it at him and he steps aside so it barely m sses
him frowns at her.

LEON
Just meke sure it's the Upper that
you point that thing at.

Pol Iy shrugs.

POLLY
VWho knows who it'll hit in the mddle
of a fight?

She | eans down to him

PCLLY ( CONT' D)
When your tine's up, your tinme's up.

REM
Two stories and rising.

LEON
Let's clinb, kiddies.

They head towards the structure. Leon |ooks up.
H S POV

The structure above | ooks skeletal, just the renains of sone
former office building. Beyond it in the night sky above, a
gi gantic sphere hangs, blocking out all views of stars or
moon. It's Upworld, the civilization in the heavens.

LEON

G ares up at the city in the sky.

ABOVE

Basi| shakes as he clinbs, |looking down in fear. Then he
spies a way into the structure, clanbers through a w dening
bi g enough for his body.

| NSI DE

He's found a wooden platforminside the structure that

stretches back out of sight. He craws into the darkness
and settles, trying to quiet his panting and sobbi ng.



H S POV

A form outside clinbing near his hiding place.

ANGLE ON
Basil, cowering in the darkness.
QUTSI DE

Tasha cl anbers past the hole and continues up. The rain
falls harder.

BELOW

Leon and the others are just a few feet off the ground. Ml
has his axe hanging fromhis belt. Polly's figured a way to
sling her mace over her shoul der.

But there's novenent on the ground beneath them

LEON
Quiet! Breathers!

They all flatten as nmuch as they can agai nst the buil ding
and go still.

Leon | ooks through the sheets of rain.

H S POV

Materializing through the mst and rain are strange figures
in helmets, with canisters on their backs. Heavy, rhythmc
br eat hi ng sounds cone fromthe hel nets.

There m ght be a hundred of them searching the ground for
sonet hi ng.

One hel met turns skyward, but the now heavy rain obscures
hi s vi sion. He can't nake out the forns on the tower.

LEON
Gestures for the others to clinb.

They scanper up the side of the structure as naturally as if
they controlled gravity.

They clinb quickly, nethodically. Remconsults his nonitor
and directs them

Finally, they're around the opening through which Basi
escaped.

They surround it but don't go through. Leon gestures for
Polly and Mal to go around anot her way.
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Leon | ooks at Rem shrugs and goes through the opening first.
| NSI DE

Leon clinbs in like a silent spider, then he starts whistling
softly "Rock-A-Bye Baby". He's got a large dagger in his
hand, which he casually waves before him

LEON
You know, Rem | snell a rat. [
hate rats. And | snell one here. [
know | do.

BASI L
Pulls hinmself into the corner as nuch as he can.
Leon | ooks back at Rem who consults his nonitor and points.

LEON ( CONT' D)
Here, ratty, ratty. |'mgonna grab
you by your big ratty tail!

He slanms his foot down right in front of Basil's hiding place.

LEON ( CONT' D)
Come out, Rat, or I'll poke you where
you sit.

Basil can't help but let out a gasp. He stands up and tries
to rush past Leon, who puts out an armand stops him pushes
hi m back agai nst the wall.

LEON ( CONT' D)
| thought cornered rats always fight.

Basil's face is streaked with tears and rain. Mascara runs
down hi s cheeks.

BASI L
They know where | aml  They'l|l know
if you hurt ne!

Leon takes his knife and flicks it at Basil's face, making a
smal | scratch on his chin.

LEON
So | et them know.

Basil's eyes widen and he al nost rel axes. He | ooks past
Leon.

BASI L
Save ne, Esnerelda! Tell them not
to touch ne.

Leon turns to see Tasha clinbing inside. Remis behind her.
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Tasha wal ks past Leon to regard Basil. Basil clutches towards
her. She flinches and sl aps his hand away.
TASHA
Don't touch ne. Don't ever touch
ne.
LEON

Oh, a lover's spat?
Tasha turns to him nurder in her eyes.

TASHA
No | okes, Leon.

LEON
Sorry, Tash. But you obviously don't
i ke the gentl eman.

BASI L
Tash?

Leon smirks at him

LEON
You Uppers sure are dense. She's
the bait, Jake. Get it? She brought
you to us, to ne.

Basi|l | ooks |like he mght cry all over again.
BASI L
Not you, Esnerelda. You're not |ike
them | know, | can feel it.

Tasha actually grows and rushes at himw th the sw tchbl ade,
swi nging at his neck. Basil squeals and throws up his arns;
she connects with his forearm a |long bl oody scrape. He
how s and backs against the wall.

Then that back wall opens outward so that Basil alnost falls
out. But Ml enters, holding himtight.

Leon stands in front of Tasha and gently takes the bl ade
fromher. She |looks himin the eyes.

TASHA
Don't ever use nme |ike that again.
Don't ever |leave ne with one of them

Leon touches her chin.
LEON

My word, Tash. You have ny word.
Never again. Did he hurt you?



She shrugs himoff and retreats to a corner. Leon turns
back to Basil.

LEON ( CONT' D)
So now that we've got you, Upworl der
| would |ike you to enlighten us.

Leon strokes his dagger.

LEON ( CONT' D)
Answer ny questions three and Gunnar
here won't be obliged to spill nore
of your bl ood.

Basi | whi npers.

LEON ( CONT' D)
The first question. Wy?

BASI L
Why ?

LEON
Wiy. Wiy after all these years,
t hese two centuries or nore, are
your kind com ng down for little
visits?

He gestures and Mal holds Basil's head tightly, uses his
fingers to pry open an eyelid. Leon puts his blade within a
mllinmeter of the prisoner's eye.

LEON ( CONT' D)
Why ?

Basi| squirns and fights.

BASI L
Just curious, we were just curious,
after all these years. 1It's so dul

up there, the sane thing all the
time. Wanted to see sonething el se,
sonmet hing... exciting.

LEON
Thi s kind of exciting?

Leon gestures with the knife.

LEON ( CONT' D)

So you were curious. And each of
you cane down separately in your
little floaters. Not together, each
al one. And sone of you took sone of
us back up there. M brother Richee,
for exanple. He's up there and |
want to know why.
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He makes a stabbing notion with his knife, causing Basil to
jerk.

LEON ( CONT' D)
So | don't believe you. [It's not
just curiosity. Mre of a plan. So
question nunber two. Wat?

BASI L
VWhat ?

LEON
Yes, echo-man, what? Wat is the
pl an?

BASI L

Pl an? There's no plan, no plan.
Hi s voice has risen a few octaves.

LEON
Gunnar here does not |ike your
answers. He hasn't heard a single
one that he likes. Question three.
How?

BASI L
How what ?

Leon takes the knife and uses it to pry a ruby tie-pin from
Basil's shirt. He takes it and puts it on his jacket.

LEON
How do we get up there? Wthout
anyone know ng.

Basil fights as hard as he can, but Mal holds himfirm

BASI L
No! You can't go up there!

LEON
| think I can. And | think the answer
i s sonewhere inside you. Gunnar may
have to do some cutting to find it.
Hol d hi m st eady, Mal.

Leon brings the blade forward but as he does there's a crash
at a |l edge outside. Ml and Leon are distracted for a nonent,
so Basil is able to free hinself with a grunt and |unge for
an opening. Leon grabs for his feet but m sses. Basil nakes
it out the hole.

LEON ( CONT' D)
Cinb, ratty, clinb!
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He | ooks out the hole and is shocked to see Polly grinning
in at him

POLLY
You | et the rat escape, |eaderboy.
Messy, nessy.

LEON
| f you hadn't arrived like a
t hunderstorm | wouldn't have | ost
my concentration and Mal woul dn't
have | ost his grip.

PCOLLY
You don't know not hi ng about warriors,
then. W al ways announce our arrival.
Strikes fear into our enem es' hearts.
How s your heart, Leon?

LEON
Just go get him

POLLY
That rodent's as good as trapped.

She di sappears. Leon pokes his head through the openi ng.
OUTSI DE -- CONTI NUOUS

Rain falls on his face as he peers upward. He clinbs out,
hol ding onto netal girders, then begins to ascend.

H S POV

Above him Polly clanbers quickly past Basil, positions
herself in his path and frees one hand to whirl her mace.

LEON
Pol | y!

Polly grins, whirling faster and faster.

LEON ( CONT' D)
No! Just hold hin

BASI L

Looks up, sees Polly and tries frantically to reverse
direction. His foot slips and he starts to slide down the
bui | ding, just barely grabs hold with one hand.

POLLY

Sm | es again, showing netallic teeth.
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POLLY
G ve ne your other hand. [|'ll save
you.

Basi| doesn't believe her.

POLLY ( CONT' D)
You heard him He wants you alive.

Basi| thinks about it, slowy holds up his hand for her.

She smles, spins her nmace and smacks it into his hand and
head. He loses his grip entirely, falls away fromthe
bui | di ng.

Hi s scream echoes through the structure.

PCLLY ( CONT' D)
Upwor | ders scream | i ke babi es.

Leon makes a grab for himas he flies past, but Basil is
moving too fast. He disappears in the m st bel ow

Enraged, Leon clinbs quickly up to Polly and sl aps her.

LEON
We don't kill, Polly. Not ny nob.
That's what nakes us different from
all of them
(He gestures bel ow
W don't kill.

POLLY
That's your problem | eaderboy, you're
too... soft.

She swings the mace at him he ducks to avoid it.

POLLY ( CONT' D)
| f you slipped and followed the uppity
Upwor | der down, | wonder who'd take
over your nob?

Leon grabs the structure with one hand, suddenly sw ngs his
body out and up, kicks the nmace fromPolly's hand, gives her
a push with his other foot so that she | oses her grip and
starts to slide down the wet girders. Polly claws like a
frantic cat, trying to find a handhol d.

Leon lets go with one hand, falls about twenty feet, but
quickly finds a hold, as if he's born to fly. He grabs Polly
as she slides past, lets her body dangle out fromthe
bui | di ng.

LEON
No one | eads but ne. Under st ood?
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Polly snarls at him then whinpers as he holds her out even
further over the abyss.

LEON ( CONT' D)
VWhat samatter, pretty Polly? Too
soft? Repeat after me: no one | eads
but Leon.

Polly tries pulling himdown with her, but he's not going
anywhere. Sullenly, she gives in and goes |inp.

POLLY
No one | eads but Leon.

LEON
Leon equal s | eader.

POLLY
That's freaking stupid.

He dangl es her agai n.

PCLLY ( CONT' D)
Leon equal s | eader.

Leon swings her close to the structure so she can grab a
girder. She quickly lets go of himand shimm es downward,
giving hima glare of hatred.

POLLY ( CONT' D)
Leader for now, boy, just for now.
"1l still take you out the first
chance | get.

Leon smles, revealing sone dental jewelry.

LEON
You're wel cone to try.

Leon starts to clinb down; Ml and Tasha poke their heads
out frominside the structure.

TASHA
CGet rid of her, Leon. W don't need
her .

MAL
Yeah, |'m nuscle enough for our nob.

Leon chucks Tasha under the chin.
LEON
What, you envious of her femw]les?
You want all the guys to yourself.

She smles and playfully slaps at him
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LEON ( CONT' D)
She has her uses. For now. \Vhere's
Renf

Mal poi nts down.

MAL
Wth the newly deceased. Before the
jackal s show up to strip him

BELOW - - MOMENTS LATER

Basil lies, a twisted heap on the wet ground. There's a
pool of blood near him

Rem st ands up, hol ding sonmething red and gooey, as Leon and
the others arrive.

LEON
Any | ast words? Sonet hing poetic
and heroic?

REM
No, but he made you his heir. Left
you this.

He hol ds up the gooey ness in his hand, letting the rain
wash it off. A small silver disc is reveal ed as the bl ood
fl ows away.

LEON
Val uabl e?

REM
| nval uabl e.

Tasha gasps and points. Behind them are nassed a group of
at | east twenty Breathers.

One Breather in a dirty gold helnet steps forward. H's voice
is a faint, netallic drone.

BREATHER
We claimall spoils.

Leon and the others all slowy reach for their weapons.

LEON
You didn't Kkill him

A faint shrug of the hel net.

BREATHER
VWhen has that mattered?

Leon adjusts the tie-pin on his jacket.
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LEON
There's not nmuch | eft.

BREATHER
Then we cl ai mwhat you have as wel .

Leon gl ares. Tasha shivers.

BREATHER ( CONT' D)
And we cl ai mour previous possession.

He points at Tasha.

LEON
She's a free agent.

BREATHER
No, you stole her fromus. W wll
have her back

Leon fiddles with sonething in his belt; Remputs the silver
disc into a pocket and al so reaches inside for sonething.

LEON
You won't, you know. You breathers
think you're so dammably tough sucki ng
in your special chemcals, but there's
one thing you didn't think about.

BREATHER
Stop talking and start fighting.
You begin to bore.

Leon shrugs.

LEON
Hear the man?

He pulls a lighter out of his belt, strikes it. It doesn't
light inthe rain at first. The Breathers start to nove in.
Tasha hol ds back a screamand tries to back away, but they're
now surrounded.

Leon clicks the lighter again; it flicks, goes out. The
Breathers get closer. Finally, it lights and Rempulls a
can out of his cloak, points it at the flanme and presses the
nozzle on top of the can.

A spray of flame shoots out at the | eader Breather and two
of his team The flanmes envelop the canisters on the
Breather's backs -- which quickly explode. The three run
off, their clothes in flanes.

Bef ore they can get another flane-thrower going, the other
Breathers are on them Mal uses his axe, Leon tosses the
lighter to Remand pulls out his knives. Tasha flicks out
her bl ade.
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They wade into the Breathers and it becones a free-for-all.
Leon and his teamare fearless fighters, but they're

out nunbered. Several Breathers grab Tasha and start to drag
her away. Leon tries to get to her, but is blocked by at

| east five of them

LEON ( CONT' D)
Tashal

She's dragged into darkness; a crashing sound cones from
that direction

Leon pushes through the Breathers around hi mand runs forward,
right into Polly and her nace.

She swings it near his face.

POLLY
Took me a while to find ny toy.

She pul |l s Tasha behi nd her.

POLLY ( CONT' D)
Lose sonet hi ng, | eader-boy?

She pushes Tasha into Leon's arms, then swi ngs her nmace behi nd
her w thout even | ooking, cracking the helnet of a breather,
who runs off.

PCLLY ( CONT' D)
On the basis of this fight, your
| eader skills |leave a |lot to be
desired.

She cracks anot her Breather, but about ten are re-grouping.
Then: flame shoots out. Rem has gotten the |ighter going
again and nmakes a wall of fire to protect the others. Several
cani sters expl odes; two of the Breathers becone fireballs.

O her Breathers surround them snuffing out the flanes.

Sone Breathers quickly snatch the body of Basil and run off
into the shadows.

Polly | ooks at the lighter.

POLLY ( CONT' D)
VWhat the freak is that?

LEON
Sonmething fromthe old days. |If
you'd learn to read, you m ght know
about it.

POLLY
VWhat good are words? Only action
keeps you alive.
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LEON
Frailty, thy name is wonman.

POLLY
What did you call ne?

He ignores her and turns to Rem

LEON
You still have it?

Rem t akes out the disc, holds it up.

POLLY
What is that supposed to be?

LEON
The key to the kingdom

| NT. THEI R HEADQUARTERS -- NI GHT

Their HQis an old nuseum wth sone of the exhibits half-
standi ng, covered in dust and filth. This seens to be the
Medi eval section, with displays of knights and swords. Two
thrones sit in the center of the huge display room They're
both swept clean, as is the half of the room beyond the

t hr ones.

Leon and Tasha enter. He | eads her to the thrones, sits her
in one and he takes the other.

TASHA
Don't. You know how t he others get.

LEON
They' Il get how |l tell themto get.
Are you all right? Did the Breathers
hurt you?

She nods slightly but not conpletely. Not all right.

TASHA
| renmenber the day you saved ne.
|"d lost all hope. They had ne tied
to a post and were deciding who woul d
go first. Then you were there in
the m ddl e of hundreds of themwth

that torch.

LEON
| saw you and | didn't care how many
there were. | wasn't going to | eave

you to them Rem and Mal thought |
was mad.



17.

TASHA
The expl osions scared them so. But
| just laughed. | |oved seeing them

catch fire and run

LEON
| knew any woman who enj oyed chaos
so much was someone | wanted to know.

She regards himfor a nonent.

TASHA
Do you really want to go up there?
LEON
My brother's up there. | need to
find him
TASHA

Wiy? What good has he ever done
you? Left you to die with the
Undert akers, you said.

LEON
| can't fault himfor self-
preservation. He's ny only famly.
He needs ny hel p.

TASHA
We're your famly and we need your
hel p. You chose us as your famly.
That's nore inportant than any
accident of birth.

LEON
| have to go. And | want to see
what it's like. Don't you?

She shakes her head.

LEON ( CONT' D)
Aren't you curious about what kind
of civilization they've built after
two centuries? How they live? Wat

t hey do?

TASHA
We're doing all right here..

LEON
Al right? Scavenging day and ni ght
for food. |If | couldn't read the
| abel s we'd have starved by now.
Choking air, dead earth. 1've been

out there, you know, to the ends.
( MORE)
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LEON ( CONT' D)
It's all dead, all desert, nothing
living. |Is that what you want?
Deat h?

TASHA
| want you.

LEON

You' ve got ne.

want to know, |

But | want nore. |

want to see...

POLLY (O S.)

So go. |

tine.

Polly enters, followed by
silver disc and exam ni ng

hope you have a joyous

Mal .  Then Rem who's hol ding the
it wwth sone devi ce.

POLLY ( CONT' D)

O course I'll mss you terribly,
| eader boy.

LEON
We'll all go. M and ny nob stick
together. One for all and all that
jazz.

REM
W won't.

Li ghts flash suddenly thro
They all dive for cover.

Leon makes his way careful
and peers out.

ugh wi ndows, invading the room

ly to a window, draws the curtain

PCOLLY
What is it? Breathers?
LEON
Fl oaters. Fromup there. Mist be
| ooki ng for their people.
VAL
Wiy woul d they be here? W don't

have the body.

REM
But we have this

He hol ds up the silver disc.

REM

( CONT' D)

And they're nonitoring it.



POLLY
Throw it away!
LEON
Not a chance. It's our ticket to

Upwor | d.

More lights. They duck back down. Rem plays his scanner
over the disc. The lights recede.

REM
"' m bl ocking the transm ssion
tenporarily. And it's only your
ticket up there.

LEON
What do you nean? W just use it to
key his floater and fly on up.

REM
The floater will be progranmed to
t ake only one passenger.

LEON
W'll fool it. W're smart. W' ve
got youl!

REM
|'ve | earned sone things fromthe
ol d books, like how to power the

battery cells...

MAL
" mthe one doing the powering,
brother. Al that hand-cranking, ny
shoul der's still sore.

REM
But I'mnot up on floater technol ogy.

LEON
So we smash the robo-driver and we
fly it ourselves.

Pol I'y | aughs.

POLLY
Right into the ground. Wat do you
know about flying?

LEON
We've got to try. Use that thing to
summon his floater.

REM
Isn't that easy.
( MORE)

19.



REM ( CONT' D)
You're the one who has to do it.
But first you have to... ingest it.
LEON
Eat that?
Rem nods.
REM

It's programred to attach itself to
your nervous systemonce it's inside

you.
LEON
But it's his biochip, it's progranmed
for him
REM
' ve nmade sone adj ustnents.
Theoretically it'"ll work. But if

you want to try...

He holds out the disc. They all stare at it.

TASHA
Don't, Leon. It mght kill you.
PCOLLY
Do, Leon. It maght kill you.
VAL
If you don't, I wll. | wanna go up
and see what those Upworld wonen are

i ke.

Leon smrks, steps forward, grabs the disc, holds it over
hi s nout h.

LEON
Body of Upper...

He drops it in his nouth.

REM
Anen.

POLLY
More of your gibberish.

Leon swallows and tries to hide his distaste.

LEON
If you' d just learn to read, Polly
Dol Iy, whole new worlds woul d be
open to you.

20.
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POLLY
This world's plenty for ne. How
about you, Ml ?

MAL
| like to read, too.

REM
Yes, brother, I'mproud of you. But
you have to nove beyond the books
with the drawi ngs and pictures.

Mal shrugs and smles. Tasha | ooks at Leon with concern.

TASHA
How do you feel?

LEON
Li ke Genghis Khan. Ready to invade.

He turns to Rem

LEON ( CONT' D)
How do | get the floater here?

REM
Just think about it and make a sil ent
command in your m nd.

Leon seens to be thinking. Polly taps himon the head.
POLLY
Don't think too hard or your brain
wi |l bust.

Then: a light outside. They start to dive for cover again,
but Leon wal ks to the wi ndow and | ooks out.

H S POV

The floater is right outside the window. It's a circular
vehicle with a transparent done on top. Inside a rather

| arge, rather nenacing robot sits at the controls. It hovers

there, the facel ess head staring at him
LEON

St eps back fromthe w ndow.

LEON
It's right there.
REM
Tell it to go to the roof.

Leon | ooks out the wi ndow and the |ights di sappear upward.
He turns to them takes a big breath.
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LEON
Time to fly!

He runs to the door, tapping Tasha on the shoulder to foll ow
him She | ooks after his retreating form upset.

ON THE ROOF -- NI CGHT

The floater lands softly on a flat, open area of the roof.
Much of the roof is in tatters, with holes gaping through to
the fl oors bel ow

Leon bursts out of a door and halts, staring at the vehicle.
The ot hers foll ow hi mout. Rem | ooks at hi s scanner.

LEON

Let's go!
REM

| told you. Only you can go.
LEON

You weren't sure. Let's try.
VAL

Yeah, | wanna go, too.
LEON

Then come on, WMal.

They both walk toward the floater. As they near it, the
whol e thing rotates so the robot faces them

Leon and Mal stop. Then nove forward cautiously, one step
at a tine.

A whirring sound fromthe floater, then the barrel of sone
weapon points at them

TASHA
Leon!

Leon | ooks back at them
LEON
Rem | hope you fixed this biochip
right.
Rem consi ders his scanner.

REM
Leon, only you nove toward it.

Leon shrugs and wal ks forward nonchal antly right up to the
robot's facel ess head.
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LEON
Open up, netal head!

The floater whirs again and a conpartnent opens. Leon | ooks
back at his group once nore, then steps inside.

VAL
Wait for ne!

Mal runs forward. The weapon in the floater starts shooting
at him big explosive rounds. He barely saves hinsel f junping
behi nd sone barrels.

LEON
Stop! Stop firing!

The weapon stops firing. The robot's head rotates around.

ROBOT
| ntruder alert.

LEON
He's no intruder. Conme on, Mal.

Mal | ooks up from behind the barrels, hesitant.

LEON ( CONT' D)
Come on. | stopped him

Mal steps toward the floater; the robot turns again and the
weapon begins firing. Leon screans for it to stop, but it
won't.

Mal runs back to the group, the explosive rounds follow ng
hi m
REM
It's no good, Leon. No one else can
cone unl ess they're chi pped.
The weapon stops firing.

LEON
Can't you fake one?

Rem shakes his head. Tasha takes a few steps forward.

TASHA

Conme back, Leon. | need you.
LEON

"Il be back. Richee needs ne.
POLLY

Then go, l|eaderboy. |I'Il take care

of things here.



Leon | ooks at Rem and Mal .

L
GQuys, take ca

They nod, standing on e

EON
re of Tash.

ither side of her.

POLLY
How sweet! And who takes care of

then? | do.
R

EM

Leon, they mght track you as soon

as you're out

of range of ny scanner.

Tell your robot to take evasive

action.
LEON

Sure. Un. Howdo I get himto go?
REM

Just tell him
LEON

Home, netal head!

The fl oater door slans shut and it rises off the ground.

TASHA
Leon!
POLLY
St op whinpering. He asked for it.
It's his funeral.
VAL
What's he gonna find up there, Ren?
REM
A brave new worl d.
POLLY
Nah! A bunch of overfed stuffed

shirts.
They watch the floater
A PAIR OF | CE BLUE EYES

Stare, unbli nking.

rise up toward the starl ess sky.

TAYLOR

Run.

24.
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A GOLDEN STREET

Shi nes under artificial light. Two groups of nen stand at
one end. In white and nulticolored clothes are TAYLOR
DONALDSON and REILLY. They're tanned, tall and fit.

Donal dson and Reilly defer to Taylor, watching his every
move and imtating himas nmuch as possible. Taylor's blue
eyes are on the other group of three.

Dirty, ragged, shivering with fear stand three fromthe world
below WZ is old, hunched over, holding a faded bl ue bl anket
around him RICHEE is younger, short and feral, ready to
bolt, legs and knees scratched and bl oody. He brushes bl ood
off his leg with a hand decorated with a skull-ring. LUTHER
is heavy but not wwth fat; he's got sone kind of disease and
can barely stand.

TAYLOR ( CONT' D)
| said run.

Tayl or, Donal dson and Reilly each take out weapons -- old
flintlock rifles neticul ously restored.

TAYLOR ( CONT' D)
"Il count to five. You do know how
to count, don't you?

WZ
Look, M ster, we don't understand.
Wy are we here?

TAYLOR
You're here to run. Nowrun. O we
shoot you where you stand.
Ri chee is off and gone down an all ey.

TAYLOR ( CONT' D)

Your friend understands. |It's for
sport. G ve us a good chase and
we'll let you go.

He gives a knowng smle to Donal dson and Reilly.

W Z
Mster, we're in no condition...

TAYLOR
Fi ve, four, three..

Wz and Lut her hobble down the street, staying together as
t hey head between two buil di ngs.

TAYLOR ( CONT' D)
Two, one. Let's go.
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DONAL DSON
Wi ch do you want ?

TAYLOR
Ch, the fast one. Mist have a
chal l enge. You take the cripples.

They march |ike marionettes down the gol den street.

TAYLOR ( CONT' D)
l'll have a talk with the commttee.
We nmust have a better sel ection.
But beggars can't be choosers.

This amuses himno end and he chortles to hinself. The other
two join in. Their |laughter echoes down the gol den street
as they di sappear around separate corners.

I N THE FLOATER

Leon holds onto his seat with both hands as the floater rises
into the sky. He |ooks bel ow

H S POV

The roof of the museumis a tiny dot below Only a few
bonfires are visible am dst great swaths of darkness.

I N THE FLOATER

He | ooks up at the massive structure above him

H S POV

It's a huge dark mass that blots out the stars and sky.
LEON

Leans forward to get a better | ook as they rise up. Then
he's blinded by lights. He junps backwards, slanms into his
chair, falls to the floor of the vehicle.

LEON
Evasi ve acti on!

EXT - FLOATER -- CONTI NUQUS

Leon's floater is surrounded by five others, all with facel ess
robot drivers intent on getting to him

Hs floater rises quickly straight up, veering around a huge
support structure attached to the city above. The five other
fl oaters chase him



27.
| NSI DE THE FLOATER

Leon sees the other floaters closing in. He peers at his
robo-driver, wondering if he'll be able to escape.

LEON
Get as close to the support structure
as you can w thout crashing.

The robot clicks an acknow edgnent and suddenly does a ninety-
degree turn so its bottomis parallel to the support structure --
and only a few feet away fromit.

The other floaters nove in around - but one cuts too close
and scrapes across the support, then spins out of control
and smashes its dome against it. It explodes in flane and
falls.

LEON ( CONT' D)
Move upward staying this close to
t he support structure.

QUTSI DE

Leon's floater rises again rapidly, just inches fromthe
structure. The remaining four floaters rise with him but
can't get in formation properly. Two smash together and go
careeni ng down i nto darkness.

LEON

Looks up and sees the mass of the city above them He cringes
alittle.

H S POV

The gigantic dark blob that is the bottomof the city is
comng right at him

LEON
Gets into the chase.

LEON ( CONT' D)
Conti nue around the perineter of the
city staying this close to the
structure.

The robot clicks again. Suddenly they're upside down as
their vehicle skins along the underside of the city.

QUTSI DE

Leon's floater is inpossibly close to the nass that is the
city. The surface is irregular, dotted with equi pnent and
met al hatches, sonetinmes with glow ng balls of sone kind of
ener gy.
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The fl oater maneuvers around all of them w thout a scratch.

The remaining two floaters in pursuit are right on their
tail.

LEON
Looks ahead and sees sonething interesting.
H S POV

Two cylindrical towers poke out of the undersurface of the
city.

LEON
Hits the robo-driver on the shoul der.

LEON
Fly between those towers!

The robot clicks and the floater turns sideways to fit through
t he towers

QUTSI DE

Hs floater barely makes it through the towers. The floaters
behi nd them both crash into the towers with a huge expl osi on.

LEON
Sits back in his chair, taps the robo-driver on the head.

LEON ( CONT' D)
Good wor k! Honme, met al head!

The robot's head turns to himas if it's studying him Leon
stares back, a little confused. Then the robot turns forward
and the floater goes into overdrive.

Leon is pushed back in his chair.
EXT - FLOATER

The floater rises up over the rimof the city -- and there
it is: Upworld!

It looks like a fragile spiderweb suspended in the night

sky, built of jewels and pieces of gold. Towers rise up

i npossi bly high; bridges connect the towers as if gravity
has no neaning. Rainbows of color splash over buildings and
streets like sunlight through a prism

Fl oaters and smaller vehicles like flying notorcycles zip
t hrough the air.
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Some buil di ngs have a kal ei doscope of images playing on them
faster than the brain can perceive them

LEON

Stares out the donme of his floater, his jaw hanging in
di sbelief. Gold and white lights flash across his face,
then a rai nbow fl ows over his features.

THE FLOATER

Careens down towards the city at top speed, flashing through
spires and mnarets, diving under bridges, avoiding other
fl oaters and flying vehicles.

LEON

Is both frightened and fascinated. He ducks as they fly
under a bridge; his eyes widen as they look like they're
about to smash into a building -- then the buil di ng norphs
open and allows themto fly through it.

THE FLOATER

Descends wi thout slowi ng down, aimng right for the street.
LEON

Reacts to their rapid descent, thinking the robo-driver has
gone hayw re.

LEON
Wait, wait, wait, stop!
THE FLOATER
Continues to fall, then veers towards a building by the side

of the street. A rooftop opens up, revealing a |l anding pad.

The floater flies right over the |anding pad, stops, then
| ands directly on it. The rooftop closes over it.

LEON

Sits in darkness, sweating. Then he exhales. He |ooks out
t he done.

DARKNESS

Qutside. Nothing noves in the bl ackness.
LEON

Thi nks for a nonent.

LEON ( CONT' D)
Li ghts on.
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The lights in the floater garage click on
Leon breathes easier, |ooks at his surroundi ngs.
QUTSI DE
It's an enpty roomwith white walls. A table with sone
mechani cal equi pnent sits to one side. No sign of any doors
or w ndows.
LEON

Begi ns to stand.

LEON ( CONT' D)
Let nme out.

The fl oater done opens and he clinbs out onto the floor of
t he garage.

I N THE GARAGE

Leon examnes all the walls, touching different joints, hoping
to find a door. Then he al nost slaps hinself in the head.

LEON ( CONT' D)
Open the door.

One wall slides aside, revealing a dark corridor

Leon takes out two of his knives and wal ks carefully to the
corridor. Wth one furtive glance behind him he enters it.
The wal | slides shut behind him

| NT. CORRIDOR -- N GHT

Leon chooses to keep the corridor dark as he creeps al ong
it, listening for noises, knives held before him

Ahead, he sees a slash of light. He slows down and sneaks
up on the opening.

As he nears it, he junps, catapulting hinmself through a
door way.

| NT. TOANER ROOM

Leon lands in the mdst of blinding lights. He tries to
shield his eyes and stabs all around him slashing at the
air since he can't see.

Then he stops and stands sl ackj awed agai n.

The roomis a cathedral with huge arched wi ndows on all sides,
revealing the city in all its glory.
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Each wi ndow shows a different aspect of the gl eam ng
metropolis -- one a bridge that seens to be made from
eneral ds; another a fountain of glowng nulticolored Iiquid

t hat changes every few seconds; another a golden street filled
wi th noving people, people dressed in fabulously crazy colors
inall kinds of attire.

LEON

Moves cl oser to that w ndow, |ooking at the people as if
he's in an intergal actic zoo seeing the oddest aliens in the
uni ver se

H S POV

Sonme are in cloaks, others in skintight |eotard-type outfits,
still others in barely anything at all.

They're all ages, fromtiny children to old nmen in beards
and they're all smling, all relaxed, all enjoying the sights
and sounds of the city.

LEON

Looks down at his ragged blue velvet suit and scuffed boots,
shrugs, adjusts his ruby tie-pin, touches the stud in his
chi n.

He's mesnerized by the scene, steps back and sits in a |large
hi gh- backed chair that seens to be set up to watch the view

Just as he settles, he hears a noise and junps back up.

He scuttles over to a dark corner and |istens.

The SOUND of a chi ne.

He searches the room sees another door opposite the one he
cane in. He walks slowy to it and | ooks through, then
cautiously noves out of the room

| NT. STAI RWAY

Leon is on a carpeted stairway that | eads dowmn. He takes
the steps one at a tinme, listening, |ooking, ready for any
form of attack.

He sees an open doorway to his |left and wal ks through.

| NT. LIVING ROOM

It's anot her cathedral-sized room i mmacul ate, nade of what
| ooks like marble. Artwork covers the floor and walls --

scul ptures, paintings, nobiles -- all perfectly displayed in
frames and cases.
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Leon peers at everything. Runs his finger over a scul pture
and | ooks at it -- no dust, no dirt.

The furniture | ooks |like artwork as well -- no one would
feel confortable relaxing on it.

Leon notices wires running fromthe artwork -- probably
alarms. He stops touching them

Anot her CHI ME. He | ooks around a corner.
H S POV

This is the entryway to the house. Soneone is outside the
door, their formsil houetted through translucent gl ass.

LEON

Wal ks into the entryway, staying out of the line of sight,
kni ves ready.

Then he hears sone beepi ng sounds and the door starts to
open.

He retreats to another stairwell to the side of the entryway.
He hides behind the banister, watching bel ow
H S POV

The door opens and a figure in a scarlet hood enters. She
t akes the hood off, revealing a formfitting multicolored
outfit that's the latest in Upworld design. She inspects
herself in a mrror on the wall.

DI ANA has dark eyes that mask her soul, dark hair that hangs
to her waist. She's mature but keeps her body and face
eternal ly yout hf ul

DI ANA
Basi |l ?

She wal ks directly to the stairwell on which Leon hides.
| NT. STAI RNELL

Leon runs up the stairs and dashes through a door to the
right.

DIANA (Q S.)
Basil, | know you're here, | can
read your chip.

| NT. BEDROOM

Leon has ducked into the bedroom softly closing the door
behi nd him
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A large circul ar bed dom nates the room surrounded by mrrors
on all the walls and on the ceiling.

Leon reacts to the set-up, touches the bed.

DIANA (O S.)
Basi |l ?

Leon | ooks for a place to hide, but there are no closets,
just an open bathroomw th no door. He |looks at it, thinking
he'll hide in the shower but the door opens behind him He
doesn't turn around. Diana glares at him

DI ANA ( CONT' D)
What are you?

Leon turns and regards her defiantly.

LEON
Don't you nean 'who am|'?

DI ANA
| don't know that you deserve to be
called 'who' just yet. So?

Leon starts to circle around to get between her and the door,
but she noves so he can't do so.

LEON
Qoviously I'"mnot from around here.

DI ANA
Qbvi ously you stole Basil's vehicle.
| told himnot to go beneath. \Were

is he?
LEON

Oh, still down there..
DI ANA

And how were you able to use the
vehi cl e and gain access to this house?

Leon holds up one of his knives to his |ips.

LEON
Sshh! Secrets! Mstn't give them
all away. You wouldn't want to get
in a pointed discussion with Gunnar,
woul d you?

Diana rolls her eyes.

DI ANA
Oh, you nane your weapons. How cute.
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Suddenly she junps across the space between them grabs
another knife fromhis belt and holds it to his throat.

DI ANA ( CONT' D)
VWhat's this one called? And can you
tell it not to make you bl eed?

Leon smles at that; he |likes her.

LEON
And here | thought all Upworlders
were weak little things.

She scrapes the knife on his throat.

DI ANA
Many are. |I'mnot. And we call our
city Liberty.

Leon snorts at that, so she jabs the knife closer.

LEON
And what do they call you?

Hi s voice is hoarse, half-choked.

DI ANA
Plenty of things, but ny nane is
D ana.

Then Leon strikes, noving his right knee up, catching D ana
in the pelvis and pushing her off balance. He grabs the
knife fromher hand, then pushes her backward onto the bed.

He touches his chin stud.
LEON
That's better. You're good, but you
don't have to fight for surviva
like | do.

Di ana scows at himand sits up on the bed, inches fromhim

DI ANA
Thi s has been anusing, but if you
don't let ne go, you'll have the
Security Force here in seconds.
LEON
How woul d they know |'m here?
DI ANA
| sent them an energency call over

my chi p.

Leon thinks she's bluffing but can't be sure. He backs away
fromher and puts his knives into his belt.
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LEON
You're a wonan with ideas. What
woul d you suggest ?

DI ANA
|'d suggest you tell ne the truth.

He starts to | eave the room

DI ANA ( CONT' D)
And then | can help you.

LEON
Wy hel p nme?

DI ANA
It would anuse ne to do so. You'd
be quite the prize here in, what do
you call it? Upworld. 1'd love to
show you of f.

LEON
So I'ma display figure?

DI ANA
You're quite articulate for...

LEON
A savage?

Di ana shrugs.

LEON ( CONT' D)
|'"'ma savage who reads a lot. |I'm
up on nmy history of civilization,
such as it was.

An al arm goes of f sonmewhere in the house. Diana junps up,
takes his arm

DI ANA
We have to go. Cone out front to ny
bi ke.

They | eave the room
EXT. BASIL'S HOUSE -- N GHT
The house is on a quiet cul de sac. A two-seated cycle sits
in the front courtyard. Leon and Di ana | eave the house
qui ckly and rush down the stairs. He eyes the cycle.
LEON
Two seats. How convenient. Expecting
me?

D ana shoots him an angry | ook.
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DI ANA
You | ower-livers are always so
suspicious. | was going to invite
Basil for a ride. He |loves when |
drive.

LEON
|"'msure | wll, too. So you've net

others from bel ow?

DI ANA
No tinme for talk. Get on

He does. She takes the front seat, presses a button and
t hey' re suddenly hovering off the ground.

LEON
It flies? | didn't realize...

And they're away into the night sky.
ON THE BI KE

Leon holds on for dear life as D ana zips the bi ke past
bui | di ngs, around corners, through traffic as if she's bent
on destruction.

LEON
So Basil enjoys this?

DI ANA
No tinme for chitchat. Nane?

He shrugs, alnost slides off the seat as they fly past the
mul ti col ored fountain.

LEON
Leon.

DI ANA
Age?

He shrugs, realizes she can't see that.

LEON
VWho knows? No birth records bel ow

DI ANA
Cccupati on?

He | aughs.

LEON
You' ve never been below. There are
no occupations. You fight for a
chunk of something. |[If you get it,
you live
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DI ANA
|'ve heard there are sone communiti es.

LEON
I f you could call themthat. Sone
groups are trying to open stores,
bartering and such. Sone bars. And
the Prosties. That's a community, |
suppose. Not exactly |ike here.

D ana | aughs and ains right for a big white conical building
in the center of the city, pulling up and over it at the
| ast m nute.

LEON ( CONT' D)
The others, from bel ow where are
t hey?

Leon closes his eyes as he speaks. Diana turns back quickly
and catches himthat way.

DI ANA
What about you, what do you think of
here, so far?

LEON
Very clean. Very spotl ess.
DI ANA
And you'd like to dirty it up
LEON
Crossed ny m nd.
DI ANA
Maybe you will.

She now ains for a two-story hone. This tine he knows the
roof will open at the last mnute, so he relaxes and | eans
up over her shoulder to speak in her ear.

LEON
" massum ng you |like the idea of
di rtying things.

She sl aps himand then sl ows her descent as the roof opens
and swal | ows t hem

DI ANA
Assune and presune nothing when it
cones to ne.

| N HER GARAGE
It's i nmacul ate, as everything is up here. A floater sits

near by, along with another bike. Leon checks it out and
knows she doesn't |ive al one.
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Their bi ke comes to a conplete stop on the ground. D ana
| eaps off. Leon tries to imtate her, but stunmbles as he
hits the ground.

LEON
Don't have ny air |egs yet.

D ana straightens her hair in a mrror placed near the
entrance way in the garage.

DI ANA
You' re not what | expected.

LEON
So you expected ne?

DI ANA
You know what | nean. For soneone
from bel ow.

He takes a knife and throws it at her, shattering the mrror.
She gasps and junps back.

LEON
You nmean |I'mnot a fire-breathing
primtive?

Di ana conposes hersel f.

DI ANA
Stop. |1'mdoing you a favor, hiding
you here. Behave yourself in ny
house.

LEON

You're in charge, nmadam

DI ANA
Yes, | am

She speaks her code word and the wall slides open to reveal

a stairway that |eads up. They both enter and the wall slides
shut .

ON THE STAI RS

These stairs are not nmassive or inposing, nore |ike the kind
you'd find in a normal 21st-century hone.

Leon appreciates D ana as she wal ks ahead of himon the
stairs.

She turns as they reach the top.
DI ANA ( CONT' D)

You're about to neet soneone very
inportant to me. No scare tactics.
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LEON
| amyour cute little puppy.

He bows. She shakes her head and goes through the doorway.
He foll ows.

| NT. KI TCHEN

It's her kitchen, a pure white rectangle. Leon is shocked
by the very organi zed packages of food and drink on counters
and shelves. He picks up a bag and shakes it, rips it open
awkwardly, so that chips spill onto the floor.

LEON
Sorry. ..

He bends to pick themup, sees a pair of feet facing him
while he's down there.

They're dainty feet in pink slippers with |long white socks
around them

He stands to see the whole person. LUNA is twenty but | ooks
and acts much younger. You wouldn't be surprised to see
this girl with a Barbie playing party-time with her young
friends. But physically, she's a younger duplicate of her
not her .

Di ana stands, a watchful guardian, between them

DI ANA
Luna, this is Leon.

Luna | aughs, a | augh unguarded and full of joy.

LUNA
Anot her 'L'" name, how | ucky.

Leon bows deeply.

LEON
| amcertainly the |ucky one.

D ana al nost smles at his courtly manners.

DI ANA
Luna is ny daughter

He acts aghast, |ooking fromone to the other.

LEON
Surely you're sisters!

Luna | aughs her free | augh again. She brushes her hair out
of her face with a pale hand crowned with a bracel et nmade of
| ewel ed noons.
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LUNA
VWhat are those? Sone new decorations?

She noves to the knives in his belt. D ana tries to intercept
her. Leon quickly takes a stiletto out.

LEON
Yes, hadn't you heard? The |atest
design from.. what's her nane?

LUNA
Gal | ardo?

LEON
Exactly, Gallardo. They're al nost
real!

He touches the side of the blade to Luna's bare arm which
breaks out in goosebunps.

LEON ( CONT' D)
Wear abl e Weaponry, she calls it.
Sure to be the rage.

He | ooks know ngly at D ana.

DI ANA
Leon is... visiting from anot her
city. He'll be staying here for a
f ew days.

Luna's eyes w den

LUNA
Anot her city? Wich? E Dorado?
New Sydney?

DI ANA

All that can wait. He's very tired
fromhis journey. Wy don't you
make hima snack while | show him
hi s roontf?

Luna nods and starts | ooking in cupboards and drawers, but
she turns to watch Leon as he | eaves the room

| NT. LIVING ROOM

D ana and Leon wal k through her living room It is dom nated
by a large viewing screen with a snmall platformin front of
it.

No artwork on her walls, just famly photos, nostly D ana
and Luna in various stages of her life.

A few photos show a dark-skinned man with them
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Leon exam nes them as they wal k.

LEON
VWhen do | neet the man of the house?

DI ANA
You have. Me.

He gestures towards a photo.

LEON
VWhat about hi nf?

She shrugs.

DI ANA
What about hinf? | barely renmenber
hi s nane.

LEON
"Wonen speak two | anguages, one of
which is verbal ."

DI ANA
A killer who quotes Shakespeare.

He grabs her arm

LEON
| amnot a killer.

She pulls her arm away.

DI ANA
Never ever? | can't believe that.

LEON
Bel i eve what you want.

They | eave the room

| NT. BEDROOM

The door opens to this bedroom quite different fromthe one
in Basil's house. It's small, creamcol ored and decorated
tastefully. Not a man's touch in evidence.

DI ANA
You'l |l sl eep here.

LEON
And you' Il sleep.. where?

She hits his arm pushes himinto the room



42.

DI ANA
| f you want protection, you'll show
me sone respect.

LEON
Respect must be earned. That's what
| teach ny nob.

DI ANA
Haven't | earned it by saving you?

LEON
Have you saved ne?

She doesn't answer that. He pulls her into the room and
makes her sit on the bed next to him

LEON ( CONT' D)
There are other cities?

She smles at his naivete.

DI ANA
Twenty-seven. You didn't know?

LEON
| don't get around nuch. No floaters,
you know.

DI ANA

Fl oaters? OCh you nean our cars.

LEON
So a floater could go to one of those
other cities? Are they far?

DI ANA
Very far. A car mght take days to
get to one.

She stands up to | eave.
DI ANA ( CONT' D)

You rest. In the norning, you can
expl ore Liberty.

He smrks.

LEON
At liberty in Liberty.

Di ana goes out and shuts the door behind her. Leon exam nes
the room |ooks in drawers, tries the w ndow, which opens.
He sticks his head out.
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H S POV

The gol den city stretched out before him-- less traffic,
f ew peopl e wal ki ng.

LEON

Surveys the area |li ke a hunter.
A KNOCK brings hi mback inside.
| N THE BEDROOM

The door opens and Luna cones in carrying a plate. She hands
it to him

LUNA
Here. | hope you like it.

There is no table, so he sits on the bed and puts it on his
| ap.

She hands hima fork and a napkin. He stares at them

LEON
You' ve kept to the old ways.

She | ooks puzzled. He waves his hands in the air.

LEON ( CONT' D)
W eat with these.

She | ooks a bit disgusted, but is fascinated nonet hel ess.
He funbles with the fork, brings a plate of food to his nouth.

LEON ( CONT' D)
VWhat is it?

LUNA
Eggs.

LEON
Synt hesi zed? Sone of the collectives
have done that.

LUNA
No. Eggs.

LEON
You have animal s? You have, what do
you call the birds?

LUNA
Chi ckens.
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LEON
Can | see then? Tonorrow can you
take ne there?

Luna | aughs agai n.

LUNA
O course! No one here bothers with
that. You don't have chickens at
your city?

LEON
My city is a bit backward. Maybe
mne's alittle older than yours.

LUNA
No, Liberty was the first. Taylor
t hen hel ped each of the other
countries to build their cities.

She's recited that from a textbook.

He talks with his nmouth full of food, which nakes her smle
and cringe.

LEON
Have there been other strangers around
Li berty?

LUNA

Fromother cities? Not lately.

LEON
O from..

He gestures toward the fl oor.

LUNA
Down there? ©Ch no. Those savages
would kill us as soon as | ook at us.
He nods.
LEON

| suppose so. Do you like your life
here, Luna?

LUNA
Wiy wouldn't |?

LEON
Maybe you' re bored.

LUNA
Are you ever bored?
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LEON
My life's been rather full.

She gi ggl es.

LEON ( CONT' D)
What about boys? Have you got plenty?

She bl ushes.

LUNA
There are many ni ce ones.

LEON
But you'd rather have a nasty one.

He pokes the fork at her. She | aughs and junps up.

LUNA
VWhat are you tal ki ng about ?

He puts the plate aside and stands, |ooks deeply into her
bl ue eyes.

LEON
| see your soul. You're nore than
you seem

He takes her hands. They spend a nonent staring into each
ot her's eyes.

LUNA
And you're nore than you seem

LEON
Yes, | am

She breaks contact and goes to the door.

LUNA
There's a bathroomright across the
hal | way. Good ni ght.

LEON
A wor king one? |'ve only read about
t hose. Good night, lovely Luna.
Puzzl ed again, she gives a little wave and shuts the door.

He sits back done and shovels in the rest of the eggs, burps,
puts the plate aside and goes back to the w ndow.

QUTSI DE THE W NDOW

He | ooks down, neasuring if he can nmake the junp to the street
bel ow.
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He nakes a decision, clinbs out and hangs fromthe w ndow
sill, his feet dangling two stories up.

Suddenly lights flash in his eyes. A floater hovers right
next to him

The robo-driver of this one has a kind of flat metal face.

ROBO- DRI VER
Are you in distress?

He's having difficulty hol ding on.

LEON

No, I'mfine, just fine.
ROBO- DRI VER

Do you need help up to your w ndow?
LEON

No, |I'mjust getting down.
ROBO- DRI VER

No one may exit froma w ndow.
LEON

No one? | thought we were all at

liberty.
ROBO- DRI VER

No one may exit froma w ndow.

Two nechanical arns protrude fromthe floater, grab Leon and
toss himthrough the wi ndow back into the house.

ROBO- DRI VER ( CONT' D)
Good ni ght.

A battered and frazzl ed Leon | ooks out the w ndow.

LEON
Good ni ght.

| NT. BEDROOM -- MORNI NG

Leon snores on the bed that is too small for him His feet
stick out at the bottom He hol ds one of his knives to his
chest while he sl eeps.

Di ana softly opens the door and gazes at himfor a few
nmoments. She cones in, |ooks at his blue velvet jacket thrown
over a chair, examnes the ruby tie pininits lapel. Then
she sits on the bed, touches his arm

He' s awake i nstantaneously and has the knife at her face.
She doesn't flinch
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Ri se and shi ne.

He sheepishly puts down the knife and yawns.

She' s not

LEON
What have you got planned for your
cute puppy today?

| aughi ng.

DI ANA
The authorities know sonet hing

happened to Basil. They know soneone

frombelow cane in on his car

LEON
So you're going to turn nme in?

DI ANA
|"ve |l et people know that | went

bel ow and cane back with a visitor.

They're used to nme doi ng sonet hi ng
unusual .

LEON

And why woul d you do this for me?
DI ANA

Maybe | |ike you.
LEON

You don't. Maybe you need ne.

She stands up quickly, insulted.

The door open and Luna peeks in,
fitting outfit.

DI ANA
Wiy woul d | ever need a degenerate
i ke you?

LEON
To do sonething you're not capable
of doi ng.

LUNA
Good. You're awake.

Leon gives her a cheshire cat grin.

LEON

We were just discussing what |'d do

today. Perhaps you can show ne
ar ound.

dressed in a col orful
She obviously did herself up for

47.

form
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DI ANA
| think --

LUNA
|'d | ove tol

LEON
Good. Make ne sone nore of those
eggs and 1'1l investigate your
bat hr oom

Di ana gl ares.

LEON ( CONT' D)
Pl ease.

Luna | aughs her unfettered | augh and | eaves.
D ana noves in very close to Leon
DI ANA
VWhatever it is you' re planning, don't.
You have no idea what you're up
agai nst.
He | eans agai nst her.
LEON
You nmean who |'mup against? |Is
that a threat?

DI ANA
An observation. This is a dangerous
pl ace for you.

He reaches for his knives.

LEON
| don't see anyone el se carrying
weapons.

DI ANA

They don't need to.

She | eaves. He gathers his clothes and knives, al so goes
out the door.

| NT. BATHROOM

Leon has never used a bat hroom though he's seen w ecked
ones below. He knows what toilets are for, experinents with
t he flushing.

He turns on the water, gets scal ded, junps back. Then he
figures it out, strips and gets in.
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He cl eans hinself, years and years of filth going down the
drain, his previous life washed away.

EXT. THE CTY -- MORN NG

The golden city stretches out to what seens like infinity.
The air is clear; the buildings sparkle. A virtual yellow
brick road | eads out anong the glass and netal structures.

Leon takes Luna's armas they wal k down it.

LUNA
No one wal ks. Not when you have a
car or a bike.

LEON
How can you get to know a pl ace
w t hout touching it?

LUNA
You're not |ike anyone |I've ever
met .

LEON
Yes. |'mnot.

He makes her start trotting, then running. They both | augh.

LEON ( CONT' D)
Why does your air taste funny?

LUNA
It doesn't taste funny. It's clean,
filtered, kept in by a force field.
You're used to dirty air.

LEON
And why is your skin so nuch darker
t han m ne?

LUNA
Sunlight is filtered so we tan, so
we don't burn.

LEON
A manuf actured paradi se. No real
air. No real sun

LUNA
(as if realizing this)
Yes, manuf act ur ed.

He | eaps up at a nearby statue and uses a knife to chip off
its nose.

Around them the few people who are wal king stare at them
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FROM AN ALLEY
A shadowy figure follows them
FURTHER I NTO THE C TY

Leon bends down to talk to sone children. He takes out his
swi tchbl ade and flicks it open and shut.

LEON
See? It's a toy.

The children's nother is appalled and tries to get her famly
away, but one boy is fascinated by the sw tchbl ade.

LEON ( CONT' D)
Thi s one has i nagi nati on.

He lets the child hold the blade. The child's nother angrily
takes it fromher son and throws it on the ground.

Leon retrieves it, pauses as he bends down.
H S POV

A pair of feet quickly hide behind a corner.
LEON

St ands and | ooks suspiciously over towards the building where
he saw the feet.

Luna follows his gaze but sees not hing.

LEON ( CONT' D)

Show ne sonething... interesting.
LUNA
Isn"t it all interesting?
LEON
Where are there | arge groups of
peopl e?
LUNA

Oh, you want to go shoppi ng.

She takes his armand shows himthe way across a ranp to a
huge gl ass bui | di ng.

Behi nd them the shadowy figure follows.
| NT. MALL -- DAY

It's a huge shopping plaza, with 3D displays literally
draggi ng you into stores.
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The shops thenselves are fluid, flow ng out and around
shoppers to entrap them

Large groups congregate, w ndow shop, eat fast food that
| ooks very heal t hy.

Leon is a bit bedazzled by the color and novenent -- not his
world at all.

LEON
Don't these people have, what do you
call them jobs?

Luna | aughs and squeezes his arm

LUNA
We all have jobs. But those only
take a few hours a day.

Leon keeps | ooking around, trying to spot their "tail' in
t he crowds.

LEON
So what's your job?

LUNA
| host a site about fashion.

LEON
Site?

Luna smles, takes himto a wall that has 3D nonitors, punches
a code into a nonitor

Then Luna's imge appears in 3D, show ng off sonme new short
skirts.

Leon waves his hand through Luna's image, then tries to dance
wi th her, making Luna double over in |aughter and attracting
a crowd.

Leon | ooks out over the crowd, but can't find the person
followng them He ends his dance, to the appl ause of the
crowd.
Breat hl ess, he takes Luna's hand and wal ks away.
LEON ( CONT' D)

|'d read about hol ograns, but |'ve

never seen any.
Luna waits a nonent before she speaks.

LUNA
So you really are from down there?

He plays with her noon bracelet, |ooking at a crescent design.
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LEON
When did you know ny story about
another city was a little lie?

LUNA
Mot her told nme the truth this norning.
Is it really dangerous down there?

Leon pulls her quickly around a corner.

LEON
Enem es all around you. You never
know who to trust.

LUNA
You can trust ne.

He stares without blinking into her eyes.

LEON
| believe | can.

A nonent while they read each other's faces.

LEON ( CONT' D)
Now t ake ne sonewhere safe.

LUNA
Saf e?

LEON
Somewhere wi thout |ots of people.

She t hi nks about that.
| NT. POVNER STATI ON -- DAY

The power station is a massive structure of buzzing lights
and gl eam ng beans, but nostly it's |ayer upon |ayer of solar
panel s, huge panels that rise up and up to what seens an
infinite distance.

Leon and Luna are dwarfed beneath the panels.

A rather well-fed man shows themthe details of the center.
This is MERVIN, who drinks in sustenance |ike the panels
take in sunlight. He's happy to be here or anywhere.

MERVI N
Each panel can take in over one
hundred negawatts. ..

LEON
" mguessing that's a | ot.

Mervin | aughs and his belly shakes.
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MERVI N
Didn't they teach you that in school ?

LEON
Guess | wasn't paying attention.

Mervin points to a conmputer screen

MVERVI N
This shows the energy comng in and
where it goes -- nost of it to our

anti-grav support system
Leon | ooks |like he's been hit in the face.

LEON
Anti-gravity? The city floats?

Mervin | aughs again. Luna | ooks enbarrassed.

MERVI N
O course it floats. Nothing could
support the weight of the buil dings
and machi nery.

LEON
But what are those support structures
down on earth for?

Mervin doesn't |augh. He |ooks at Luna.

VERVI N
He doesn't know much.

Leon peers at the screen.

LUNA
No, he doesn't.

LEON' S EYES

Refl ect the imges in the conputer screen, flashing at top
speed over his retinas.

LEON
No, | don't.

THE | MAGES ON LEON' S EYES

Play in a conputer screen. Remstands in front of the screen,
reading it intently. Across the room Ml hand-cranks a
power generator that keeps Reml s computer going. Tasha

wat ches the screen anxiously.

VAL
VWhat is it?
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REM
Everything. He's getting it all.
How t hey keep the city up there, how
they get their power...

MAL
Soon that power is all ours, right?

TASHA
VWhat if they find out what he's doi ng?

Rem doesn't answer. He's frantically running prograns that
copy all the information on the screen.

| NT. ANOTHER PART OF THE POWNER PLANT

Leon, Luna and Mervin stand in front of another |arge conputer
screen.

MVERVI N
This nonitors all the support
structures, as you call them They're
actually energy |ines.

LEON
You send energy down there?

Mervin shakes his head at Leon's ignorance.

MERVI N
Up, up it all conmes up here, al
energy is for the good of Liberty.

LEON
You take everything from bel ow?

MERVI N
Oh yes, all our manufacturing
mat eri al s and m neral s.

LEON
So those structures around the energy
lines have to be kept very secure..

MERVI N
Yes, we change the security codes
daily in a seem ngly random pattern
Only soneone with access to this
systemcoul d predict it...

He pats Leon on the shoul der.
MERVI N ( CONT' D)

I'"'mafraid it's beyond your
conpr ehensi on.
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LEON
Yes. | don't understand any of it.

Luna now | ooks a bit suspiciously at Leon.
LEON' S EYES

The codes flash across Leon's eyes.

REM S COMPUTER SCREEN

The codes flash across Renls conputer screen.

Tasha | ooks over Reni s shoul der.

TASHA

Does this nmean we can get up there?
REM

Soon, soon, if | can run some

prograns. ..
Polly runs into the roomat top speed.
POLLY

Undertakers! Storm ng the nuseum

Cet ready to slice and smash!
She swi ngs her mace. Mal shrugs, |ooks at Rem Rem presses
sonme buttons to save his information. Ml stops cranking.
The conputer goes bl ank.
Mal takes up his axe. The others all pick up weapons.
Crashi ng sounds cone cl oser and cl oser.
EXT. POVNER STATI ON -- DAY

Leon and Luna stand outside the Power Station. She points
to some dones across the way.

LUNA
Those are the agro-donmes. W can go
see the chickens if you want.
Leon chuckl es.

LEON
| don't like to neet ny breakfast.

He whi ps his head around to | ook up a side street.
H S POV

A figure noves quickly into a doorway.
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LEON
Takes Luna's hand and | eads her away fromthe side street.

LEON ( CONT' D)
How about the other kind of power?

LUNA
O her ki nd?

LEON
Where they rule, nmake | aws and al
t hat unnecessary stuff.

LUNA
The Council Building? |It's that
way. . .

She | eads himtoward the center of the city.

LUNA ( CONT' D)
Down there, do you have soneone
speci al .

He smles a knowng smle and | ooks at Luna's soft hair.

LEON
We're all special down there. Every
one of us.

| NT. HEADQUARTERS -- DAY

Leon's nob is in heated battle. The Undertakers are a tribe
t hat wears neckl aces and bracelets nade fromdigits, ears,
eyes of their vanqui shed enemes. They all use scythes as
their weapons. They're form dable, but Polly takes two out
with her nace.

POLLY
Forget Leon's stupid 'no kill
nonsense. Just stop them any way
you can.

Mal di spatches one with an axe. Remtries to keep them from
his conputer, using a | arge broadsword, but a scythe just

m sses himand smashes into the conputer nonitor. Sparks
fly and the Undertaker makes a big ness of the machi ne as he
takes the scythe out and goes for Rem agai n.

Tasha is surrounded by a group of Undertakers, but uses two
Il ong blades as if they're extensions of her arm She's the
nost agile of the bunch and at one point she literally runs
up the shoulders of two of them stabbing themin the necks
as she does so.

She | ooks with concern at the smashed conputer.
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LEON
VWal ks with Luna but his mnd is sonewhere el se.

LEON
Sone are nore special than others.

Luna thinks he's maki ng sonme suggesti on about her and gives
hi m a sidel ong gl ance, but is puzzled to see his thoughts
aren't with her.

LUNA
Here we are.

The | arge conical building Leon and Diana alnost flew into
sits at the center of everything.

LUNA ( CONT' D)
This is the Council building, where
everything is decided.

LEON
Let's go in and decide sone things.

She pull's hi m back.

LUNA
No, only the elect go in there.

LEON
So el ect ne.

He runs up the white nmarble stairs to the front door.
Two large nen in checkered outfits stand in his way.

SECURI TY OFFI CER 1
Can we hel p you?

LEON
Just got el ected, going inside.

SECURI TY OFFI CER 1

No, sir.

LEON
Look, I'mfrom another city and |
just wanted a peek at the inportant
peopl e.

That stops them

SECURI TY OFFI CER 2
Well there is a tour starting in
thirty m nutes.
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LEON
Lovely. We'll just wait inside.

He starts to walk in. The guards see sonething that upsets
t hem

SECURI TY OFFI CER 1
VWhat are those?

He points to the blades sticking out under Leon's buttoned
coat .

LEON
Oh, the latest thing from Gall ardo.
Wear abl e weaponry, all the rage.
You nean they don't have them here
yet ?

Luna has caught up with him

LUNA
He doesn't nean any harm officer.

She's very deferential, but it doesn't help.

SECURI TY OFFI CER 1
Just | eave themw th us, then

LEON
Ch, | couldn't do that. I'maquite
attached to them

He takes the | argest bl ade out.

LEON ( CONT' D)
If I lost Harald, | would be overcone
W th separation anxiety.

They have no clue what he's tal king about and they advance
on him

He takes up a fighting stance.

LEON ( CONT' D)
Finally, sone fun

Luna grabs his armholding the knife and tries to force it
down.

LUNA
No, Leon, you don't understand.

LEON
| understand these nen want a little
| esson. Cone to teacher, boys.

The officers don't like that. They scow and rush him



59.

| eaps over their heads, |ands on the other side, quickly
ms a fist at one's kidney. That guard crunples to the

ai
fl oor.

The other turns to face him Leon uses his blade to pluck
the buttons off the man's coat, displaying his bare chest.

The guard rushes him so Leon kicks himin the groin. That
guard goes down as wel .

LEON ( CONT' D)
That was refreshing.

A crowd has gat hered, npbst wearing orange cl oaks or capes.
Luna tries to drag Leon away.

TAYLOR (O.S.)
You nust be Diana's new di scovery.

Leon turns to see Taylor, relaxed and smling as if this is
an everyday occurrence in the Council.

He has an entire orange suit on, showi ng he's the nost
power ful one here.

He holds out his hand. Leon |looks at it. One finger has an
orange ring on it. Another has a skull ring that | ooks
severely out of place.

TAYLOR ( CONT' D)
Luna, i ntroduce us.

She swal l ows hard, totally intim dated.

LUNA
M. Taylor, sir, this is, um Leon,
our guest.
TAYLOR
Leon, you have spiced things up around
her e.

Leon won't take his hand.

TAYLOR ( CONT' D)
A problen? O don't you shake hands
where you cone fronf?

LEON
Just admring your jewelry. That
ring |l ooks famliar.

He points to the skull-ring.
LEON ( CONT' D)

Funny. My brother has one just like
it. Mybe you' ve net him
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TAYLOR
Maybe. But this was a gift froma
good friend. Welcone to Liberty!

He holds his hand out again. Leon hesitantly shakes, | ooking
again at the skull-ring in the mdst of the handshake.

Tayl or puts his other hand on Leon's shoul der and squeezes.
The orange ring on that hand lights up and Leon convul ses in
pai n.

LUNA
No! Don't hurt himnm

Tayl or shows all his white teeth as Leon falls to the ground
unconsci ous.

TAYLOR
|"mjust putting himon pause for a
while. You can have hi m back very
soon.

He shoots her a know ng gl ance.

TAYLOR ( CONT' D)
| know your nother has some pl ans
for him

| NT. HEADQUARTERS -- DAY

I nsi de Leon and his gang's headquarters in the nuseum
Undertakers |ie died and machinery is snmashed.

Rem fiddl es at the conputer and Mal cranks the power-
generator, but nothing s working.

TASHA
You' ve got to nmake it work!

REM
Not sure | can.

POLLY
No great loss. W stay here and do
what we al ways do.

REM
That wasn't Leon's plan.

Pol Iy brandi shes her nmace.

POLLY
Leon isn't here, in case you haven't
noticed. |I'mthe one who led you in

victorious battle.



MAL
She has a point.

TASHA
We have to get up there. He m ght
be in danger now.

REM
How? W don't have a floater.
There's no other way up that we know
of .

TASHA
We can get a floater, like last tine.

Rem stares hard at her

REM
You said you' d never do that again.
After what that Upper did to you

TASHA
|'d do it for Leon.

POLLY
How brave of you. But you're al
sticking wwth ne and we're going to
nmove. The Undertakers'|| be back
with reinforcenents and we can't
afford to be here when they do.

She wal ks out. The others | ook at each other.
A VH TE C RCLE

Blinding, brilliant, fills the screen.

LEON S EYES

Bl i nk agai nst the brightness.

LEON

Lies on an ornate sofa in the niddle of a cavernous room
filled wth statues and pillars.

He tries to sit up and groans.

DI ANA
Not too fast.

Di ana and Luna stand over him

DI ANA ( CONT' D)
That was st upi d.

61.
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LEON
VWi ch part? Wen | fell down so
dramatically?

DI ANA
Attacking security. Now they've run
tests on you. They know all about
you.

Luna reacts to that but says nothing.

LEON
Then they know what |' m capabl e of.

He reaches for his knives but they're gone.

DI ANA
Wt hout your toys, you can't do much
damage.

LEON

You' d be surprised.

DI ANA
Come hone. GCet cleaned up and we'l|l
deci de what to do.

LEON
Oh, |1've already decided. 1'm going
to continue ny tour with Luna. |It's

been oh-so-fascinating.
Luna smles. D ana doesn't.

DI ANA
That, too, is stupid. They'Il be
wat chi ng you

LEON
| want themto.

TAYLOR (O S.)
Feel ing better?

Taylor glides in, with his cohorts Donaldson and Reilly. He
keeps a safe distance from Leon.

LEON
Much. | needed that nap. Thanks
greatly.

He stands up, stunbles a bit.

LEON ( CONT' D)
"1l just be going nowto see nore
of your beautiful city. Find out
all its secrets.



Taylor is silent for a nonent. D ana | ooks at him

DI ANA

He's joking, pay no attention --
TAYLOR

A splendid idea. Then you'll want

to stay with us.

DI ANA
Taylor, is that really a good --

TAYLOR
Sonmeone from down there woul d be
quite inpressed by what we can do.
Maybe they' d even realize the true
extent of our power.

He gestures and the two checkered security officers wal k
across the room

TAYLOR ( CONT' D)
You'll need escorts, of course.
Because it could be quite dangerous
if you enter the wong area. Any
obj ecti ons?

Leon grins at the guards.
LEON
| think we'll have a grand tine
t oget her!
The guards aren't sure what to nmake of that.

DI ANA
Don't you think it would be better --

TAYLOR
Di ana, the decision has been nade.
You don't really have a say in it.
Not that you ever do.
He waves her off and | eaves with his two henchnen.
Di ana funmes and gl ares at Leon.

LEON
W'll be just fine, Mm

He turns to Luna.

LEON ( CONT' D)
Luna, let's go see the chickens.

Luna is definitely puzzled.
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I NT. AGRO-DOME -- DAY

There are acres and acres of crops. Trees rise up in the
di stance. Sone rather scraggly chickens peck disinterestedly
at sone feed.

LEON
It's a zool ogi cal wonder.

Luna attenpts a smle.

LUNA
| guess there have been sone probl ens.
|"'mnot sure. They don't tell us
much about all this.

LEON
Way should they? It's just what you
eat .

The two guards are bored to death, |leaning on a railing near
t he chi ckens.

He runs forward, pointing at sonething in the fields.

LEON ( CONT' D)
VWhat are those?

And di sappears into a cornfield. Luna's shocked, runs after
hi m

The guards don't notice at first, then realize what's going
on and rush into the cornfield as well.

I N THE CORNFI ELD

Leon runs, but stops once to look at the corn. It's snal
and hard -- doesn't seemtoo edible.

He hears Luna behi nd him
LUNA
Loses Leon, runs around alnobst in a circle.

LUNA
Leon! Don't do thi s!

Suddenly he's beside her, holding his finger to his |ips.
He whi spers in her ear.

LEON
Gve nme two mnutes. o that way
and make a | ot of noise |ooking for
ne.

She shakes her head, tears stinging her eyes.
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LEON ( CONT' D)
Trust ne.

He kisses her briefly on the lips, which startles her all
the nore. Then he runs to the right.

She waits a nonent, runs to the left and keeps calling for
hi m

LUNA
Leon! | see you over there. Wat
are you up to?

The guards push through the cornfield towards Luna's voi ce.
LEON

Creeps silently through the cornstal ks, keeping hinmself bent
down. Then he di sappears entirely under one row and waits.

H S POV

A pair of black boots walk up the row next to him
LEON

Waits then | eaps out and brings the person down.

They scuffle, but Leon puts his hand over the other person's
nmout h and hol ds hi mi mmobil e.

It's Richee, his brother, |ooking the worse for wear since
he was | ast seen running from Tayl or and his nen.

Leon whispers in his ear.

LEON
Big brother, | found you.

He |l ets Richee | oose. They both stand and then Ri chee throws
his arnms around Leon and squeezes.

Rl CHEE
Little bro, | never thought |I'd see
you agai n.

Leon | ooks pleased, if a little unconfortable. Hugging is
not his thing. Richee is shorter but obviously elder, sone
gray patches in his beard.

LEON
| always said |'d conme when you needed
me, Ri chee.

Rl CHEE
How d you get up here? Who's that
girl? Wiy haven't you been arrested?
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Leon gestures for himto keep his voice down.

LEON
Too many questions, too little tine.
| have to go back. But we can neet
| ater where it's safe.

Ri chee shakes hi s head.

Rl CHEE
Nowhere is safe. Taylor wants ne
dead. He runs this place.

Leon t hi nks.

LEON
| know an enpty house. You've heard
of this Upper naned Basil?

Ri chee nods.

Rl CHEE
He brought nme up here a while ago.

LEON
| can get into his place. He's not
t here. Meet me after dark

Rl CHEE
They won't | eave you al one.

LEON
"1l find a way. Trust ne. Do you
have food?

Ri chee reaches in a pocket, pulls out a handful of pills.

Rl CHEE
Been selling these. Even up here
they need their fix. That's why
Basi| brought nme. He was hooked.
Want sone?

LEON
You know ne better than that. After
dark. Go before they spot you.

They enbrace again, kiss each other's cheeks. Then Richee
creeps away.

Leon starts to head back the way he cane when he stops, bends
over in agony.

He holds his hand to his stomach, collapses on the dirt,
thrashing in pain. He screans.
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DARKNESS

Then spots of light, blurry faces lean in and out of frane.
LEON S EYES

Blink open. They're red and maybe a bit scared.

| NT. BEDROOM - - AFTERNOON

He's on his bed at Diana's house. Luna sits on the bed,
hol di ng hi s hand.

LUNA
He' s awake.

Diana leans in to |l ook at him

DI ANA
What happened to you?

Leon tries to sit up but can't.

LEON
| think I exploded. O ny stonach
di d.

DI ANA
That poi son you eat back on your
world, |I'msure.

He eyes her wth some suspi cion.

LEON
Last food | ate was from here.

LUNA
But | nade it for you, Leon. It was
fine, | swear.

She al nost starts to cry. Leon squeezes her hand.

LEON
Felt |like sonething el se. Maybe
soneone used sone kind of weapon.

DI ANA
Who? The guards weren't anywhere
near you.

LEON

| "' m guessi ng Tayl or has nore mnet hods
at his disposal than just goons.

DI ANA
For get about Tayl or.
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LEON
You don't like him either, do you?

Di ana just stares at him
LEON ( CONT' D)
We coul d partner up and teach hima
| esson.
Di ana shakes her head and nopves to the door.

DI ANA
You' re babbling. Leave Tayl or al one.

She | eaves. Luna touches Leon's forehead, strokes his arm

LUNA

| was so worried. You | ooked dead.
LEON

| felt worse. But I'mall right

now.
He finally sits up and | ooks around.

LEON ( CONT' D)
VWhere'd those come fronf

He gestures to a chair where his knives and belt sit.

LUNA
Mot her got them  She promised to
| ock them up

LEON
| knew your nother was a good |iar.
Suppose soneone got rid of Tayl or.
Wul d your nother |ike that?

He tries to stand up but wobbl es and sits back down on the
bed.

LUNA
Rest, please, Leon. | don't want
anything to happen to you.
He | ooks into her eyes.

LEON
Why ?

The directness of the question startles her.

LUNA
Because you're... you're very speci al
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LEON
Most Upworl ders woul dn't agree.
They'd say |'m a savage, a primtive.

LUNA

You're not! You're just different.
LEON

Doesn't that scare you? | cone from

a world where every day it's a battle,
every day we | ook death in the face,
every day m ght be our last. Do you
know what that does to soneone?

She shakes her head, never taking her eyes off his.

LEON ( CONT' D)
It makes us live an entire life in
one day. It nakes us do whatever we
want to do because there may never
be anot her chance.

He ki sses her. She responds. They enbrace and start touching
each other's flesh

LEON ( CONT' D)
Lock the door.

LUNA
| can't. Only nother has the code.

LEON
Then she m ght catch us.

Luna backs away fromhim He takes her shoulders and pulls
her into his arns.

LEON ( CONT' D)
Forget her, forget everything but
me. Nothing el se exists. One
lifetime right here.

He kisses her again. He's surprisingly tender with her,
undresses her slowy, taking tine because of her shyness and
her awkwar dness. She bl oons under his touch and their

| ovenmeki ng awakens things she didn't know she coul d feel.
It's primal and explosive for her. Leon is also surprised
that he could feel anything for an Upworl der, but he's
enchanted by her innocence.

| NT. HEADQUARTERS -- AFTERNCON

The conmputer screen flickers, fades. Remworks on it while
Mal cranks the power.

Tasha hands Remtools while they work.
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TASHA
He could be in danger. W have to
get to him

REM

You know Leon. He's a survivor.
He'll do whatever it takes.

MAL
O whoever it takes.

Tasha glares at him He shrugs.

Then a sound: sonething froma graveyard or from beyond the
grave, an unearthly how .

TASHA
The Undertakers, they're com ng back.

Rem works frantically, finally pulls something fromthe
conput er.

REM
| think I've got the codes on these.
Let's nove

TASHA
VWhat if you don't?

Polly's voice cones from outside the room

PCLLY (O S.)
It's playtinme, children! Get your
t oys!

REM
Let's go.

| NT. BEDROOM -- EVEN NG

Leon and Luna lie contented in each other's arns. Leon's
eyes flick open. Gently, carefully, he disengages hinself
from Luna, sneaks across the roomand retrieves his knives.

Then he goes back to Luna, renbves her bracelet and takes it
with himas he puts on his clothes, arnms hinself wth all
hi s weapons and quietly goes out the door.

| NT. LIVING ROOM

Leon sneaks across the living roomtoward the front door,
but the lights snap on before he gets there.

D ana stands on the stairway.

DI ANA
Don't be stupid.
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LEON
"' m never stupid.

DI ANA
You are if you go out that door.

He faces her.

LEON
Tel | nme.

DI ANA
"1l show you.

She wal ks across the room takes sone controls froma table
and points at the large video screen.

Grainy footage fills the screen, then flows out to the area
in front of it, making a 3D hol ogram

It's him Tasha, Polly and the others.

DI ANA ( CONT' D)
Basil| was nonitored every second he
was in your world. W know what
happened to him

Polly's mace flies at themin 3D, then the earth rushes up
to neet Basil.

LEON
Wy aren't | in custody then?

DI ANA
Tayl or has sone pl an.

LEON
Tayl or? What about you?

She ignores that.

DI ANA
You've got his chip. You' re being
nmoni tored now. They're probably
wat chi ng us.

LEON
G ve Taylor a nice wave and tell him
"1l be seeing himsoon.

She rushes over and grabs his arm
DI ANA
Don't be an idiot. You have nothing
to gain by going out there.

He tries to shake her off.
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LEON
| have to go, Diana. | have to.

DI ANA
Why ?

She won't let go. He faces her.

LEON
My brother's out there. Taylor's
trying to kill him That's why |
came up here. To save ny brother

She lets go of him

DI ANA
You surprise ne.

LEON
VWy? Only Upworl ders have famly
ties? Wat if it was Luna out there?
Whul dn't you be out that door already?

She nods.

LEON ( CONT' D)
Tell her 1'll be OK Lie. You're
good at that.

He goes out the front door. She stares after him a hint of
anger on her face.

EXT. DI ANA'S HOUSE -- EVEN NG

Leon wal ks down her front stairs to the street, then quickly
ducks off to the side near her garage/flying deck.

He takes out Luna's bracelet and holds it up against a
doorway, speaking the code he heard Diana say earlier. The
door opens.

| NT. GARACE -- EVEN NG

Leon goes to the second bi ke he'd seen when he first |anded
there. He knows it's Luna's. He places the bracelet on it
and speaks a code. Nothing. He says Luna's nane. Nothing.
Finally, he thinks of the answer.

LEON
Moon.

The flyer conmes to life. The ceiling opens above him and he
flies it out, alnost smashing into the side of the roof.
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LEON FLI ES

He's brave and smart, but he's never piloted anything before.
His flight zigzags across the sky, skimmng near floaters
and ot her bikes, scraping the tops of buil dings.

He flies directly through the fountain in the mddle of town,
drenchi ng hi nsel f.

A robo-enforcer spots himand foll ows.

ROBO- DRI VER
| dentify.

Leon can't control his vehicle enough to face the robo-driver.
He yells across the distance.

LEON
Basil. You know nme. | borrowed ny
friend Luna's bike.

He nearly smashes into the robo-enforcer, which nakes sone
clicking sounds.

ROBO- DRI VER
Hold until confirnmed with owner of
vehi cl e.

Leon shoots away. The Robo-driver takes off after him

He propels hinmself skyward, amazed at the clear, bright stars
overhead. He |aughs as the robo-enforcer gives chase. This
is what he lives for.

He does a conplete 360 in the air, ending up underneath the
floater. Then he heads for two tall buildings that only
have a few feet between them

He ains for the space between them the robo-floater right
behind. At the last mnute, he veers right and sweeps up
the building on that side, inches fromit.

The robo-driver can't react that quickly, instead pushes
t hrough the space between the buildings, grazing its sides
on them

LEON

Uses the opportunity to zip back down to street |evel, using
other floaters as shields to hide behind.

He finds his way down one street and ends up over Basil's
house.

But he can't figure out howto slow down and is going to
slaminto the roof of the house. Qickly he yells for it to
open and it does at the last m nute.
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| NT. BASIL'S GARAGE

H's landing is rough -- the bike ends up in the side of
Basil's floater.

Leon lies there, stunned. An alarmgoes off in the house.
EXT. SUPPORT STRUCTURE -- NI GHT

Rem Mal, Tasha and Polly stand near one of the support
structures leading up to the city overhead.

The area around the structure | ooks |Iike sone kind of huge
stormhit it. Buildings are collapsed in on thensel ves.
The | and | ooks bl asted. Nothing could ever grow here.

Not hing lives near this blight.

Rem consults his scanner.

POLLY
This is a waste of tine. W can't
get up there.

She swi ngs her nace.

PCLLY ( CONT' D)
|'"'mleader now | say we go back

Tasha flicks a sw tchbl ade.

TASHA
And three of us say we don't. You're
free to | eave, chrone-done.

POLLY
Oh, kitty has grown claws. Let's do
it.
She takes up a fighting stance. Ml steps between them
MAL
Rul e nunber one: we don't fight each

other. Leon taught us that right
awnay.

POLLY
Leon's not here.

Mal swings his axe, brings it down on Polly's nmace, burying
it in the ground.

MAL

If we can't get inside, we'll do
what you want. Agreed?

Tasha cl oses her sw tchblade, smling.
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POLLY
K, M. Persuasion. Wat about you,
smart boy? Can you open it.

REM
About to find out.

He presses sone buttons on his scanner and a panel pops open
on the structure.

Rem i nputs sonme nunbers on the panel and an entrance way
creaks open like a tonb.

But it only opens a snmall anmount and stops.

REM ( CONT' D)
Mal .

Mal comes with his axe and uses it as a |lever. Together, he
and Rem sl owl y push the door open.

As they do, a huge blast of energy blows out of the structure,
envel oping all of them

I NT. BASIL'S HOUSE -- N GHT

Leon creeps through the house, checking each room sl owy,
careful ly, knives out.

Then he takes the stairway up.
| NT. TONER ROOM
Leon silently enters the tower room

Ri chee sits in the high-backed chair, the lights of the city
pl ayi ng across his face.

Leon watches himfor a nonment, surprised at the animal grin
on Richee's face as he watches the city.

He sneaks up slowy to his brother, puts one blade to Richee's
t hr oat .

LEON
|"d never have gotten this close to
you down in our world.

Ri chee, at first frightened, |ooks up and | aughs at Leon.

He junps up and awkwardly hugs Leon, who barely permts him
to do so.

Rl CHEE
Toget her again, just like old tines.
| knew you wouldn't fail your famly.
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LEON
We can go, Richee. | have access to
Basil's flyer. W should | eave now.
They're probably foll ow ng ne.

Ri chee | ooks surprised, the gold and white light of the city
reflected in his eyes.

Rl CHEE
Leave? Wiy would we | eave? Leon,
we can rule this place, we can have

it all.

LEON
Tayl or wants you dead. |'ve got the
security force after nme. | think

the altitude has gone to your head.

He noves behi nd Leon, pushes his brother so they both face
the city. He speaks into Leon's ear, lago-Ilike.

Rl CHEE
We get rid of Taylor. He's the key.
He runs things up here. |'m already

selling ny stuff to all the other
bigwigs. Wth Taylor out of the
way, we've got the drug business
sewn up. They won't be able to go
to sleep or wake up w thout us.

LEON
You know | was never partial to that
side of things, Richee. And you
know | don't kill people.

Ri chee rolls his eyes.

Rl CHEE
Pl ayi ng the hero again, just like
when we were kids, tying a little
cape around your neck and saving
people. The real world doesn't work
i ke that and you know it. You
couldn't save Mom and Dad. .

LEON
Ri chee. ..

Rl CHEE
Thi nk about it: you and ne, brother,
runni ng everything. All the food,
all the clothes we want.

LEON
K, what about ny nob?
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RI CHEE
Forget them

That doesn't go over well with Leon. He takes Richee's arm

LEON
Let's go.

Ri chee pulls out his own bl ade.

Rl CHEE
Don't make me use this, little
br ot her.

LEON

Put that away, don't be stupid..
Ri chee waves the bl ade, scratches Leon's face.

Leon, shocked, touches the blood on his cheek. But he does
not fight back.

Ri chee runs fromhim down the stairs. Leon follows him
just as bright lights flash in the w ndows.

ROBO- DRI VER (O S.)
Exit the house immedi ately.

QUTSI DE
The house is surrounded by several floaters.
| NT. ENTRYWAY

Leon hits the bottomof the stairway just in tinme to see
Ri chee bei ng taken away by security goons.

Two guards see himand go for him

He | eaps up, kicks one in the face, uses his knife to disarm
the second one. He junps for Richee, but security has already
taken hi mout the door.

As he reaches the door, the two guards have recovered and
are on him

LEON
Ri chee!

H S POV
Qutside, Richee is put in a floater and is gone.
LEON' S EYES

Turn red.
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LEON
Just about growl s as he goes prinmal and attacks both guards.
They' ve never seen sonething like this. Leon spins his knives

li ke extensions of hinself, is all over both of them He
scratches, cuts, jabs.

They try to use the shock-rings, but he evades themlike a
jungl e cat.

I n seconds, both guards are on the floor, blood flow ng from
t hem

Leon stops for a second as he's about to do nore damage to
them realizes he's gone too far.

He | ooks for an escape. Mdire security officers are headed
to the front door from outside.

Leon runs back through the house towards the garage.

One guard fires sone kind of blaster that causes val uabl e
artwork to go up in flanes. Leon dives for the doorway to

t he back stairs as another flare goes by his head.

| NT. GARACE

Leon realizes that it's going to be a lot of work to get the
bi ke out of the smashed door of Basil's flyer. He thinks,

t hen speaks the command that opens the roof.

He leaps to the roof of the floater, then sonersaults outside
onto the roof of Basil's house.

QUTSI DE -- N GHT

Fl oaters surround the garage, but they were expecting a
vehicle. They alnpbst m ss Leon as he runs on the rooftops.

But one floater catches a glinpse and the robo-driver dives
for him Just as the floater cones over him Leon |eaps and
hangs on its underside, struggling to find handhol ds.

The robo-driver, unsettled by the extra weight, veers over
into a big lane of floater and bike traffic.

Leon |l eaps off that floater and onto the top of another.
| NSI DE THE FLOATER

An ol der couple is astonished to see Leon on the outside
donme of their vehicle.

He grins at them then uses a knife to smash a hole in the
done for a handhold. He tells to them
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LEON
Fly east!

Too shocked to do anything but obey, they turn the floater
around and go east.

QUTSI DE

The robo-driver recovers and follows the floater, as do
several security vehicles.

LEON

CGestures for the couple to fly lower. They do. He |eaps
of f and dives into darkness. His knife remains in the done,
a menento of the night for the Uppers.

BELOW

Leon hides in doorways, fake bushes, making his way towards
D ana' s house.

He | ooks up at the front of the house and recogni zes Luna
com ng out the front door.

He sneaks up to her, grabs her armand pulls her into the
shadows.

LUNA

Leon! You're all right.
LEON

Debat abl e, but 1'm here.
LUNA

What happened to your face?
LEON

Bug bite.
LUNA

We don't have any bugs in the city.

LEON
| was m si nforned.

LUNA
Mot her said they had you in custody.

LEON
They have ny brother and I' m goi ng
to get hi mback

LUNA
How?
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LEON
Where does Taylor |ive?

LUNA
No, Leon, you can't, not Tayl or.

LEON
Just tell me where he lives. Then
forget you saw ne.

She gets an obstinate | ook, refuses to nove.

LUNA
No.

Leon takes her in his arns, |ooks deeply into her eyes.

LEON
Hel p me, Luna.

LUNA
Only if I can go with you

LEON
You'll only be in the way.

LUNA
| know Taylor. He won't hurt ne. |
can talk to him

LEON
|'"mnot sure there will be much
tal king. Let's go.

He gestures for her to take the lead. Surprised, she does
and they nove off down the street.

I N DI ANA" S HOUSE
At an upper w ndow, Di ana watches them go.
EXT. TAYLOR S ESTATE -- N GAT

Taylor's house is the size of several city blocks. It seens
i ke several buildings in one.

Leon and Luna watch it froman archway across the street.

LUNA
He' || have security.

LEON
Wy? Does he fear anyone?

LUNA
No.
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LEON

Does everyone fear hinf
LUNA

Yes.
LEON

He thinks he's invincible. [1'll
prove ot herw se

Leon takes out two of his knives, points around the corner.
They wal k i nto darkness.

A STAI RWAY

Leads to the second | evel of Taylor's house. Leon and Luna
clinmb it slowly. Leon peers in different w ndows, picks
one, uses his knives to jimy it open.

Silence. He clinbs inside and gestures for Luna to cone in,
too. She's scared but she follows him

I NT. TAYLOR S ESTATE

Leon and Luna are in darkness in a hallway that could fit an
entire street inside.

Large nmuseum | i ke displays line the hallway, though they
can't see inside them

They round a corner and Leon freezes. Sonething touches his
neck.

TAYLOR (O S.)
It's an Indian Talwar. Eighteenth
century. Single-edged, curved with
a pointed tip.

Li ghts snap on. Taylor holds that very weapon at Leon's
t hr oat .

Luna gasps. Leon holds very still.
Tayl or sm | es.
TAYLOR ( CONT' D)

Wel come to ny hunble honme. Drop

your knives. And have a seat.
Leon | ooks around and sees what Taylor's honme is: a nmuseum
of weaponry. Every corner, every case filled with killing
things fromall of human history.
H's knives fall to the floor wth faint clinks.

Tayl or noves the blade from Leon's throat and gestures to a
chair.
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It's an electric chair. He points again to it.

TAYLOR ( CONT' D)
Sit, boy, sit.

LEON
| adm re your collection.

Leon tentatively perches on the electric chair.

LEON ( CONT' D)
Al functional, | take it?

Tayl or sm | es.

TAYLOR
Not that one. They used to run
electricity through a man's body
until he was dead. Barbaric, eh?

Leon nods.
LEON
| see you're prepared for soneone
like ne.
TAYLOR

|'ve been waiting years for soneone
like you. W all have.

From around a corner, Donaldson and Reilly wal k, dressed in
conbat gear.

Donal dson has a crossbow. Reilly a flintlock.

TAYLOR ( CONT' D)
Finally, a real challenge.

Luna can't quite understand it all.

LUNA
Tayl or, what are you doi ng?

LEON
He's playing his ganme. How many so
far?

TAYLOR

The nunbers, Donal dson?
A big hearty smle fromtanned and sl eek Donal dson.
DONAL DSON

Taylor twelve, Reilly eleven, and
mysel f thirteen
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TAYLOR
"1l catch you up on this one.

LEON
Luna, you should go. This is between
t hese brave Uppers with their weapons
and little old ne.

TAYLOR
|"mafraid she's part of it. Her
not her's schenmes i nvol ve both of
you.

Leon perks up while one hand slowy, infinitesimally creeps
down to his remaining blades on his belt.

LEON
| had a feeling there was nore to
D ana.
Tayl or 1 aughs.
TAYLOR

More and nore. She chose you, young
man, lured you up here. Sacrificing
her friend to get you.

Luna | ooks at the fl oor.

TAYLOR ( CONT' D)
You were supposed to confront ne.
I f you killed me, her problens were
solved. If you didn't, she'd
i ncapacitate you and do ne in herself,
putting the blame on you. And she'd

W n again. |ngenious.
LEON
She made nme bl ack out before? Luna?
Luna sobs.
LUNA
|'"'mso sorry, Leon. | didn't know,
| swear. | only knew she brought
you here.
TAYLOR

Yes, she controls the chip in you
She's seeing nme right now and probably
seething. Hello, Diana! Your

pl ans. . .

He makes a thunbs-down gesture.
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TAYLOR ( CONT' D)
Kaput. You thought you'd replace ne
as Council | eader?
He snorts and | ooks at his cohorts.

Leon, quick as a striking snake, flicks a blade out, then
anot her, throw ng them across the room

One hits Reilly in the arm causing himto drop the flintlock.
The ot her one enbeds itself in Taylor's shoul der.

He groans and goes down on one knee.

Leon is up on his feet, takes Luna and rushes to a doorway.

At the last nonment, Luna steps back, smashes open a display
case and takes a bundle out of it. Leon cones back for her,
just as Donal dson raises his crossbow. The bolt barely m sses
Leon as they nmake the door.

I N THE HALLWAY -- NI GHT

Leon and Luna run for an exit.

LEON
Qut si de, fast!

They head for what | ooks |ike a doorway to the street.

Behi nd them Donal dson now has the flintlock, stops and fires.
The shot hits the door as they shut it behind them

EXT. TAYLOR S ESTATE -- N GHT

Leon and Luna run into the street.

LUNA
| know where we can hi de.

LEON
No hiding. W have to get to Basil's.
Show ne how.

Fl oaters approach Taylor's house. Leon and Luna run into
t he shadows to escape.

Tayl or, Donal dson and Reilly appear in the doorway above.

TAYLOR
Have security search for them

He works a nmakeshift bandage on his shoul der.
TAYLOR ( CONT' D)

The hunt is on. This should be good
fun.
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DONAL DSON
Your wound. ..

TAYLOR
Al l good hunters are prepared for
sone pain. |It's part of the sport.
Send soneone for Diana. In case she
has any nore pl ans.

EXT. STREET -- N GHT

Leon and Luna run down a golden street. He has his two
remai ni ng bl ades. Wth his blue velvet coat and bl ack boots,
he's a dark specter of violence silhouetted on the i nmacul ate
white walls of the buildings around him

Luna struggles to keep up, carrying the bundl e she took from
Tayl or's house. Leon is smling.

LUNA
Leon, please, |I'm so scared.
He stops.
LEON
No time for fear. | understand this.
| know what this is about. It's

every day of ny life below  Survival

He takes her face in his hands; she's framed by the bl ades
he hol ds.

LEON ( CONT' D)

Your nother chose well. | can stop
Tayl or.

LUNA
She didn't choose you. | did.

That stops him A floater flies overhead. They duck into
an all ey.

LEON
You di d?

LUNA
ve wat ched you for years. W've
Il watched what happens bel ow.
t's better than any hol ogranms. The
ighting, the blood. But you, you
ad ideas. Not about killing, about
bi gger things.

|
a
I
f
h

LEON
So why did you want ne here?



He sml es

LUNA
| knew ny not her had sonet hi ng bad
pl anned. | didn't know what. But |
knew you woul dn't do what she want ed.
at that.

LEON
We never want to do what grown-ups
plan for us, do we?

He takes her hand and they run off.

I NT. BASIL'S GARAGE -- NI GHT

Dar kness,

then a command and a door slides open.

Luna enter the garage. He points to the bike,
in Basil's floater.

He tosses

LEON
We need your bike. | think it stil
works. Help ne get it out.

LUNA
How did you fly it w thout ne?

LEON
| had your bracelet.

her the noon bracel et.

LEON ( CONT' D)
| guessed it had a duplicate of your
chipinit, just in case. | saw
t hat nost Uppers had sone kind of
jewel ry with another chip encased in
it.

He sits on the front seat of the bike.

She t hi nks about that,
in a conpartnent beneath the back seat.
words that open the roof and they take off

sky.

LEON ( CONT' D)
Let's go.

LUNA
You don't know how to fly.

LEON
That nakes ne unpredictable. And
harder to catch

gets on behind him puts her
He says the code
into the starry

86.

Leon and

st uck

bundl e
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THEI R FLI GHT
Leon flies low to the ground but heads west.
He yells to her over his shoul der.

LEON ( CONT' D)
How far can this go?

LUNA
| don't know. How far do you want
to go?

LEON

The end of the world.

LUNA
W can't get away. He'll be
nmoni toring your chip and m ne.

LEON
|"mnot trying to get away. | just
need sone fighting room

They fly over and around buil dings and houses. But then the
bui | di ngs becone fewer and fewer. Finally, there's just
sone cracked concrete and then dirt.

In the distance, darkness and a shinmmrering wall.
Leon flies as close to the wall as he can.

LEON ( CONT' D)
Your nother wanted to take over this
pl ace?

LUNA
She's al ways been anbiti ous.

LEON
Way not just run for election? That's
that they did in the old days.

LUNA
We don't have elections. Taylor's
great-grandfather built this place.
The Tayl ors have al ways run things.
We don't conplain. None of us know
how it all works.

He | ands the flier.

LEON
"1l explainit to you.

In the distance, |ights nove toward them
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Leon stunbles a little as he gets off the bike. Luna steadies

hi m

He pushes

LEON ( CONT' D)
Still don't have ny air |legs yet, |
guess.

the bi ke over near a wall and lays it flat.

LEON ( CONT' D)
Li berty sucks at farm ng and agro-
junk. Still, after two centuries.
So you take it from bel ow.

LUNA
You don't have anything bel ow.

LEON
We have the earth. Your support
structures channel energy fromthe
earth up here. You take our mnerals,
what's left of our plants and ani mals.
You convert themall to stuff you
use. Soon, there won't be an earth
left to support you. But Tayl or
and his gang hope to sol ve your agro-
problens by then. After they've
raped nmy worl d.

The lights conme closer. Luna |ooks for a place to hide.

He shrugs.

LUNA
But Tayl or, our founder, was a genius.
He saved us all. He brought all the

best up here to Liberty.

LEON
He saved the rich people who could
pay him The rest...

LEON ( CONT' D)
My parents were as good as any of

you. | swore to theml'd find a way
up here.

LUNA
What good did it do? They've found
us.

LEON
No. |'ve found them

The floaters kick up dust, blinding themas they land. There

are three

of them
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Tayl or and Donal dson get out of one. Reilly and three
security officers get out of the others.

Donal dson has his crossbow. Reilly has a Wnchester 1873
repeating rifle.

Taylor carries two three-pronged bl ades, one in each hand.

TAYLOR
End of the line, Leon.

LEON
End of the world, Taylor.

TAYLOR
| would say we have you at a
di sadvant age.

LEON
Let me ask you sonething. One of
you killed a friend of mne, Wz.
A d guy, hunched over. | used to
trade himpretty pieces of glass for
st al e candy.

DONALDSON
He was m ne.

LEON
Probably had a heavy guy with him
Luther. Stonmach tunor was gonna
kil himanyway.

REI LLY
He was m ne.

LEON
So when you finally got them did
they cry? Did they plead? D d they
beg?

They shake their heads.

LEON ( CONT' D)
Basil did. Wept |ike a baby. You

upwor | ders | ook tough. Inside, you're
soft.
TAYLOR
You're not in a position to insult
us.
LEON
Sure | am | got nothing to | ose.

He takes out his two remaining knives. One's a sw tchbl ade
and he pops it open.
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LEON ( CONT' D)
You and ne, Taylor. W go first.
You're not afraid to take ne on al one,

are you? Don't worry, |'msure your
boys will stop nme before | finish
you.

Taylor is inpressed.

TAYLOR
An offer first, Leon. You work for
me. Run ny security. Watch ny back.
The whole city would be at your feet.
Anyt hing you want. You'd |ike that,
woul dn't you

Leon actually has to think about that.

LUNA
Leon? | don't trust him
TAYLCR
W aren't allowed to kill each other.

But you can do anyt hing.

LEON
What about ny friends down there?

TAYLOR
Can't save everyone. But you'd be
saved and safe. Wth Luna.

LEON
Thanks. No t hanks.

Tayl or takes a stance with his blades. H s shoulder stil
seeps bl ood into the bandage.

TAYLOR
These are sais. Traditional weapons
fromthe island of Okinawa. They're
my favorite. |[|'ve studied all forns
of fighting with them You have to
get very cl ose.

He steps forward.

TAYLOR ( CONT' D)
So step right up

Leon noves forward. Donaldson and Reilly start to take
fl anki ng positions.

Luna runs to her bike and takes the bundle froma conpartnent
behi nd the back seat.
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She cones back proudly holding a small bow. She's al so got
a quiver of small arrows.

She puts one on the bow, pulls it back and points it at
Donal dson and Reilly.

LUNA
|'ve done sone studying, too. Archery
cl asses at school. First one of you
t hat makes a nove gets an arrow in
t he eye.

Leon | aughs.

LEON
Looks |i ke things are evening up.

Tayl or shakes hi s head.

TAYLOR
| wish it were so, but I'mafraid
couldn't take the chance of sonething
going wong. Your vision is already
blurring and your |egs are trenbling.

Leon won't acknow edge it, but it's true.

LEON
VWhat are you tal ki ng about ?

TAYLOR
Your brother's blade, the scratch on
your face. A tiny touch of sonething

toxic. It won't kill you, but it
wll slow you down.
LEON

My brother...?

TAYLOR
Wrks for me, yes. Qite a useful
character. They all work for ne,
Leon, everyone.

LUNA
Not everyone.

TAYLOR
So like your nother. Just as
m sgui ded. Let's get this over wth.
He | eaps at Leon, who manages to dodge the bl ades.
LEON S POV

The bl ades are blurred, Taylor's face is elongated, his grim
grin | ooks cartooni sh.
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THE FI GHT

Leon stunbl es, Taylor thinks he's got an easy shot, so he
nmoves for Leon's stomach.

But it was a fake-out and Leon swi ngs his sw tchbl ade at
Taylor's outstretched arm

Tayl or shrieks as the blade hits nuscle; he drops one sai.
Leon's blade stays in his arm

Donal dson, Reilly and the security nen start to nove forward,
but Luna waves her bow at all of them They stay put.

LEON
You Upworl ders always scream Such
little babies.

But Tayl or recovers and smacks himw th the handl e of the
other sai. Leon falls to the ground.

LUNA
Leon!

Tayl or noves in, but Leon kicks himin the shin fromhis
prone position. Taylor falls, too. Both of them grapple
and roll on the ground.

Their fight takes themto the shimrering edge of the world
and they al nost go over. Luna screans, but Taylor and Leon
actual ly bounce off sone kind of force field and roll back
away from the edge.

Taylor is the first to regain his feet. He pulls Leon's
bl ade fromarm and holds it in his injured hand.

Leon staggers to his feet and faces him

TAYLOR
Al'l you have left is that silly
switchblade. That's a toy, not a
real weapon. Tine to end this gane.

LEON
Coul dn't agree nore.

He hauls off and kicks Taylor in the balls. Taylor drops
sai and blade, falls to the ground. Leon picks up one sai
and sits on Taylor's chest, holding the three prongs at his
face, two very close to each eye. Leon's speech is slurred.

LEON ( CONT' D)

Even full of poison, I'mnore than a
mat ch for the king of Upworld. You've
only studied war; |1've lived it.

Donal dson, Reilly and the security goons rush Luna.
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LUNA
Thi nk about it. This arrow in your
eyebal | .

LEON
Touch her and 1'Il gut him

They st op.
LEON ( CONT' D)

VWiile |I've got your attention. Gve
me your security code.

TAYLOR
Just kill ne and get it over wth.

He struggl es, kicking and pushing, but Leon does not nove.
LEON
| will |leave you alive with one eye
if you give ne the code.

TAYLOR
You nean it?

LEON
My wor d.

Donal dson sni ckers at that.

LEON ( CONT' D)
| have never gone back on ny word.

Tayl or 1 ooks into his eyes and believes him He says a string
of nunbers and synbol s.

TAYLOR
| made it conplex so no one could
randomy find it. You'll never
remenber it.

LEON
You're right. | won't.

He gets up from Taylor's prone body.

LEON ( CONT' D)
But you did your part.

TAYLOR
You really will let me live?

LEON
You Upworl ders didn't bother to | earn
anyt hi ng about ne, did you?

Luna | owers her bow.
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LUNA
He doesn't kill. Ever.

Tayl or stands, newfound respect for Leon in his gaze.

TAYLOR
Maybe there's hope for you down there.

He hol ds out his hand.
TAYLOR ( CONT' D)
| give you ny word you will not be
harmed up here.
Leon | ooks at hi m suspiciously.

TAYLOR ( CONT' D)
No rings. No surprises. Shake.

Leon starts to put his hand out, then falls to the ground,
convul si ng.

LUNA
Leon?

She runs to him Foam cones from hi s nout h. He hol ds his
stonach and twi tches.

Tayl or | ooks puzzled for a nmonent, then even nore puzzled
when Donal dson's crossbow fires a bolt into Taylor's chest.

He | ooks over at Donal dson and Reilly. Reilly points his
W nchester at Taylor and fires several repeated rounds.

Tayl or staggers backward but doesn't go down yet. He |ooks
up again and registers nore surprise.

D ana stands across the causeway, dressed in regal splendor.

TAYLOR
You?

DI ANA
The king is dead. Long live the
ki ng.

Donal dson, Reilly and the security goons all stand on either
side of their new | eader, Di ana.

Luna | ooks over at her with contenpt but not shock.

LUNA
Hel | o, not her.

D ana hol ds up sonme kind of machine and enters a code into
it.
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The shi mmering barrier nearby vani shes.

DI ANA
Toss hi m over.

All the nmen do as she says, grabbing Taylor and hauling him
roughly to the end of the golden city, throwi ng his body off
the side. He doesn't scream as he goes down.

DI ANA ( CONT' D)
You're all wtnesses. The primtive
assassinated himand threw his body
over. How savage.

Leon has stopped convul sing, |ooks over weakly.

LEON
Al'l your chips are recording this.

DI ANA
And | own the man who nonitors the
recordings. Sorry it has to be so
pai nful, but you're going to have to
be incapacitated for a long tine.
For good, actually.

She presses sonething on the machi ne and Leon convul ses agai n.

Luna goes for her bow and arrows, but the security nen are
there first. They take her and hold her.

LUNA
You got what you want. You don't
have to kill him

DI ANA

You' re nmy daughter. You know | do
only what | have to. You had your
night wwth the primtive. That should
keep you sati sfied.

She gestures to Leon. Donaldson and Reilly walk to him and
pi ck hi m up.

But suddenly he's not so weak and not in pain. Leon pushes
t hem both down and grabs one of the sais.

Di ana i s shocked.

DI ANA ( CONT' D)
Get hin

The security guards are hesitant.

DI ANA ( CONT' D)
Surely you can all take one nman down.
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PCLLY (O S.)
One, maybe. How about five of us?

Across the road, through an open hatch in the concrete, Polly,
Rem Mal and Tasha have arri ved.

PCLLY ( CONT' D)
M ss us, | eaderboy?

Tasha runs to Leon, her red and yellow hair billow ng; she
hugs himtight. Luna reacts to that.

LEON
Took your tine.

REM
Al nost got fried on the way up.
Those energy beans are nasty.

LEON
Thanks for bl ocking the chip. She
had me in a bad situation

Rem hol ds hi s scanner.

LEON ( CONT' D)
You got that security code?

Rem nods.

LEON ( CONT' D)
Then let's clean up here and take
care of this town.

Mal smacks his axe into his hand. Polly whirls her nmace.
Tasha pops her sw tchbl ade. Rem has a broadsword.

LEON ( CONT' D)
Di ana, neet ny nob. Luna, why don't
you join thenf

The security men won't |let go of Luna, so Mal tosses his
axe, severing one nman's arm He goes down, scream ng.

Luna runs to Leon. He's got both of his wonmen on either
si de.

Mal retrieves his axe, wi ping the blood off on the security
man withing on the ground.

LEON ( CONT' D)
Let's have sone fun, kids.

Polly smles and goes right after D ana, who takes off at
top speed for a floater.
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LUNA
Don't hurt her!

The remai ning security goons reach for their bl aster-weapons,
but Rem and Mal are on them before they can do anyt hi ng.

Leon faces Donal dson wth his enpty crossbow and Reilly,
who's trying to reload his rifle.

LEON
This sai will be in your belly before

the first shot. Drop the weapons
and run.

They do.
POLLY
Gets to Diana, who's in the floater and trying to get away.

Polly smashes the done of the floater, cracking it into
pi eces. Then she knocks the head off the robo-driver.

Di ana screans, but manages to get control of the floater and
take of f.

POLLY
They do al ways scream

REM AND MAL

Have subdued the guards and tied a tourniquet around the one
man' s arm

Leon | ooks at Tasha and Luna.

LEON
| think you both know of each other.

Their | ooks could freeze water easily.
Leon gestures to the two remaining floaters.
LEON ( CONT' D)
Let's go teach this city sonme manners.
Rem can you handl e one?

REM
Theoretically.

Leon clinbs in one floater. Bot h Tasha and Luna insist on
getting in as well. Remand Mal get in the other.

POLLY
| Iike the | ooks of this.

Polly's got Luna's bike. She |ooks quite confortable on it.
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LEON
Good to have you with us, Pretty
Pol | y.

POLLY
Oh that's only tenporary. |'mhere
to be crowned Queen. No room for
you, though.

LEON
We' Il work sonething out.

Polly swi ngs her mace.

POLLY
Ch, vyes.

LEON
You'll need this.

He takes Luna's noon bracelet and throws it to her. Polly
smles a netallic smle, pointing to her tattooed body.

POLLY
|''mnot one for decoration.

A GOLDEN STREET

The literal yellowbrick road glows in the norning sun
It's the main street down the center of the city.

Six figures appear in silhouette, dark against the rising
sun.

They nove with purpose, taking up the whole street.

Leon, Tasha, Luna, Rem Ml and Polly -- all carrying their
weapons -- walk the street as if at the OK Corral.

The residents of Liberty run fromthem hide inside their
gol den bui | di ngs.

Some children run out and stare. Their parents grab them
and take them i nside.

Mal tosses his axe, which snmashes a statue of the first
Tayl or; the head rolls on the ground.

Polly swi ngs her mace, smashing sonme shop w ndows.

Luna | aughs her unfettered | augh as she fires arrows at signs,
t hen at peopl e behi nd upper wi ndows. The arrows crack the

gl ass and stick out Iike big needles, giving an unstructured
fix to the conformty of the buildings.

Leon twirls his knives, finally deciding to throw one at a
di splay of jewelry and cl ot hes.
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The bl ade goes through the glass and lands in the eye of a
mannequi n.

VAL
VWhi ch bl ade was that? Haral d?
GQunnar ?

LEON

Grow up. Who nanes their weapons?
Mal | ooks puzzl ed.

Tasha nerely hooks her armthrough Leon's and | ooks at him
careful ly.

TASHA
Do you like this place?

LEON
It has its charns.

She | ooks concer ned.
EXT. TAYLOR S ESTATE -- MORN NG

They march up to the front of Taylor's huge bl ock-1ong
edi fice.

Rem uses his scanner and the front door opens.
LUNA
You think our cars, er, floaters are
saf e back there?
She gestures back the way they cane.

LEON
Plenty nore where those cane from

They all go inside, but Tasha gives a furtive | ook over her
shoul der as she enters.

ACRCSS THE STREET
Several shadowy figures watch them
I NT. TAYLOR S LI VI NG ROOM -- MORNI NG

The group pour into the living room Ml |eaps onto a huge
pl ush sofa, bounces.

Polly starts exam ning all the weapons in cases, trying sonme
out.

LUNA
['Il find some food.



100.

Leon | ooks at Rem hol di ng his scanner.

LEON

Got to be sonewhere in here, right?
TASHA

What ?
LEON

A way into their conputer and

el ectronic system He was the big
boss, so he'd have his own personal
set-up sonmewhere

Mal has found the |iquor cabinet, splashes a huge anount of
liquid into a tunbler and drinks it down.

MAL
| could get used to this!

He picks up a large book froma table and reads it while he
drinks sone nore.

Rem consul ts his scanner, points to a wall, punches sone
buttons into his scanner. The wall slides open.

There's the conputer set-up, with a big screen and all sorts
of controls.

It's smashed to pieces.

REM
Soneone beat us to it.

LUNA
And nost of the weapons are gone.

She carries food, gestures to the cases lining the walls,
all enpty.

LEON
She's quick, your nother. W better
go. Were else can we tap into your
security and surveillance systenf?

LUNA
The Council Building. Al of the
monitoring i s done there.

There's a noise froma stairwell and all six of themtake
weapons and hold them on the doorway.

A grinning face peeks out: Richee. He bounds into the room
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Rl CHEE
You're it, you're the talk of all of
Li berty. They're scared to death of
you!

He runs over and hugs Leon, who doesn't return the hug.

Rl CHEE ( CONT' D)
|''m so happy you're safe.

LEON
No t hanks to you.

Ri chee |l ets go of Leon, |ooks at the ground.

Rl CHEE
| had to, little brother. He had ne
chi pped. He would have killed nme if
| didn't. But |I knew you'd find a
way out.

He | ooks at the group.

Rl CHEE ( CONT' D)
Rem Mal, Tasha -- great to see you
al !

Mal toasts Richee and sl ops another drink down his throat.
Ri chee checks out Polly.

Rl CHEE ( CONT' D)
Don't know you.

She | ooks down on him

POLLY
Quite small, aren't you? You sure
he's related to you, Leon?

LEON
So he tells ne. He's the ol dest.
So, big brother, how do we sneak to
the Council building wthout anyone
seei ng us?

Rl CHEE
What do you want to go there, for?
You've got it made! W can run this
city. They don't have anyone |ike
you. The security people practice
on robots. There are only a hundred
of them They' ve never fought anyone
to the death. This place is ours
for the taking.



102.

LEON
Once | control the security and
surveill ance systens, then it's ours.

Rl CHEE
Ch, good idea. | can get you cl ose,
but I've never been inside.

Rem gestures with his scanner

REM
| f he gets us close, | can get us
i nsi de.

LEON
Let's go.

He takes Tasha and Luna by the hands and gestures for Richee
to | ead.

Polly and Mal grab sonme food and stuff it in their nouths,
fol | ow ng.

AN ALLEY

Ri chee | eads the way down a narrow alley. He points to the
end.

Rl CHEE
About fifty feet across the courtyard
is the entrance for workers.

He's sweati ng.

Rl CHEE ( CONT' D)
Leon, they know where we are. They
have to be nonitoring us.

LEON
Rem can jamthe nonitors as long as
we're close to him

Rl CHEE
Let's make a deal with them They
i ke drugs, they like kinky ganes.
We could all live a good life here.
We don't have to ness with their
politics and stuff.

LEON
| watched D ana have her | eader killed
and thrown off the edge of the world.
You think she'll make a deal with
us?

Rl CHEE
You' ve got her daughter. Use her.
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LUNA
No one uses ne. |I'mdoing this
because | want to.

TASHA
Are we sure? Do we know we can trust
her ?

VAL

That's right, why would you hel p us?
Luna's eyes start to tear up

LUNA
Wiy? Because | live in a prison,
where everything is planned out for
me, where ny friends are chosen,
where | can only go to a certain
pl ace at a certain tinme. Everything
is made for us; we don't do anyt hing.

She takes Leon's hand.

LUNA ( CONT' D)
When | wat ched you, down there,
saw real freedom You fought, you
| oved, you lived, each nonent was
inportant. Up here each nonent is
the sanme. That's why they all watch
bel ow.

LEON
They all watch us?

LUNA
It's our dirty secret. W don't
wat ch the shows they nmake for us.
W' ve tapped into the surveillance
system and we watch all of you. In
the real world. Living real lives.

POLLY
You peopl e are freaking crazy! Do
you know what we'd give to live like
this, with enough food, houses that
aren't rubble, clothes that aren't
rags? This is the kingdom we dream
of .

LEON
So let's take it.

RI CHEE
That's the talk, bro. W'll be kings.

LEON
No kings. Everyone the sane.
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Ri chee gets agitated.
Rl CHEE
That's what we have bel ow, Leon. |
don't want that any nore.

He ki sses Leon on the cheek.

Rl CHEE
| love you, Leon. Don't ness things
up for ne.

LEON

Just show us the way in, brother.

Ri chee, still in md-hug, |ooks at Leon with the gaze of the
Medusa. He steps away from his brother.

RI CHEE
Thi s way.

He continues to the end of the alley, wal ks out into the
courtyard.

EXT. COURTYARD -- MORNI NG

Ri chee steps out into the courtyard, gestures for the others
to follow him

Rl CHEE
Ri ght over there.

As Leon steps fromthe alley, Richee starts waving his arns.

Rl CHEE ( CONT' D)
Nowl  Take hi m now

METAL GLI NTS

Fromthe top of the Council building.
A shot is fired.

Rl CHEE

Looks puzzled, falls to the ground.
BLOOD

Qushes froma wound in his chest.
LEON

Looks up at the building across the way.
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H S POV

Di ana, Donal dson, Reilly and a whol e group of others have
Tayl or' s weapons, blasters and other arns pointed at them

THE COURTYARD

It's one of those WIld Bunch nonents. Leon and his group
are entirely exposed.

DI ANA
Your choice, Leon. Drop your weapons
and cone over here with Luna. W
can make a deal. You could be quite
useful .

LEON
Everybody wants ne these days. M nd
if | say goodbye?

He gestures to his brother, who lies dying at his feet.
Di ana shrugs.
Leon kneels down at Richee's side.

LEON ( CONT' D)
Bye, brother.

He ki sses himon the cheek, then whispers to him

LEON ( CONT' D)
Cl osest way to cover?

Ri chee struggles up and says sonething in his ear. Leon
listens, then | ooks over at his group.

LEON ( CONT' D)
Ren? You think it'll work?

Rem casual | y touches his scanner.

REM
Theoretically.

LEON
Wonderful. Do it as | stand up.

Leon drops his knives, holds up his hands, smling and tal ks
out of the corner of his nouth.

LEON ( CONT' D)
Ri chee says there's a hatch back in
the alley about ten feet down.

Leon wal ks forward with Luna.
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LEON ( CONT' D)
Whenever you're ready, Rem

ON THE COUNCI L ROCOF
D ana wat ches Leon and Luna cone forward.
DI ANA

Wen he's over here, kill all of

them Try not to hit ny daughter.
Donal dson, Reilly and the rest prepare to fire.
LEON
Wal ks closer. Luna | ooks scared to death.
BEHI ND DI ANA AND THE OTHERS
Two floaters and Luna's bi ke appear, flying driver-|ess.

A noi se nakes sonme of the nen turn.

DONAL DSON
VWhat the hell?

He fires at the floaters, which crash directly into the whole
group, scattering them across the roof.

Both fl oaters cause maj or damage, exploding in the m ddle of
everyone.

The bi ke heads straight for D ana, who screans and di ves out
of the way at the last m nute.

BELOW

Leon and Luna run back to the others. The rest of the group
has already retreated into the alley.

But Di ana and sone of the rooftop group recover and start
firing.

Bull ets and bl asts and arrows ping and expl ode around Leon
and Luna's feet.

They leap for the alley as a volley of shots ricochet on the
wal | s around them

I N THE ALLEY

Leon touches his chin stud and hel ps Luna get up. Leon's
been hit in the thigh. Luna is unscathed.

Rem and Polly help Leon stand. Tasha tends to his wound,
ripping off a chunk of her shirt to use as a bandage. Luna
| ooks sourly at that.
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Down the alley, Mal uses his axe to pry open a hatch on the
si dewal k.

POLLY
VWhat now, fearless |eader? Plan A
seens to've gone down the shitter

They all | ook at Leon.

LEON
W' re gonna need reinforcenents.

EXT. A BLASTED PLAIN -- DAY

In the mddle of a blackened, ripped apart structure, a torn-
up field of earth sits. It used to be a playing field of
sone kind, back in the day. Teans used to run its |ength,
conpeting in all manner of sports.

No nmenory remains of grass or greenery. But the dirt sits,
tinmel ess and eternal.

Around the dirt: the remains of a stadium Sone of it has
col | apsed, sone if it is burned. But a lot of the seating
remai ns.

The seats begin to fill with the denizens of the earth's
surface.
Sone |inp , scabbed and barely able to stand. Qhers creep

in
in like thieves and take positions in the back, ready to
bolt at the first sign of trouble.

Sone are in rags; others have managed sone kind of honme-mde
uni fornms displaying their nob's signs.

Breat hers, Undertakers, Dilettantes, Amazons, Pachucos,
Pant hers, all the gangs are represented.

Down near the front sit a group of normal -1 ooking people --
not fighters, but perhaps shopkeepers, bar-owners, parents.
These are the Collective, the fewthat are trying to bring
back sonme formof civilization.

Hundreds pour in, take their seats. Sonme gangs glare at one
anot her, make threatening signs, but they don't attack, they
don't speak, they just glare.

In the mddle of the dirt, looking tiny in the mdst of this
huge crowd, a group arrives. |It's Leon and the others.

LEON S MOB
Looks apprehensively at the crowd on the seats. These are

their nortal enemes. At any nonent, an all-for-one fight
coul d break out.
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VAL

Never seen a get-together like this.
LUNA

They cane for Leon.
PCOLLY

They canme for a massacre, little

girl.
Luna | ooks at her, w de-eyed.
POLLY ( CONT' D)
We would not win a popularity contest
her e.

Leon | ooks at Tasha, at Luna, then steps forward.

LEON
You all know ne. Some of you have
tried to kill ne. Some of you have

saved ny life.

Silence. They're waiting for himto say sonething that
matters to them

LEON ( CONT' D)
| have been to Upworl d.

A grubby | ooki ng man near the front stands up.

GRUBBY MAN
So have |I. So what?

LEON
They're destroying the earth. They're
digging into the planet and sucking
out all the resources so nothing is
| eft for us.

Basically, crickets could be chirping.
An Undert aker stands up.
UNDERTAKER

Case you haven't noticed, ain't
not hi ng here for us now.

LEON
| can get you up there. W have to
stop them

Movenent to the right. A bunch of Breathers cone in and
confront Leon.

108.
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The one in front renoves his mask, revealing a face hal f-
scarred with burns.

BREATHER
This is what you did to ne. Wy
should we listen to you? Wy
shoul dn't we just kill you now?

The Undertaker noves up with sonme of his group.

UNDERTAKER
And your nob killed twenty-one of
mne. W wll have payback

TASHA
But you attacked us!

The Undertaker shrugs.

UNDERTAKER
Doesn't matter who attacks first.
Death i s death.

LEON
If we stop fighting, if we band
toget her, we can take over Upworl d.

BREATHER
And why should we do that? W have
enough trouble dealing with this
wor | d.

Leon's at a loss. The Breathers and Undertakers surround
t hem

As the Breathers begin to nove to Leon, an axe whi zzes between
them |anding at the head Breather's feet.

Mal glares at him

MAL
"1l tell you why.

He reaches into his red robe and pulls out the bottle of
al cohol he was drinking in Upworld. He strides over and
gives it to the Breather.

MAL ( CONT' D)
Taste that.

The Breather hesitates, so Mal takes a slug and hands it
back. The Breather tastes it, swallows. After a noment, he
sm | es and nods.

MAL ( CONT' D)
Look at this.
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Mal under his robe again, pulls out handfuls of glittering
j ewel s.

MAL ( CONT' D)
They wear these. We dig in the dirt
for pieces of filthy netal to put on
ourselves. They make these by the
t housands. And these.

He goes to a sack nearby and rumrages, pulls out col orful
t hi ngs and hol ds t hem up.

MAL ( CONT' D)
These are their clothes. They each
have roons filled with hundreds of
t hese. They change their cl othes
every day.

Polly smacks her mace on the ground, getting everyone's
attention.

POLLY
They have everything. Everything we
want. Houses and chairs and food
and booze and pretty, pretty things.
Al just sitting there, all just
wai ti ng.

She swi ngs her mace again and snmacks the ground.

PCLLY ( CONT' D)
Just waiting for us to take it.

The crowd roars, stands, rushes down and surrounds them

UNDERTAKER
Then take us. Take us up there. W
want those things.

BREATHER
Let us up there to take what we want
and I will forget what you did to
ne.

Polly and Mal |ove that they've got the crowd on their side.
Luna is frightened to death. Leon and Tasha aren't sure
about this turn of events.

Rem calmMy runs his scanners and watches all with interest.
Sonetinmes he seens not of the human race.

LUNA
Leon, if they go up, they' Il kil
everyone.
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LEON
If | take you, you nust prom se not
to kill anyone.

Polly swi ngs her mace inches fromLeon's face.

PCOLLY
| diot. They've got guns and sone
kind of blaster things. They shoot
us, we shoot back.

The crowd nurnurs.

PCLLY ( CONT' D)
Yeah, they still have bullets. Anyone
here have any?

Shaki ng of heads. She turns to Leon.

PCLLY ( CONT' D)
W' re taking knives and spears up
agai nst guns and worse. W're not
hol di ng back.

LUNA
Leon?

Tasha touches Leon's shoul der gently.

TASHA
Your big choice, Bossman. You either
| ead an arny or you stay here.

MAL
Time to get real, Leon. They killed
your brot her.

Leon | ooks at all the eager, lustful faces. He doesn't I|ike
what he sees.

He | ooks up.

H S POV

The dark mass of Upworld | oons over them
LEON

Slunps a little. He doesn't have an answer. He | ooks at
Luna's fear-filled face, at Tasha's questioning one, at the
certainty in Polly and Mal's eyes.

LEON
| f they attack you, you can fight
back. But if they cause you no harm
| eave them al one.
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The Undertaker smles a frightening grin.

UNDERTAKER
Ch, we'll be gentle as |anbs, won't
we, everyone?

Laughter and catcalls.

UNDERTAKER ( CONT' D)
Never seen a | anb, though.

Leon stands, unnoving.

POLLY
I f you don't take them | wll.

Remls voice is soft but definitive.

REM
No, you won't. Only | can get you
up there. And | work for Leon.

Polly takes her mace fromthe ground and heads to Leon.

POLLY
| can force you...

Her way is bl ocked by Ml.

MAL
| want up there as bad as you, Pol.
But you don't threaten ny brother.

Tasha and Luna face Leon.

TASHA
Your call, Leon.

LUNA
You can't do it, Leon. They'Ill kill
my not her and everyone el se.

TASHA
Your nother tried to kill you and us
and everyone el se.

Leon wal ks to the center of the field.
LEON
| want you all to divide up in five
groups. Mob | eaders pick anot her
mob you won't want to kill.
There's grunbling but little noving.

LEON ( CONT' D)
Do it or you don't go. That sinple.
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The groups start aligning.

LEON ( CONT' D)
Here's the plan.

Luna stares hard at Leon. Tasha whispers to Polly.

TASHA
| sense a betrayal in the works.

Polly smles her netallic smle.

PCOLLY
| will take pleasure smashing that
little doll's brains out.

EXT. SUPPORT STRUCTURE -- DAY

Beneat h one of the massive support structures, a group of
about a hundred gather. Remleads themw th his scanner.

UNDERTAKER
What if they changed the codes?

REM
They don't know how. Tayl or never
taught anyone el se. He thought he
was i mortal .

UNDERTAKER
| can't wait to bring death to the
| mort al s.

REM
There's an elevator that can fit
maybe twenty of us. They'll have
shut it off but | can override it.
They' Il know we're com ng, though.

The Undertaker |ets out a war whoop.

UNDERTAKER
Take us to the battle. W live for
it. Never seen a working el evator.

Rem hits a code and the structure's hidden entrance slides
open.

UNDERTAKER ( CONT' D)
You and your gadgets. Trying to
bring back the bad past?
Rem smles an enigmatic smle.

REM
| never | ook backward. Only forward.
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ANOTHER SUPPORT STRUCTURE

Leon | eads a group conprised nostly of Breathers into another
elevator. Luna is with him He tries to take her hand, but

she won't let him He takes his ruby tie pin and puts it on

her. She smles weakly and insincerely.

MORE SUPPORT STRUCTURES
Mal | eads anot her group, Polly another, Tasha a fifth.
Tasha stands with menbers of the collective.

TASHA
| didn't think you were fighters.

The | eader of the collective, a tall wonman, smles.

COLLECTI VE LEADER
W're not. We want our collective
to have a presence up there, too.
Eventual ly, we can have a society
that works in both worlds.

TASHA
Nice dream |If you don't die first.

THE GROUPS
Go up in the elevators
ABOVE THEM

The hatches that |ead out onto Upworld lay on the surface of
the world. Each one of them booby-trapped wth expl osives.

NEAR ONE HATCH

D ana stands with a group of about twenty, all arned to the
teeth, though nostly with Taylor's collection of antiques.
The bl asters are few

She tal ks into her conmuni cator.

DI ANA
Ready?

ANOTHER HATCH

Donal dson, crossbow in one hand, stands with any group of
armed Upwor | ders.

DONAL DSON
| hear them com ng.



115.
D ANA (O S.)
Wait for the explosives to clear,
then fire everything at them Reilly?
ANOTHER HATCH

Reilly waits with a simlar group. He talks on his
conmuni cat or

REI LLY
Ready. Stupid surface people. D dn't
t hey know we'd see everythi ng?
DI ANA
Al ows herself a smle

DI ANA
They knew. They don't care.
Stupidity? Bravery? Maybe they're
t he sane thing
REI LLY
Sm rks, then hears a noi se.
Behind him a floater is flying right at his group.
REI LLY
Shit! Not again! Fire everything
you have at it!

They fire at the floater, not seeing another one behind it
zip past it, ained right at the hatch.

I N THE ELEVATOR
Rem wor ks his scanner, hitting controls for the floaters.

UNDERTAKER
How many fl oaters do you control ?

REM
Enough.

ON THE SURFACE

A floater hits one of the booby-trapped hatches, setting off
a bi g expl osion.

FOUR MORE FLOATERS
Hit four nore hatches, setting off explosions.
DI ANA

d ares through the snoke of the expl osion
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DI ANA
Go in there and enpty everything you
have into that hatch.
The nen are hesitant.
She shakes her head and noves forward.

DI ANA ( CONT' D)
Then foll ow me.

She heads straight to the hatch and unl oads her blaster into
the hole until she's got no nore charges.

The nmen behind follow her lead -- arrows, bullets and al
manner of weapons fly into the hatch.

When they' re done, Di ana peers over the edge.
HER POV

The hatch is enpty. The elevator is there, doors open, but
no one is in it or anywhere near it.

The el evator closes and starts to go down.

BEHI ND DI ANA AND THE OTHERS

About forty feet away, a small circle in the street turns
and falls in on itself. Polly' s bald head peeks out. She
clinbs out silently, followed by her group of twenty.

D ana senses sonething is wong and turns to see her.

POLLY
W& have unfi ni shed busi ness, bitch!

She | eaps at Diana and the rest of her group head for the
att ack.

Sonme of Diana's nen manage to reload and fire, killing three
of Polly's group. But the battle is engaged.

NEAR THE OTHER HATCHES
A replica of the same action takes place.

Mal takes on Donal dson and his crossbow. Bef or e Donal dson
can reload, Mal cuts off his hand.

Donal dson falls, clutching his arm

MAL
You don't need two hands to fight.

He swi ngs again, but Donaldson rolls out of the way.
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LEON AND LUNA

Have conme up at Reilly's hatch. Reilly isn't brave enough
to start the attack.

LEON
| f you put your weapons down, you'l
live.

Reilly thinks about that and instantly brings his repeating
rifle up to fire.

Leon throws a knife that hits himin the hand. He drops the
rifle and Luna dives over and grabs it. But she's not sure
if she wants to hold it on Reilly or Leon.

LUNA
Were's ny not her?

She points the rifle at Reilly.

REI LLY
East ern si de.

She runs off.

LEON
Luna!

Leon chases her. Behind him the Breathers decimate the
remai ni ng Upworl ders in the battle. The |eader of the
Breathers smles as he takes a blade to the injured Reilly.

DI ANA
Just barely evades Polly's nmace.

POLLY
"1l have loads of fun running this
pl ace once you're out of the way.

Di ana has Taylor's Talwar; she swpes it at Polly's head,
grazes her.

POLLY ( CONT' D)
Not bad. You've got the killer
i nstinct.

Her mace connects with Diana's arm D ana stunbles, hol ding
her crushed wi st.

POLLY ( CONT' D)
But you don't have the killer
training. Sorry.

As Polly brings the mace back for another blow, she's struck
on the head and knocked to the ground.
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It's Luna, welding the repeating rifle like a club.

LUNA
Mot her! What did she do to you?

Sensi ng her advantage, D ana takes her daughter in a close
enbr ace.

DI ANA
Darling! | amso glad to see you
saf e.

She sees Leon approaching and holds Luna in front of her.
Leon stops.

As they hug, Diana takes the rifle from Luna and hides it
between them Then with her good hand, she secretly trains
it on Leon and Polly, who's recovering fromthe blow to the
head.

Leon and Polly can't see the barrel of the gun pointed through
Luna's arm Luna is too enotional to know what's goi ng on.

LUNA
They' re destroying everything. |
didn't know, | didn't know they'd do
t his.

DI ANA
| know, darling. These savages can't
be trusted.
BEHI ND LEON AND POLLY

The one-handed Donal dson staggers. He's hurt bad, his arm
tied up but |leaking a | ot of blood.

In his good hand he holds a blaster. D ana sees himand
makes a slight head novenment towards Polly.

Donal dson nods.

POLLY
VWhat's say we take out the boss | ady,
| eader boy?
Pol ly picks up her mace -- and Leon sees Donal dson's shadow

behi nd her.

Donal dson points the blaster, but Leon throws a bl ade quicker
than the eye can see. It hits Donaldson in the neck. He
goes down gurgling and drops the bl aster.

At the sane nonent, D ana pushes Luna aside and points the
rifle at Leon, who's still turned towards Donal dson.

Polly throws her mace, smacking the rifle so it fires wldly.
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D ana runs off, |eaving Luna behind.

LEON
| owe you, pretty Polly.

POLLY
And | owe you, | eaderboy. Looks
i ke you broke your own rule.

Donal dson lies dying on the gol den street.

Leon realizes that he has indeed killed soneone and it hits
hi m hard.

LEON
| guess that was for old Wz.

POLLY
|'mafter the boss-bitch.

She heads off in the direction D ana did.

Leon turns and regards Luna, who's overwhel med by the battle
and chaos around her.

LEON
What did you expect? You said you
hated this place. D d you think
we'd just give everyone a good scare?

LUNA
That's not fair, Leon. This is the
only world |I've known and you're
killing it.

Leon takes his blade from Donal dson's neck, cleans it on the
now dead body. He al so takes Donal dson's bl aster.

LEON
Your choice, Luna. Liberty or not.

Around them pour the hundreds of gang nenbers from bel ow,
now that all of them have arrived in the el evators.

They're running down the streets, smashing w ndows, chasing
every Upworl der, grabbing anything of val ue.

Rem appears with his ever-present scanner.

REM
Diana is in the power station.

LEON
Are there weapons she can use?

Rem shakes hi s head.
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REM
Not hi ng practical, but sonething
theoretical that's worse.

LEON
Wrse? Like shutting it all off?
Rem nods.
LUNA
What do you nean? Shut off the power?
She wouldn't do that -- that would
nean. . .
LEON

That Upworld falls.
He turns to Rem

LEON ( CONT' D)
Get as many of this rabble as you
can and bring themto the power plant.
This may be our |ast stand.

EXT. PONER STATI ON -- AFTERNOON

The remai ni ng armed Upworl ders surround the entrance to the
power station.

Diana, the rifle raised high, gives themorders as she enters.

DI ANA
Keep themout. \Whatever it takes.

ACROSS THE STREET

Leon, Luna and many of the gang nenbers arrive. Leon has
the bl aster he'd taken from Donal dson.

He ains and fires at the Upworlders. They fire back.
Everyt hing erupts.

Gang nenbers rush the Upworl ders and are cut down. Leon
keeps firing, trying to blast a hole in the wall he can get
t hr ough.

Mal, Rem and Tasha arrive with nmore gang nmenbers and join
in.

Luna manages to run inside in the mdst of the battle. Leon
sees her and blasts his way through the defenders to foll ow
her .

| NT. POWNER STATI ON

Luna runs up stairs to the control area of the power station
She sees her nother at a panel, frantically punching buttons.
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LUNA
What are you doi ng?

DI ANA
Creating a diversion

LUNA
Di ver si on?

Polly's mace smashes down on the control panel. She'd been
hi dden behi nd machi nery near by.

POLLY
Sur pri se!

Di ana grabs for her rifle, but Polly sends it skittering
across the floor.

Then the whol e conpl ex starts shaking as the hundreds of
sol ar panel s above begins to nove.

Polly's distracted and Di ana uses the opportunity to take
her daughter by the armand run towards sonme nore stairs in
the rear of the conpl ex.

Leon appears, sees Polly. She points.

PCLLY ( CONT' D)
They went thataway. C non.

She | eads the way as they run to catch D ana.
EXT. PONER STATI ON ROOF

Di ana and Luna appear on top of the power station buil ding.
A floater sits on the roof.

LUNA
What did you do, nother?

DI ANA
What | had to. This city's no good
to nme now.

LUNA
So you' Il destroy it?

DI ANA
It's called scorched earth policy.
|'ve studied it. It works.

She codes the floater to open, drags Luna up to it.

LUNA
There's nowhere to go, nother. You
have to stop it.
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Diana smles at her.
DI ANA
You' ve got your father's naivete.
There's a whole world out there for
me to conquer. This is just one
city.

She pulls Luna into the floater, just as Leon and Polly hit
t he roof.

Leon raises his blaster, but won't fire when he sees Luna.
Luna pushes herself away from her nother.

LUNA
" m staying here!

Di ana smrks at her.

DI ANA
Is it the boy? 1 can find you
hundreds just like him

LUNA
You're leaving all the others to
di e!

DI ANA

If they're smart, they've got their
own flyers.

Polly runs towards the floater. D ana closes the done,
| eavi ng Luna outside and takes off. Polly's nmace just m sses
it.

But Leon fires a blast that does hit it, |eaving a dark hole
on the undercarri age.

Leon wal ks to Polly and Luna. Luna is shocked that her nother
has gone, stares after her.

POLLY
Where's she gonna go?
LEON
Twenty-seven other cities if she can
make it.
POLLY
Then they' ||l cone for us.
LEON
Pr obabl y.

Luna cones to her senses.
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LUNA
It's going to fall, the whole city
is going to fall. W have to stop

1t.
She takes Leon by the hand and runs for the stairs.
| NT. POANER STATI ON

Rem wor ks at the snashed panel, but the solar panels have
all noved and are not taking in sunlight any | onger.

Mal and Tasha stand near him
Deep runblings along the whole city.

Leon and Luna run up to him Tasha doesn't |ike the
handhol di ng between the coupl e.

LEON
Status report, Renedy?

REM
Not good. Sonmeone smashed the
controls after Di ana | ocked t hem

EXT. THE A TY
The City shudders, buildings sway as if in an earthquake.

The | ooters and ot her gang nenbers stop and | ook around in
fear.

| NSI DE
Rem wor ks hi s scanner, |ooking around the station.

REM
There nmust be a backup system

Polly has arrived. Leon turns to her, Tasha and Mal.

LEON
Start evacuating everyone.

REM
No tinme. Even if you got them down,
they'd be right in the path of the
city when it falls.

LEON
We have to delay it. How?

Rem t hi nks.
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REM
Manual ly. Get up there and turn the
panels to the sun

LEON
How many?

REM
A lot.

EXT. THE G TY

Qut side, the remai ning Upwor | ders defend thensel ves agai nst
t he gangs.

The city is being smashed. The gangs take everything,
cracki ng and smashing what they can't lift.

The gl ass and gold buildings are battered, burned.
Anot her earth-shudder. Sone buildings fall in on thenselves.

Leon wal ks down the center of the city, followed by Luna and
Tasha.

He heads for the big fountain in the center of town, clinbs
up to its center.

Then he takes out a blaster and fires at nearby buil di ngs,
causing explosions. He fires at the street, ripping up the
stone and concrete.

Everyone stops their fighting and | ooting, |ooks at him

LEON
Upwor | ders and surface gangs, |isten!

The ground shakes again, feels like it drops a few feet.

LEON ( CONT' D)
That's no earth-shaker. This city
is going down. | need your help,
all of your help, to stop it.

Sone gang nenbers shrug their shoul ders, start to |oot.

Tasha fires a blaster at them burning their | ooted
possessi ons.

LEON ( CONT' D)
We have to do this together, all of
us. No fighting, no killing, no us
versus them W all do it or we all
di e.

The Breather | eader pushes through the crowd.
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BREATHER
How do we know you're telling the
truth? This could be sonme set-up
Get us inside and wi pe us out.

Leon | ooks hard at him

LEON
You have to trust nme.

He gets down and heads to the power station. A group of
bl oody and battered Upworl ders stand in his path.

UPWORLDER
Why should we hel p you?
LEON
Your | eaders are gone. |'mthe only

hope you' ve got.

The Upworl ders imediately follow him The Breathers al
| ook at their | eader.

BREATHER
Let's go.

Everyone foll ows Leon to the power station.
| NT. POWNER STATI ON

Hundreds clinb the solar panels. WMl and Polly are already
at the top. He uses his axe, she's got a sword. They pry,
coerce, push the panels in the right direction.

More clinmb, nore help, Upworl der and surface-dweller, side
by si de.

Leon, Rem and Luna watch from bel ow.

LEON
How | ong have we got?

REM
She destroyed the reserve batteries.
There's no energy saved. Wen it
gets dark, this city goes down.

LUNA
VWhat can we do?

LEON
The communi cation system Can we
tap into it fromhere?

REM
Theoretically.
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He turns to Luna.

LEON
How many fl oaters and bi kes are there?

Luna shakes her head.

LUNA
Every house had at |east one.

LEON
Can we command all the robo-drivers
to cone here now?

Rem | ooks a bit scared.

REM
Theoretically.

ABOVE

The panels are turned as best they can. The sunlight flares
on them engines turn, the city bunps itself up a few feet,
flinging those hangi ng on the panels around |ike puppets.
LEON

Looks out the huge gl ass w ndow.

It's late afternoon and the sun touches the horizon.

QUTSI DE

Hundreds of floaters rise through the air, centering on the
power station.

Unmanned bi kes zigzag through the air.
LEON
Looks at Rem who's sweating over a conputer panel.

LEON
Can we bypass the security codes so
they won't kill us all when we try
to get in the floaters?

Rem swal | ows.
LEON ( CONT' D)

And if you say 'theoretically', 1"l
kill you.
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EXT. POAER STATI ON
Everyone pours out of the station and into the fl oaters.

Leon, in a floater with Tasha and Luna, tal ks over the
communi cati on system

LEON
Fly west, as far west as you can.
Follow ne. |If you get |ost out there,

it's a long way to any kind of canp.
He turns to Polly, Mal and the | eader of the Breathers.

LEON ( CONT' D)
Warn everyone below to run as far
away as they can.

Polly screans with joy on her bike, Ml behind her.

POLLY
Let's fly, bossnan!

They do: hundreds of them nearly crashing into each other,
flee at top speed as the sun dips |ower and | ower.

BELOW

Leon sees stragglers who didn't make it. He flies down to
them It's a group of three Undertakers, dangling fresh
pi eces of extremties on their necklaces and bracel ets.

The street shudders.

TASHA
Leon, | eave them There's no tine.

LEON
Al of us or none of us, Tash.

He pops open the donme. And finds hinself face to face with
a bl aster.

UNDERTAKER
Thanks so much for giving us your
floater. Get out.

LEON
W'll fit you inside sonehow.

The city shakes, drops maybe fifty feet. But the Undertakers
hold onto the floater, grasping its sides. The |ead
Undertaker still has his blaster.

UNDERTAKER
Qut .
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LEON
W can neke it.

The Undertaker begins to pull the trigger.

A blast throws himfromthe floater. Luna has the repeating
rifle which still snokes fromthe shot she just fired. She
shivers and sobs as she watches the Undertaker fall to his
deat h.

The other two Undertakers dive for her and the gun.

Leon and Tasha junp up and fight with themas the floater
rises.

Tasha gets the rifle, uses it as a battering ram and pushes
her foe over the side. He screans as he falls.

TASHA
It's not only Upworlders that scream

Leon is |l ocked with the other Undertaker, both have each
other's throat.

Luna tries to help but gets knocked al nost out of the vehicle.
Tasha yells to her

TASHA ( CONT' D)
Cl ose the done.

Luna | ooks confused.

TASHA ( CONT' D)
Close it. Quick

Luna hits a switch. The done shuts on the Undertaker's neck
he lets go of Leon, struggles with the done. There's a

si ckening crack and his body goes |inp.

Blood fills the floater.

Leon gets up, soaked in red.

LEON
Toss hi m out.

They do, the body becomng a flyspeck as it falls towards
the dark gl obe of the city.

The floater flies off to the setting sun.
UNDER THE CI TY

Polly, Mal and two floaters of breathers nmake as nuch noi se
as they can, attracting groups of surface dwellers.
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PCOLLY
It's all com ng down, the whole city.
Run west and keep runni ng!

The city above makes a horrendous ri ppi ng noise. The surface
peopl e don't need another hint. They run.

Polly and Mal | ook up with dread.
EXT. THE WORLD BELOW - - EVEN NG

The fl oaters gather on a desert plain on the surface of the
wor | d.

Leon sits in the center, his floater open to the air. His
mob surrounds him Polly and Mal |and near him

Thousands of surface dwellers pour into the area.

They all watch the city, mles and mles away, a huge dark
sil houette in the distance.

THEI R POV
The city shudders again, shakes, then starts to drop.
THE CI TY

The gol den, jeweled buildings fall in upon thenselves. The
yellow brick streets | eap upwards, deconposing thensel ves,
then join the rest of the city in the dowmward flight.

Al the colors, all the nowdying lights, all the handicraft
of man becones a junble, a mass of unidentified ness.

Wth a thunderous crash, the ball of the city hits the support
structures and col |l apses them The whol e of heaven descends
to hell in fiery end, a blackened di anond shattering on the

gr ound.

LEON AND THE OTHERS

React as the ground shakes beneath them They | ook over now
and only see snoke and debris in the air where the city stood.

LEON
"Qut, out brief candle."

Stars twinkle in the clearing sky. Luna cries. Tasha puts
her arm around her.

TASHA
That's the end of that.

LEON
No. There are twenty-seven nore.
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Polly smles her netallic smle at him
PCOLLY
You nean | gets ny own city? Crown
me boys, Queen Chronedone!

Mal and Rem wal k over to Leon.

MAL

| been doing sone reading.
REM

He has.
MAL

About Moses. You're |Iike himnow
You gonna | ead us to the prom sed
| and?

They both laugh. Polly joins in.

LEON
| don't know, | just don't know.

Leon and Luna | ook at each other, a little big frightened of
the future.

FADE OUT
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