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Pl ease fasten your seatbelt.



I NT. JFK Al RPORT TERM NAL, DEPARTURES -- N GHT

A HARRI ED WOMAN i n her 60's runs through the crowded
termnal, her belly jiggling. She carries no |uggage.

She reaches a bank of nonitors and finds a flight nunber.

HARRI ED WOVAN
Ckay, it hasn't left yet, Mtt!
You still have plenty of timne!

MATT (30's) shuffles up behind her, eyes half-1idded,
draggi ng his carry-on.

MATT
| know, Mom Because | have a watch

He shows her his wist to prove it. Matt hasn't shaved in
a week and may have slept in his clothes, but that doesn't
stop married wonen fromcraning their necks as he passes.

HARRI ED WOVAN MATT' S MOM
| just don't want you to m ss your
flight. Is that a crinme?

MATT
No, it isn'"t. Thanks for | ooking
out for ne.
(ki sses her cheek)
Now, get back to the car. Dad's
wai ting.

MATT' S MOM
"1l just see you to the gate.
She starts toward the check-in line. Matt foll ows.

MATT
They won't let you through security
wi t hout a boardi ng pass.

MATT' S MOM
But |I' m your nother.

A YOUNG MOTHER and her 10-year-old DAUGHTER reach the end
of the line at the sane tinme as Matt and his Mom The
little girl steps right in front of Matt, oblivious.

YOUNG MOTHER
Laney, this man was here first.

MATT
It's fine, don't worry about it.

YOUNG MOTHER
Ch, are you sure? Thank you.



She's so frenetic and disorganized, it's easy to overl ook
how stunning she is. Until she smles.

As she turns back to her little girl, Matt's Mm gives
Matt an encouragi ng nudge. He rolls his eyes.

MATT' S MOM
Are you com ng back for Christmas?

MATT
We'll see.

Matt can feel his Monmis stare as the line inches forward.
MATT ( CONT' D)
We'll see, Mom Cone on, you know
how much | hate this flight --
five hours cramed in an al um num
deathtrap with a bunch of..
He sneers at the crush of humanity all around them

MATT (CONT' D)
... peopl e.

Matt's Mom studi es the Young Mot her ahead of them

MATT' S MOM
(sotto, sing-song)
She's not wearing a riii-ing.
MATT

Shhh.
The Young Mot her and her daughter step up to the counter.
Matt's Mom taps the weddi ng band on his hand.

MATT' S MOM
Wiy are you still wearing yours?

Matt just | ooks at her. This again?

MATT' S MOM ( CONT' D)
Matt, stop punishing yourself.
It's time you got out there -- and
you're not going to neet soneone
new, wearing that thing.

MATT
Even with you as ny w ngnman?

She smacks hi mon the behind and ki sses his cheek.

MATT' S MOM
GCet a seat next to her and have a
safe flight. | love you.

She heads for the exit.



MATT
Love you, too.

MATT' S MOM
Then cone hone for Chri stnas!

Matt steps up to the counter, sticks his credit card into
the e-ticket kiosk and starts the automated check-in.

The Young Mother and her kid are at the next Kkiosk over.
She's punching buttons, but the screen is frozen.

An Al RLINE REP is tagging |uggage behind the counter.

YOUNG MOTHER
Excuse nme, this nmachine ate ny
credit card. | got our boarding

passes, but then --

Al RLI NE REP
"Il be with you in just a mnute.

YOUNG MOTHER
But we have to get to our gate!

Neverthel ess, the Airline Rep wal ks away on sone task.

YOUNG MOTHER ( CONT' D)
Dammi t .

Matt retrieves his own boarding pass and credit card from
hi s machi ne and picks up his carry-on

But he pauses to reach behind the Young Mther's kiosk
and pull the plug. The screen goes bl ack.

YOUNG MOTHER ( CONT' D)
Hey, what are you doi ng?

Matt plugs the machi ne back in.

MATT
Wien in doubt, try a hard reboot.

The screen lights up again and the credit card is ejected.

YOUNG MOTHER
Ch ny CGod, thank you

But Matt is already wal ki ng away.
CUT TO

I NT. FLIGHT 209, FIRST CLASS CABIN -- N GHT

A sluggish line of tourists and business travelers files
t hrough the jetway and down the narrow aisle of the
airplane, their rolling suitcases BANANGinto --



Matt's knee. He's slunped down in his first row seat.
Every tine he tries to get back to his tech nagazi ne
sonebody steps on his foot, or bunps his arm

Matt tosses the magazi ne asi de, stands up and noves over
to the enpty wi ndow seat beside him

But he doesn't sit down yet. He just stands there, hovering
over the | eather uphol stery, because --

The stream of boardi ng passengers appears to have ended.
He watches the enpty cabin door for a nmoment, untrusting.

The GRAY- HAI RED BUSI NESSMAN i n the opposite w ndow seat
smles at himfrombehind his Wall Street Journal

From hi s standing position, Matt can see everyone in the
small first class cabin.

A FROSTY MODEL TYPE hi des behind oversized sungl asses and
stares out the w ndow, bored.

A FOOTBALL PLAYER in a Stanford jacket reads Skymall

A couple of tech types chatter about business -- two YOUNG
GUNS who just nmade a deal in the Big Apple.

Through the open passageway, Matt can see into coach -- a
murnuring zoo of people crammed into tight seats.

Matt settles back down in his preferred aisle seat and
pi cks up his magazine. As he |eans against his arnrest --

Soneone RAMS a bag into the back Matt's head. It's the
Young Mother fromthe ticket counter, com ng up from coach

YOUNG MOTHER
|'"'mso sorry! Are you okay?

Matt rubs his head as she takes the seat across from him

MATT
11 live.

YOUNG MOTHER
| saw these enpty seats up here
and figured, hey, it's not |ike
|'musing those mles to go to
Paris anytinme soon, right?

MATT
Get yourself sonme free chanpagne.
W' Il speak French and pretend.

Young Mother smles. Her daughter -- LANEY -- cones up
the aisle, clutching a pillow and stuffed el ephant.



YOUNG MOTHER
Ri ght there, Laney. You get the
wi ndow seat .

The little girl clinbs over Matt. He gives her a wave and
turns right back to her nother. Yep, she's beautiful.

Matt gl ances at his wedding band... and slides it off.

MATT

So, can | buy you a free drink?
YOUNG MOTHER

| think | owe you one. |'m Marianne.
MATT

Matt .
They shake, but she | ooks down at his |eft hand.
YOUNG MOTHER/ MARI ANNE
Um weren't you wearing a ring
i ke ten m nutes ago?

Busted. Matt | ooks at his ringless finger.

MATT

Yeah. I'"'ma... My wife passed on.
MARI ANNE

Ch. I'm.. so sorry.

But you can tell she doesn't really believe him

MATT
Well, it... uh... thanks.

Blewit. Matt drops the effort and settles back in his
seat to find Laney staring at him

LANEY
Yeah, she's a M LF.

Matt blinks at the kid for a nonment, then stands up.

MATT
Hey, this is kinda silly. Wiy don't
you two sit together?

MARI ANNE
Oh. Are you sure? That's very sweet.

Mari anne crosses the aisle to sit with her daughter. Matt
takes her old seat next to the G ay-Haired Businessnman.

GRAY- HAl RED BUSI NESSMVAN
Dead wi fe, huh? That's one | haven't
tried.



Matt just stares at him The guy's smle wlts.

GRAY- HAI RED BUSI NESSVAN ( CONT' D)
Ch... Sorry.

A PERKY FLI GHT ATTENDANT shuts the cabin door.
CAPTAIN (V. 0)

(over the PA)
Flight crew, prepare for departure.

CUT TG
EXT. JFK AIRPORT -- NI GHT
Fl'ight 209 floats off of the tarmac and | eaves the
shi mrering New York skyline behind.

CUT TG

I NT. FLIGHT 209, FIRST CLASS CABIN -- N GHT

The cabin lights are di mmed. Passengers read, or listen
to i Pods, or watch videos. Many sleep, or try to.

Mari anne and her daughter are slunped agai nst one anot her,
Laney clutching her stuffed el ephant.

But Matt is w de awake. Not reading. Not watching the
novie. Instead he plays with his wedding ring. Taking it
off. Putting it back on. Over and over.

He | ooks at it on his finger, thinking.

Then he takes it off and sets it on his tray table.

He drains the last bit of scotch fromhis glass, then he
| eans back and cl oses his eyes...

co.ountil.L
Sonet hi ng JOLTS the plane. Matt | ooks around, notices --
Laney waking with a start.
MATT
It's okay. They call that clear
air turbul ence --

Anot her JOLT rocks the fusel age and suddenly everyone is
awake. This isn't turbulence. It's like they hit sonething.

LANEY
Momy!

MARI ANNE
It's okay, honey.
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A wave of concern washes over the passengers. Then a whole
series of small JOLTS elicits sone nervous gasps.

The seatbelt sign lights up with a DING The cabin lights
flicker up to their full intensity.

And Matt notices that his ring is gone fromhis tray table.

CAPTAIN (V. Q)
(over the PA)
Fol ks, as you' ve probably noticed,
we' re experiencing sone noderate
chop. Nothing to get too excited
about. We're skirting the edge of
the jet streamand -- whoa, shit! --

The PA cuts out. And suddenly the plane is LURCH NG to
one side, the fuselage GROANING with stress.

What ever show of cal m peopl e coul d manage i s now abandoned.
Passengers screamoutright and clutch their arnrests.

The Busi nessman grabs Matt's arm Matt pries himoff.

LANEY
Momy!

The airplane RATTLES and JERKS side to side. Overhead
conpartments BOUNCE open. Luggage falls out.

COPI LOT (V. Q) CAPTAIN (V. Q)
(over the PA) (i n background of PA)
Ladi es and gent| eman, ...amdecl aring an
we' re experiencing enmergency. Repeat, | am
sone... tenporary decl ari ng an emnergency.
equi prent mal functi on. We're experiencing a total
W expect to... W | oss of aircraft control --

expect --

The intercomcuts out again. A TOP-HEAVY FLI GHT ATTENDANT
barrels up the aisle and POUNDS on the cockpit door.

Wien the door opens to let her in, Matt gets a brief
glinpse of the chaos inside -- the CAPTAIN westling wth
t he yoke. And sonet hi ng beyond the w ndscreen --

Bright lights in the night sky.

Then the door SLAMS shut.

Matt | eans over the G ay-Haired Businessman to peer into
t he bl ack ni ght beyond his w ndow.

Sonet hi ng fl ashes past and the plane is JOLTED agai n.

MATT
-- Did you see that?



GRAY- HAl RED BUSI NESSMAN
-- See what?

Matt unbuckl es hinsel f and stands. He teeters against the
sway of the airplane and | ooks out the other side to see --

Anot her flash of sonmething -- alnost like a huge nmetallic
snake. And he's not the only one who saw it.

FOOTBALL PLAYER
What the fuck was that?

The Perky Flight Attendant steadies herself in the
passageway to coach. She spots Matt standing up.

PERKY FLI GHT ATTENDANT
Sir, | need you to take your seat!

But another JOLT throws them both sideways.

Matt grabs onto the forward bul khead just as the plane
goes into a dive. The sudden Gforce is staggering. The
Perky Flight Attendant goes rolling back into coach.

Matt's feet come right off the deck, and he swings from
t he bul khead like a flag in high w nds.

Marianne grimaces and holds onto a terrified Laney.
GRAY- HAI RED BUSI NESSVAN
Ch, Christ! W're going down! W're
goi ng down!

MATT
Shut up, woul d youl!

The man's panic only makes Laney cry harder.

Oxygen masks drop down, but that only incites nore panic.
The Football Player clutches his cross pendant and prays.
The Frosty Model Type has | ost her cool.

The Young Guns cling to one another, machi sno be dammed.
And there's Matt. Al alone at the bul khead. No God to
soothe him No nother. No friend. Just the ever-rising

pitch of the JET ENG NES as the plane plunmets earthward.

MATT ( CONT' D)
Ch, shit...

Then he spots sonmething rolling around in the aisle --
H s weddi ng band.

Matt crawls toward it, grabs the ring, slips it back on.
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Matt fights against the clawing Gforce, back to his seat.

The constant SCREAM NG of all the passengers is barely
audi bl e over the agonized WH NE of the jet engines.

Matt funbles for the seatbelt. He finds it dangling behind
him Tries to bring it forward to latch it, but...

The plane HI TS sonething and Matt is thrown out of his
seat. Not forward, but up.

He is weightless, spinning in mdair, along with every
| oose article of clothing and |uggage.

And then he SLAMS back down to the deck

And everything gets perfectly still and quiet.

The plane is pitched nose-down, but is somehow intact.
The passengers are alive. The engines SPIN DOM. It's al
such a surprise, for a nonment, people forget how to scream

And then they renmenber.

The airplane cones alive again with SCREAM NG SOBBI NG
VOM TI NG and the occasi onal RELI EVED LAUGH.

Matt pulls hinmself to his feet. He kneels on his seat and
| ooks out the window with the G ay-Haired Businessman.

MATT ( CONT' D)
What happened?

GRAY- HAl RED BUSI NESSMAN
[--1 don't know.

It's dark out there, but sonmething is visible -- a high,
sl opi ng, ribbed, black wall.

MATT
The son of a bitch landed it --
How the hell'd he do that?

By now, half the passengers are on their feet, peering
out the windows, nuttering simlar questions.

PERKY FLI GHT ATTENDANT (V. Q)
(over the PA)
Ladi es and gentl enen, please, if
everyone woul d take their seats...

The cockpit door BANGS open and the Top-Heavy Flight
Attendant staggers out, her nose bl eeding, hands trenbling.
The passengers pumel her wi th questions.

TOP- HEAVY FLI GHT ATTENDANT
Pl ease, sit down! Does anyone
requi re nedical attention?
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GRAY- HAl RED BUSI NESSMAN
Where are we? How did we | and?

The flight attendant is a deer in the headlights.

FOOTBALL PLAYER
Ma' am where did we go down?

TOP- HEAVY FLI GHT ATTENDANT
W -- we didn't.

YOUNG GUN #1
What the fuck are you tal king about?

MARI ANNE
What happened to us?

The crowd assails her with questions again, and the Top-
Heavy Flight Attendant w thers under the barrage.

TOP- HEAVY FLI GHT ATTENDANT

W didn't go down, we -- | think
we went up!
The passengers fall into nystified silence.

The Top-Heavy Flight Attendant's eyes well up and she
rushes into the lavatory, SLAMM NG t he door behind her.

The passengers MJURMUR in confusion once again.
Foot bal | Pl ayer is checking his phone.
FOOTBALL PLAYER
I"mnot getting a signal. Is anybody
getting a signal?

Matt digs out his phone and turns it on. He | eans over
the G ay-Haired Businessman and | ooks out the w ndow agai n.

They're definitely in a large structure with ribbed,
concave wal l's. Like they were swallowed by a netal whale.

Matt presses against the small wi ndow to peer backward.

The wing is intact, but sonething is wapped around it --
|li ke a col ossal steel snake.

Matt | eaps up out of his seat and blinks at the w ndow.
He clinbs the sl oped aisle and opens the curtain into --
THE COACH CABI N.

It's madness. 150 pani cked travel ers pleading for answers.
Hal f of them wear the dangling yell ow oxygen masks.
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MATT
Can anyone see -- what is that on
the w ng?

His question is lost in the furor. Those seated on the
wi ng | ook at something outside -- and they're not happy.

But the aisle is too jamred for Matt to go see for hinself.
The Perky Flight Attendant nudges hi m back up front.

PERKY FLI GHT ATTENDANT
Sir, please, sit back down!

Matt returns to --

FI RST CLASS,

but he's too wound up to sit down. He renenbers the phone
in his hand and checks it. He yells to the Football Player:

MATT
No signal here, either

MARI ANNE
What is that stuff on the w ngs?

Matt | ooks down at her as she holds her terrified child.

MATT
.1 don't know.
LANEY
Mormy? Are we... Did we crash? Are
we...?
MARI ANNE

No. No, honey. We're okay.
Young Gun #2 cl anbers out of his seat.

YOUNG GUN #2
What the fuck is going on here?
SOVEBODY TELL US WHAT THE FUCK | S
GO NG ON!

CAPTAIN (V. Q)
(over the PA)
All right, folks, we've all had a
scare, but | need you to settle
down and give nme your attention

The Captain's warm southern drawl calns the nob a little.

CAPTAIN (V.Q; CONT' D
| wwsh | could tell you what's
happened to us, but the truth is,
| just don't know.

( MORE)
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CAPTAIN (V.Q; CONT' D
But | do know that the aircraft is
intact and we are all alive. And
that's what counts. So let's keep
our cool while we figure this out.

It's quiet for alnost three seconds before PANI C returns.

CUT TO SI LENCE

| NT. FLIGHT 209, FIRST CLASS CABIN -- MOMVENTS LATER
The first class passengers are riveted by sonething:

The CAPTAIN (50's) at the cabin door. Gipping the handle.
Peering into the darkness through the small porthole.

The Perky and Top-Heavy Flight Attendants gather behind
himw th a MALE FLI GHT ATTENDANT and a BLONDE one.

The Captain turns the handle and opens the door with a
slight H SS as the cabin pressure equali zes.

From Matt's seat, he is in a good position to see outside.

The Captain crouches down to deploy the evacuation chute.
Conpressed air EXPLODES into the inflatable yellow slide.

CAPTAI N
Janet, a flashlight, please.

JANET, the Top-Heavy Flight Attendant, hands hima I|ight.

MATT
Are you going out there? Isn't
t here soneone el se who can --

TOP- HEAVY FLI GHT ATTENDANT/ JANET
W' ve got the situation under
control, sir.

MATT
Are we on the ground?
(to the Captain)
Are you sure we don't need a pilot?

CAPTAI N
(thinks it over, nods)
| f anything happens to nme, you've
still got the first officer. And
I'I'l take Chris here with ne. How s
t hat ?

Matt nods, placated. But Chris, the Male Flight Attendant,
doesn't look so thrilled with this plan.

The Captain sits on the deck and | aunches hinsel f down
the chute and out of view
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The Bl onde Flight Attendant gives Chris a flashlight and
a wrried smle. Chris follows the Captain out the door.

The passengers | ook out the port-side windows to watch.

The Captain and Chris are visible dowm bel ow, wal ki ng
across the wet, black floor.

Matt isn't satisfied with this constrained view. He joins
the attendants in the open doorway and peers out into --

THE Al RPLANE BAY,

and, for the first tine, Matt gets an unfettered glinpse
at the structure that now houses this entire airplane.

It is a great, black cavern, lit only by the plane's
| andi ng |ights and the gl ow of the cabin wi ndows. It's so
big and dark, you can't make out the far reaches of it.

But the effect is |like being inside a black w dow. Shiny,
wet, mal evol ent.

MATT
Jesus. ..

JANET
Sir, you need to take your seat.

Matt starts for his seat, but Janet furtively |latches
onto himand holds himthere as she stares into this abyss.

The Captain and Chris wal k back along the fusel age, their
f oot steps echoing in the darkness. They shine their lights
on the aircraft, illumnating --

A tangle of netallic, vine-like tentacles hangi ng down
fromthe darkness to envelop the wings and the fusel age.
These greasy tentacles suspend the plane in mdair, its
nose dangling just a few feet off the floor.

PERKY FLI GHT ATTENDANT
Ch, CGod, what is this place?

The Perky Flight Attendant retreats back inside.

MATT
(re: the tentacles)
These things -- they caught us?
They -- what? They reeled us in?

Janet | ooks at him
MATT ( CONT' D)
You were in the cockpit. Wat did
you see?

She starts to cry, without even seeming to realize it.
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MATT ( CONT' D)
Soneone -- sonething -- plucked us
out of the sky?

She doesn't answer. She just |ooks back outside.

JANET
Is that a... a door?

The men shine their lights at the ribbed wall. One of the
ribs stretches out further than the others, its end a
hol | owed- out tube. The two nen edge toward that opening.

MATT
(to hinself)
Don't go in there.

The Captain cups his hand to his nmouth and hol | ers:

CAPTAI N
Hel | o! Anyone there?

The only response is his own FAINT ECHO. He steps closer
peers into the darkness, and finally enters the tunnel.

JANET
(to herself)
No, don't go in there.

But he does. And Chris follows. The deeper they go, the
di nmer the glow of their flashlights beconmes, until the
entire opening disappears back into darkness.

MATT
Capt ai n!

Matt and Janet can't hear over the furor inside the plane.
JANET
Ladi es and gentl eman, please keep
it down. We're trying to --
A far-off, MJUFFLED SCREAM draws her attention back outside.

JANET ( CONT' D)

Captain! ...Captain!
MATT
(to the passengers)
Hey! Shut up!

The passengers qui et down.

JANET
Capt ai n!

No response but the cold silence of this cavernous vault.

CUT TO NO SE:
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I NT. FLI GHT 209, FIRST CLASS CABI N -- MOMENTS LATER
The plane is filled wwth the DIN OF FRI GATENED PASSENCERS.

Matt stands with the attendants and the young COPI LOT
(30"s) at the cockpit door, nearly shouting to be heard.

COPI LOT
Sir, my main concern here is to
establish contact with traffic
control and to determ ne our --

MATT
Establi sh contact? You nean we're
currently out of contact?
(before he can answer)
Look, sonebody's got to go after
t hose guys. And it shouldn't be
you, and it shouldn't them

He indicates the quaking flight attendants.

COPI LOT
Sir, airline regulations are quite
cl ear about this --

MATT
You have regul ati ons to address
this scenario?

COPI LOT
Sir --

MATT
Just let ne put together a few
volunteers. W'll go out there and
we'll get to the bottomof this.

FOOTBALL PLAYER
"Il go wth you, bro.

The towering athlete stands and cones to Matt's side.

COPI LOT
Gentleman, | can't allow you to --

MATT
"' m not asking perm ssion anynore.
You go establish contact, or
what ever you need to do.
(to Janet)
Can | have that interconf

COPI LOT
Janet, do not --

She's al ready passing the handset to Matt. He keys it:



MATT
Everybody, can | get your attention?
We need a few abl e-bodied nen to
cone up front, please. The crewis
alittle overextended and we need
sone volunteers for a brief
excursion. Thank you

Mari anne wat ches, inpressed, as Matt returns the handset
to Janet. He points to the Young Guns a few rows back.

MATT ( CONT' D)
How about you two? Want to stretch
your |egs?

They exchange nervous gl ances, but keep quiet.

A brute wth a MLITARY HAI RCUT energes from coach, with
four other men trailing behind him They wobbl e down the
steep aisle to the front of the plane.

M LI TARY HAI RCUT
What can we do for you?

MATT
You guys want to come outside,
help me try and find the captain?

16.

Mlitary Haircut |ooks out the open door, tries to concea

his nmounting terror

M LI TARY HAlI RCUT
Sure. What the hell?

MATT
G eat .
(to Janet)
W'l | need some flashlights.

PERKY FLI GHT ATTENDANT
Excuse nme, please, pardon us...

They all | ook back to see Perky escorting a STOUT MAN in
a dark bl azer out of coach and down to the copilot.

PERKY FLI GHT ATTENDANT ( CONT' D)
Sir, remenber | told you we had a
federal agent on board?

COPI LOT
This is hinf

STOUT MAN
(fl ashes a badge)
Speci al agent Hay, ATF. Traveling
to San Francisco on a case.

Agent Hay peels back his blazer to show the Copil ot
sonet hi ng conceal ed within. The Copil ot nods.
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MATT
Geat. W're glad to have you

Janet distributes flashlights to the search party.

JANET
"1l come al ong. The conpany woul d
insist onit.

MATT
Screw the conpany, Janet. You don't
have to cone.

Matt takes the last light fromher and gives it to Hay.

AGENT HAY
You part of the crew?
MATT
No, but it's ny search party.
AGENT HAY
Is it? Am | supposed to take orders
fromyou?
MATT

Hey, I"'mnot trying to get in a
pi ssing match here --

AGENT HAY
| hope not .
(hol ds up his badge)
Unl ess you have one of these. No?
Ckay, then. It's ny search party.
You're welcome to join it.

MATT
(Il ooks at him thinks)
You know... Maybe I'I| just |eave

this in your capable hands.

AGENT HAY
Suit yourself.

He takes Matt's flashlight and hands it to Janet.

AGENT HAY ( CONT' D)
Let's go, sweetheart.

Matt watches as Agent Hay, Mlitary Haircut, the Foot bal
Pl ayer and three other nmen file down the evacuation chute.

Janet follows, but pauses at the threshol d.

MATT
Don't go.
(to the Copilot)
Stop her, man.
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Janet | ooks back at them

COPI LOT
The conpany woul d insist.

MATT
Ch, cone on

Janet straightens her uniformwth professional pride.

JANET
I'I'l be okay.

She sits on the deck and slides down the chute.
Matt goes to the door and | ooks out into --
THE Al RPLANE BAY,

to watch the search party edging toward the wall, their
| i ght beans dancing around this strange pl ace.

They arrive at the tube, and Agent Hay | eads them i nside.
They all disappear into the darkness w thin.

Matt | eans out of the doorway, to escape fromthe CLAMOR
of the passengers inside. And he listens...

He can just make out the DI STANT CONVERSATI ON of the search
party inside that corridor. Then a sudden flurry of PANIC
In their voices. Followed by SCREAMS. And a sharp SLAM
And then...silence.
Matt stares into that darkness and shrinks back into --
THE CABI N.
Perky Flight Attendant is beside him
PERKY FLI GHT ATTENDANT
Vell, let's just wait and see, |
guess... Christ, | need a cigarette.

CUT TO SI LENCE

I NT. FLIGHT 209, FIRST CLASS CABIN -- LATER

Wi t - and-see. A tense hush has descended on the passengers.
Perky Flight Attendant paces at the open door.

Matt is back in his seat, staring out the w ndow.

Mari anne hol ds Laney tight. Laney trenbles with excitenent.

LANEY
Mommy, when are they com ng back?
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MARI ANNE

| don't know, honey. Soon.
LANEY

Wiy don't we all just go out there?
MARI ANNE

Because. It may not be safe.
LANEY

But, nom..

(a whi sper)
Don't you want to see what they
| ook |ike?

Mari anne | ooks at Laney. Not sure how to answer that.

MARI ANNE

Laney, | have to go to bat hroom
LANEY

Ckay.
MARI ANNE

| want you to conme with ne.

LANEY
| don't have to go.

MARI ANNE
Come with nme anyway.

Mari anne stands up, but Laney stays put, shaking her head.

MARI ANNE ( CONT' D)
Laney, please...

LANEY
It's too small in there.

Mari anne | ooks at her a nonment, then turns to Matt.

MARI ANNE
Coul d you keep an eye on her?

Matt nods w t hout thinking about it.

MARI ANNE ( CONT' D)
Thank you.

She hurries up the sloping aisle, to the lavatory
separating first class from coach

Laney slides over to the aisle seat and | ooks at Matt.

LANEY
I's your wife really dead?
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MATT
(I ooks at her)
Yeah. She really is.

LANEY
How di d she die?

Matt doesn't answer. Isn't sure how to.

LANEY ( CONT' D)
It's none of my business.
(re: the open door)
What's so scary out there?

MATT
| don't know. Maybe not hi ng.

LANEY
Then how conme you didn't go al ong
with that cop?

MATT
He's thinking with his lizard brain.

LANEY
He has a lizard brain?

MAN' S VO CE (O S.)
| told you, get your hands off ne!

A sudden RUCKUS breaks out back in coach. Perky Flight
Attendant hurries back there to quell it.

MATT

W all have a lizard brain. It's
just alittle thing, left over
from evol ution

(re: the ruckus)
Soneti mes, when peopl e get scared,
they forget how smart they are.
They rely on their |izard brains

to help themsurvive... It's a
good way to get the people around
you kil l ed.

Matt | ooks at the ring on his finger. Gves it a tw st.

LANEY
I's that what happened to your wife?

Matt | ooks at her. He wants to be angry, but she's just a
kid. It was an i nnocent question.

Laney kneels on her seat to | ook back at coach.

LANEY ( CONT' D)
It's too small in here.
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MATT
Amen, sister.

MAN S VO CE (O S.)
| SAI D GET YOUR FUCKI NG HANDS OFF
VE!

Matt | ooks toward the unseen dustup back in coach. Severa
attendants are trying to deal with it.

MATT
What' s goi ng on back there?

Matt | ooks at the Young Guns in the back of first class.
They shrug, not quite as curious as Matt.

Nobody notices Laney inching toward the open cabin door.

Matt turns back to find Laney's seat enpty. He | ooks around

the entryway. She's nowhere in sight.

Matt junps up and goes to the cabin door to see --
Laney sitting on the ground at the bottom of the chute.
MATT ( CONT' D)
Hey! Little girl! Wat are you
doi ng?
She stands up and | ooks up at him
MATT ( CONT' D)
Are you okay? Can you clinmb back
up?
She retreats, not eager to go back into the plane.

MATT ( CONT' D)
Stay right there! I'm com ng down!

Matt prepares to launch hinmself down the shoot when --

MARI ANNE (O. S.)
What happened? Laney!

Mari anne bounds down the tilted aisle toward hi m

MATT
She's okay -- she's right here.

Matt points down the chute, but --
Laney is gone.
Mari anne shoves Matt out of the way and | eans out to see --

Laney wal ki ng under the fusel age, exploring.
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MARI ANNE
Laney!
(she shoves Matt aside)
Damm t! You said you'd watch her

Mari anne junps onto the chute. Matt yells after her:

MATT
You didn't tell me she was a flight
risk!

I NT. Al RPLANE BAY -- CONTI NUOUS

Matt foll ows Marianne down the chute. He slips trying to
stand on the wet floor. He puts out a hand to break his
fall and ends up with black gunk all over his palm

MARI ANNE
Laney! Were are you?

Marianne runs after Laney. Matt follows, but slows to
exam ne the tentacl es wapped around the fusel age.

He touches their conplex, woven texture, tentative. It
| ooks like netal but is supple, like flesh. Matt recoils.

The aircraft is scraped up and snmeared with grinme from
when these things wested it fromthe air. Watery goo
drizzles down the tentacles, fromthe darkness above.

MARI ANNE ( CONT' D)
Where is she? Laney!

LANEY (O S.)
Momy!

Mari anne and Matt follow the sound of her voice further
aft. They scranble under the fusel age and energe on --

THE STARBOARD S| DE
to see Laney running toward them But --

A great spi ked shape energes fromthe darkness behi nd her -

a trenendous clawlike thing.

MARI ANNE
LANEY!

A hal f-dozen bony fingers envelop the little girl, like
silvery spider |egs shrouded in diaphanous tissue.

LANEY
MOMWY!

The great CLAWdraws Laney back and up into the air, up
into the darkness, vanishing along wth her.
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After a nonent, even her screans are gone.

Matt and Marianne arrive at the spot where Laney | ast
stood. They |l ook up, but it's too dark to see anyt hing.

MARI ANNE

What in God's nane was that?
... Laney!

Matt just stands there, blinking up at the darkness.

But Marianne is on a m ssion. She races to the back wall --
anot her curving, ribbed surface |ike the others.

MARI ANNE ( CONT' D)
LANEY!

She POUNDS on the netallic walls, tries to shimy up one
of the smooth ribs, but it's too slick.

As Matt catches up with Marianne, she turns toward the
open tube back on the port side of the airplane.

MARI ANNE ( CONT' D)
Is that where the others went?

MATT
Yeah, but --

She's of f and running before he can finish.

MATT ( CONT' D)
Hey, wait!

Matt sprints and easily overtakes her. He grabs her arm
just as she's about to enter the corridor.

MARI ANNE
CGet off nel

MATT
You haven't even got a |ight.

She el bows himin the ribs and pulls free. Wthout any
hesitation, she steps into the pitch dark corridor.

MARI ANNE
Laney! Can you hear ne?

Matt watches her go. Doesn't want to follow, but doesn't
want to be out here either. He | ooks back at the airplane.

MATT
| need a flashlight!

A hundred gawki ng faces stare out fromthe tiny w ndows.
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Matt di gs the phone fromhis pocket and holds the lit-up
di spl ay before him-- a feeble, nakeshift flashlight. He
takes a deep breath and steps into the corridor.

I NT. Al RPLANE BAY CORRI DOR -- CONTI NUOUS

Matt inches down the corridor -- like a giant pipe -- and
catches up with Marianne, groping blindly down the wall.

MATT
This way. To the right.

He takes her el bow and gui des her around a bend.
Matt runs a hand along the filthy, obsidian wall.

MARI ANNE
Laney?

The only answer is her own voi ce echoing back -- and a
DEEP RUMBLE from sonmewhere inside the walls.

As they inch forward, the end of the corridor [oons into
the dimlight of the phone. It's a dead-end.

MARI ANNE ( CONT' D)
Well, what the hell?

She starts toward the far wall, but Matt grabs her arm

MATT
Wait -- listen.

A MJUFFLED SCREAM enmmnat es from sonewhere. And anot her.

MATT ( CONT' D)
Under neat h us.

They crouch and cock their ears to the floor. It's a man
SCREAM NG bl oody mnurder, and other frightened VO CES.

MARI ANNE
How di d they get down there?

She stands and squints at the walls surrounding them

Matt's hand brushes something on the floor. He points the
phone light at a seamin the otherw se seanl ess fl oor.

Mari anne approaches the far wall. One nore step and --
Sonet hi ng CLI CKS and Matt discovers too |late that the

seamis the hinge side of a huge trap door that sw ngs
out fromunder them and drops themonto --
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I NT. THE TORTURE CHAMBER -- CONTI NUOUS

-- a long, sloping surface, like a hollowed-out rib that
spills themonto a smooth floor where they are net with
agoni zed SCREAMS and are blinded by harsh |ights shining
down on them from hi gh above.

S| LHOUETTED FI GURES encircle them and cl ose in..

It's Agent Hay and his search party. They help Matt and
Marianne to their feet as they take in their surroundings.

They're standing on a large, round platformthat seens to
hang in an enpty, black void, suspended by these |ong
ribs, all radiating away fromthe platformlike spokes
and di sappearing in the glare of the |ights above.

Matt steps toward the edge of the platform It's ringed
with long, thin, curving prongs that cage themin. The
SCREAM NG cones from beyond the edge where, ten feet below --

THE CAPTAI N

reclines nude in sonme kind of restraint, held in place by
several insectoid, nmechanical Iinbs at the end of a huge
crane arm hangi ng down fromthe ceiling, while other sharp
devi ces poke and prod him

MATT AND MARI ANNE

blink at this horror as Mlitary Haircut cones to their
side. Everyone is a mess, their skin and clothing soiled
fromtheir slide down the griny rib.

MARI ANNE
My little girl -- where is she?

M LI TARY HAI RCUT
No little girl in here.

MARI ANNE
What is this place? Wiat's going
on?
She's barraged wth confused and fragnmented responses.
Matt | ooks back down at the Captain.

One of the nechanical arns I GNITES a bl owmt orch and noves
the blue flanme closer and closer to the Captain's thigh,
until he goes rigid with agony. Then the torch backs off.

MATT
What are they doing to hinf

Matt studies the tall prongs that cage themin. He could
easily fit between them but as he approaches --
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Ener gy CRACKLES vi si bly between those prongs, not quite
electricity and not quite fire, but something new.

JANET
No! Don't touch it!

Matt turns to see Janet kneeling over Chris, her male
cowor ker, who's cradling a badly charred hand.

JANET ( CONT' D)
Do not touch it.

MATT
Under st ood.

Matt backs away fromthe prongs and the energy dissipates.
Wth a sharp MECHANI CAL REPORT, a netal arm sw ngs out

from under the Dlatforn1and suspends an_enor nbus !ens
el enent over the Captain, greatly magnifying himjust as --

One of the arnms stabs his abdomen with a thick needle,
al nost |i ke an ammi ocentesis. The Captain SCREAMS agai n,
his tortured expression distorted through that giant |ens.

MATT ( CONT' D)
Goddam. . .

M LI TARY HAI RCUT
Look out! Here it cones again!

Peopl e SCREAM and scatter as --

A GLON NG HEM SPHERE

hangi ng hi gh above splits open |ike an egg, disgorging a
massi ve skel etal object that unfolds in three |ong

segnents, the end unfurling right in front of themto
reveal a huge CLAW just like the one that took Laney.

It's |ike some unseen giant is reaching its arminto this
room The whole thing is at |east 40 feet long. It sw ngs
around, studying the passengers with a pul sating anber
orb at the center of its radiating fingers.

It's like a skinless hand with netallic bones strewn with
a web of liganments. It's hard to tell if this thing is
organi ¢ or mechani cal or perhaps sonething that's evol ved
far past any nmeani ngful distinction between the two.

MATT

scranbl es backwards, away fromthis nightmarish intruder.
But Marianne stands her ground on shaking |egs.

MARI ANNE
Wiere is ny daughter!

The C aw | unges toward Marianne, but --
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Matt yanks her away and hides her in the small crowd.

The C aw scans the group for her, but settles for Janet
instead. It grabs her and pulls her away fromthe group,
to inspect her as she screans.

Mlitary Haircut rushes forward and punches at the O aw
But it KNOCKS himaside with just the slightest flick.

A multi-headed tendril snakes out of the C aw and | oons
over Janet with four sharp stingers, each one |ike scorpion
tail. She shrieks in frozen terror.

Wth a blur of novenent, the stingers slice away Janet's
bl ouse, exposing her bra. She tries to cover herself.

The tendril retracts back into the Caw. The C aw grabs
Janet and carries her scream ng away fromthe platform

A l'ight shines down on another exam nation chair beside
the Captain's. The Caw |lays Janet on it, while insectoid
| egs LASH out fromthe chair and pin her down.

Then the Claw folds itself up and retracts all the way up
into its translucent hem sphere in the ceiling.

More arns appear, poking and proddi ng Janet, tearing the
clothes fromher body. And another giant |ens rotates out
fromunder the platformto magnify her distress.

MATT
averts his eyes, but when he turns away, he finds Agent
Hay still watching with norbid curiosity. Matt approaches.
MATT
You have a gun. Wy aren't you
using it?

He pats the bulge in Hay's blazer. Hay swats his hand.

AGENT HAY
Agai nst what ?
(re: the Cdaw
That thing?

MATT
You're a public servant. Defend
t hese peopl e!

AGENT HAY
I'"'mwaiting for the right nonent.
Now stop drawi ng attention to us.

He edges away from Matt, joining the others as they watch
this awful spectacle wth dread and anti ci pation.
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Matt studies the rib they slid down. He takes a run at
it, but halfway up, it goes nearly vertical. He |oses
traction and comes sliding back down, getting even dirtier.

M LI TARY HAI RCUT
Already tried that, dude. No joy.

Matt gets to his feet and | ooks around for other options.

A mechani cal arm shoves sone sort of sensor down the
Captain's throat, choking off his screanms -- and his air.

Mari anne | ooks away, unable to bear the sight.

Suddenly, the sensor withdraws fromthe Captain's throat.
The | enses retract and the insectoid restraints rel ease.

The Captain and Janet roll off their exam nation chairs
and onto the floor, naked, bruised and bl eedi ng.

The C aw reenerges, unfolds, snatches them both up and
drops them back onto the platform

Then it backs away, watching.

Mlitary Haircut peels off his coat and waps it around
Janet. She sobs and shudders like a rape victim

M LI TARY HAI RCUT ( CONT' D)
You okay, ma' anf

She [ ooks up to thank him but screans instead, because --

The Claw grabs Mlitary Haircut and carries himaway.

A new beam of light illum nates another area of the vast
floor below The Claw drops MIlitary Haircut into a ring
of tall prongs that CRACKLE with energy, inprisoning him

Everyone watches, waiting to see what happens next.
Matt doffs his dress shirt and hands it to the Captain.

The Captain holds it together a little better than Janet,
but his trenbling hands belie his outward confi dence.

CAPTAI N
What am | supposed to do with this?
MATT
(shrugs)
Loi ncl ot h?

The Captain ties the shirt around his waist to spare
everyone the worst of his nudity.

Mari anne goes to Janet, gives her a shoulder to cry on.

JANET
... \Wat do they want?
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A MASSI VE METAL SPHERE

descends from the darkness on a vine-like cable, like a
wrecking ball. It dangles just above Mlitary Haircut's
circular prison... and then is |owered slowy inside.

G ant lenses rotate out fromthe platformat the end of
long rods, to magnify Mlitary Haircut, watching terrified
as the sphere descends toward him He reaches up and pushes
against it, a futile effort. Meanwhile --

THE CLAW

swi ngs back to the platformand picks out another victim--
a young guy in a BLACK T- SHI RT.

BLACK T- SH RT
No, no -- please -- sonebody hel p!

The C aw places himon one of the exam nation chairs, the
I nsectoid | egs pinning himin place.

A single nmechanical armrises up beside him holding a
wheel of thick needles -- at |east two dozen of them

Lenses rotate into place to show the wheel rolling up one
of his |legs, the needles stabbing through his jeans,
injecting himw th various colored fluids. He CRIES QUT.
And, in the mdst of all this chaos --

THE TRAP DOOR OVERHEAD

CREAKS open and dunps FI VE MORE PASSENGERS down the rib --
anot her search party. The new nmen hit the platform and

| ook around, stunned and amazed.

Marianne is knocked into Matt's arms by the influx.

MATT
You okay?
MARI ANNE
Am | okay? You're kidding, right?
MATT
Stay near the mddle and don't do
anything to stand out -- like, you

know, yelling at that thing.

MARI ANNE
That thing has ny little girl!

MATT
Lady, it has all of us.
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M LI TARY HAI RCUT
cries out fromhis cylindrical prison. The sphere pushing
down on him has brought himto his knees. He fights agai nst
it wth all his mght, but it descends inexorably.
MARI ANNE

shakes her head at the sight.

MARI ANNE
They're going to kill him..
THE CLAW
grabs a new arrival -- an ASI AN TOURI ST. He hasn't even

di gested what's going on before he's caught up in it.

Anot her shaft of light reveals a | arge sphere enbedded in
the floor, just the very top of it exposed. It's surrounded
by nore of those energized prongs.

The C aw deposits the Asian Tourist on top of the sphere.
He | ooks around, terrified. He tries to step off but energy
CRACKLES between the surroundi ng prongs, singeing the

man's arm Asian Tourist wi sely steps back onto the sphere.
But it starts slowy rolling beneath him pushing him

back toward the prongs. He nust walk in place on the sphere
or be thrown into that deadly energy field.

Then the speed increases, and he nust jog to keep up.

MATT

shakes his head in pity.

MATT
Aw, cone on.

The C aw wheel s around again, descends on the scattering
prisoners and grabs the Football Player.

FOOTBALL PLAYER
Ch, God, no -- please, God --

The C aw hol ds himjust out of reach, beyond the edge of
the platform pinning his arnms to his sides.

It pinches his head and tilts it left and right, taxing
the flexibility of his neck. The kid screans.

Mari anne covers her eyes, but others stand transfixed, as --

The Cl aw SNAPS the kid's spine and his | egs stop noving.

JANET
Oh!
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Janet doubl es over and begins to retch.
THE CLAW
sets the Football Player's |Iinp body on the vacant
exam nation chair. Alens rotates over his face. He's not
yet dead -- gasping for air, a fish on dry | and.
Mechanical arnms rise up out of the table and brandish

| ong, bright blades. They carve into his abdomen --
vivisecting him Arterial blood jets up toward --

THE PLATFORM

boiling and CRACKLING as it flies through the energy field
and SPLASHES onto the floor.

Mari anne | ooks away, jamm ng her fists into her eyes.
And then a disturbing CRUNCH NG sound draws all eyes to --
M LI TARY HAI RCUT,

who has succunbed to the crushing weight of the wecking
ball, now PULPING his flesh and bones into pudding.

The sphere draws back up, and the CRACKLI NG prongs retract,
allowing the Claw to sweep Mlitary Haircut's bl oody
remains onto a circle etched in the fl oor.

It's a trap door. It swings in with a deafening RUSH OF
AlR that sucks the corpse down.

After a nonment, the door SLAMS shut, silencing the terrible
wi nd, and | eaving only a snmear of bl ood behind. Then --

THE CLAW
sw ngs back over the platformand grabs Janet again.

JANET ( CONT' D)
Ch, no you don't!

It al so snatches up a scrawny TEENAGE KID and carries
them both up past the glare of the lights.

It returns enpty-handed and grabs a CHUBBY SALESMAN by
the leg. As it carries himaway, he clings onto --

Matt, who struggles to break free. But the guy is too
strong and the Claw carries themboth up into the darkness
beyond the Iights and drops themthrough an opening, into --
| NT. PUZZLE ROOM -- CONTI NUOUS

-- asmll, dimroom And then the opening SLAMS shut.

Matt blinks in the dimillum nation of recessed |ights.
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Hal f - naked Janet and the Teenage Kid cower in the corner.
Chubby Sal esman rolls around, his back in pain.

TEENAGE KI D
What ' s gonna happen to us now?

Matt stands up, nearly hits his head on the | ow ceiling.
He starts toward the back wall to find a row of prongs.
They CRACKLE with energy, stopping Matt dead in his tracks.

MATT
Ckay. . .

Then the prongs start sliding forward. Matt backs up, but
t hey keep inching toward him

MATT ( CONT' D)
Ch, shit.

Sone kind of display lights up on the front wall.

JANET
What's that?

It's a pyram d pattern of circles -- five rows of them
one circle on top, five on the bottom

Each circle is conposed of 12 lights -- but only a fewin
each circle are lit. And the bottomrowis totally dark.

CHUBBY SALESMAN
(re: the row of prongs)
I's that going to keep com ng? ' Cause
if it is...
The Teenage Kid | ooks at the shrinking floor space between
the front wall and the noving prongs.

JANET
So what are we supposed to do?

MATT
My guess is, we're supposed to die --
unl ess we can figure out this thing.

He approaches the pyram d displ ay.

JANET
Is it some kind of control panel?

MATT
O maybe a puzzle.

Chubby Sal esman retreats fromthe prongs.

CHUBBY SALESMAN
Vel |, shit! Someone figure it out!
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Janet touches one of the lit-up circles. Nothing happens.
She pokes a dark circle in the bottomrow, and one of the
twel ve squares lights up

MATT
Maybe we have to conplete the series --
figure out what cones next.

CHUBBY SALESMAN
So just press every one till
sonet hi ng happens!

He reaches for the display, but Matt waves himoff.
MATT
Don't waste our tinme -- there's a
few hundred thousand pernutations.
Janet checks the prongs. Their space is cut in half.

TEENAGE KI D
| know what that is.

They all look at the kid. He's pointing to the display.
TEENAGE KI D ( CONT' D)
W just did this in math cl ass.
Ch, what's it called? Sonebody's
triangle...
Matt | ooks back at the display and it comes to him

MATT
Pascal 's Triangl e?

TEENAGE KI D
Yeah! That's it?

CHUBBY SALESMAN
What's it do?

MATT
I'"'mtrying to remenber how it works.
TEENAGE KI D
(wracking his brain)
Ckay, let's see... Pascal didn't

invent it. It's been around since,
i ke, anci ent China. The Persians
had it, | think --

CHUBBY SALESMAN
(smacks hi s head)
How does it work!

JANET
Hey, | eave him al one!

Matt concentrates on the display, thinking out |oud:
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MATT
It's a sinple pattern -- shit,
how s it go?

TEENAGE KI D

Doesn't it have sonething to do
with the...Fibonacci sequence?

Matt counts out the lights in each circle, row by row

MATT
One.
One, one.
One, two, one.
One, three, three, one.

CHUBBY SALESMAN
So the next rowis one, four, four,
four, one!

He shoves Matt aside and starts tapping the display to
| ight up the appropriate nunber of squares in each circle.

CHUBBY SALESMAN ( CONT' D)
One, four, four, four, onel

But the prongs keeps com ng -- close enough now that
t hey' re CRACKLI NG constantly.

CHUBBY SALESMAN ( CONT' D)
Fuck!

The Teenage Kid breaks into uncontroll abl e sobbing. Janet
puts a consoling arm around him

Chubby Sal esman PUNCHES the display until Matt el bows him
aside so he can study the pattern again.

Chubby Sal esman hugs the wall to avoid the prongs.

Matt stares at the pattern... until it cones to him
MATT
Each nunber is the sumof the two
above it. So -- one, four, siXx,
four, one!

The CRACKLI NG prongs ignite Chubby Sal esman's coattails.

CHUBBY SALESMAN
Ch, Christ!

Matt taps two nore lights in the mddle circle to change
the count fromfour to six.

There's a | oud CLANG and the floor drops out from under
them They plumet onto --
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I NT. THE TORTURE CHAMBER -- CONTI NUOUS

-- one the ribs and skitter back down to the platform
wher e Chubby Sal esman tears off his snoldering jacket.

Mari anne rushes to Matt's side and helps himto his feet.

MARI ANNE
Are you okay? What happened?

MATT
They nmade us do mat h.

She thinks he's joking, but his look is pure shell shock.

MATT ( CONT' D)
It was scarier than it... sounds.

The C aw swi ngs over the platform and drops sonething
right in front of themwth a WET THUD. . .

The bl oody, shredded remains of the Football Pl ayer.

Peopl e SCREAM and scranble away fromit, but Matt hol ds
Marianne in place, waiting until the Caw retreats again.

Matt | ooks around and notices --

THE ASI AN TOURI ST

still running on his rolling sphere, now soaked in sweat.
BLACK T- SHI RT

Is still withing on his table, his |eg ballooning up.
THE CAPTAI N

paces the platform furious in his dress-shirt |oincloth.

Matt | ooks at the carcass of the Football Player. He pulls
off the kid' s sneakers and unbuttons his jeans.

SOVEONE | N THE CROMD (O.S.)
What are you doi ng, man?

Matt slides the jeans off of the corpse and hands the
shoes and pants to the Captain, wordlessly.

The Captain stares at the jeans, as if questioning the
ethics of this. But then he pulls themon and zips up.

Matt takes his shirt back fromthe Captain and uses it to
cover up the bloody face of the dead Football Pl ayer.

He | ooks back at Marianne to find her staring at him
tears stream ng down cheeks.
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MARI ANNE
Way didn't they flush himaway
i ke the other guy? Why did they
t hrow hi m back up here?

She | ooks at the C aw, now hovering above the platform
staring down at themwth its one cold eye.

MARI ANNE ( CONT' D)
What do you want with us! Wy are
you torturing us like this! WHERE
IS My LITTLE G RL!

MATT
They're not torturing us. They're
testing us.

Mari anne | ooks back at Matt. Everyone does.
MATT ( CONT' D)

| think they're studying us. Looking
for our limtations. Qur weaknesses.

TEENAGE KI D
But... why?

AGENT HAY
Know t he eneny, kid. That's basic
Sun Tzu.

(off the kid' s |ook)
The Art of War?

Matt gl ares at Agent Hay and marches right up to him

MATT
If it's a war they want, then why
don't we give it to then?

AGENT HAY
(sotto)
Don't do this.

MATT
If you're too chickenshit to use
the gun, then give it to ne!

Aguy ina NNCE SUT listens in.

NICE SU T
What gun? What are you guys tal king
about ?

MATT

(re: Agent Hay)
He's got a gun.

Concern ripples through the crowd.



NICE SU T
How d he get a gun on an airplane?

MATT
| don't know, but he's got one.

CAPTAI N
Federal agents are permtted to
carry onboard, if their work
requires it.
(to Agent Hay)
But why keep it a secret?

AGENT HAY
I'"'mwaiting for the right nonent.

NICE SU T
How many people have to die while
you' re waiting? Wien is the right
monent ?

MATT
(re: the daw
Wien that thing cones after him
He's just hoarding it for his own
protection.

The crowd silently turns on Agent Hay. He | ooks around at
t he accusi ng faces.

AGENT HAY
You' d have done the sane thing.
(l ooks right at Matt)
Any of you

SOVEONE | N THE CROAD
Look out!

The Caw swings in and grabs Nice Suit. It carries him
away scream ng and deposits himon one of those chairs.

Matt reel s around toward Agent Hay.

MATT
For God's sake, do sonet hi ng!

Chubby Sal esman grabs Agent Hay from behind, by the arns.

CHUBBY SALESMAN
Hand it over!

Hay easily slips out of the hold, but he slips out of his
bl azer as well. Hi s shoul der holster falls to the floor.

Chubby Sal esman picks it up and throws it to Matt.

Matt draws the 3 ock and | ooks at it.

37.
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MATT
How do you turn off the safety?

AGENT HAY

No manual safety, it's a d ock

Jesus, you don't even know - -
Matt points the weapon and FIRES a shot that PINGS off --
The Claw. It turns away from N ce Suit and zeroes in on --
Matt, who FIRES two nore shots -- both direct hits. But --
The C aw | unges toward him unfazed.
Matt turns to run, but barely takes one step before --
The C aw tackles himlike a 1000-pound |inebacker. Matt
goes down face-first, and as the Caw waps around him
and drags himaway, Matt |obs the gun into the crowd.
It |lands near Marianne, who throws her body on top of it.

Matt still has the holster. He whips it around behind
him futilely STRIKING the Claw wth the heavy clip case.

The C aw drops himonto the floor, hard.

Matt recovers and opens his eyes to find hinmself Lying
atop the bl oodstained, circular trap door.

MATT
Shit!

He tries to scranble away, but --

The trap door opens with a RUSH OF AIR, sucking Matt down.
He clings to the edge for a frozen nmonent, but the SUCTI ON
Is too great. It rips himfree, and the door SLAMS shut. ..

...on the clip case of Agent Hay's shoul der hol ster.

I NT. EJECTI ON TUBE -- CONTI NUQUS

Matt dangles in space, clutching the shoul der hol ster

wi th both hands, a powerful VACUUM FORCE tearing at him
After a few seconds --

The rush of air stops and all is silent. Matt | ooks down.
He's hangi ng over a round, vertical shaft, dimy

illum nated with recessed |ights. The bl ood-sneared shaft
curves away and out of view, twenty feet bel ow him

Matt | ooks up for something to grab onto and notices --

The hol ster is tearing, the worn | eather giving way.
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He tries to grab hold of it above the tear when --

The | eat her SNAPS and Matt plummets. He hits the gentle
curve of the chute, which redirects himhorizontally until -

He SLAMS feet first into a sealed hatch at the end. Quch
He delicately unfolds hinself and checks for injuries.

The hatch is smooth, with no controls. Just a dark porthole
in the center. Matt |ooks through it to see --

The nmoon. A silvery crescent in the night sky.

But then sonething el se catches his eye and he | eans
further over to see what that bright object is.

It's the surface of Earth. Several thousand mles away --
the Earth as seen fromorbit.

Matt backs up against the side of the shaft, breathless.

MATT
...On, boy.

Slowy, he turns back to the glass, as if to make sure
he's not hallucinating. He isn't.

Matt gets a hold of hinself. He |ooks at the snooth sides
of the shaft. If the hatch opens, there's nothing to grab.

He spots a flush panel in the top side of the shaft. He
TAPS on it. Sounds hollow Matt digs at the edges with
his nails, but it holds fast.

He lies on his back and KICKS it. Not even a scratch.

Matt roots through his pockets and finds a dinme. He tries
to wedge it into the seam of the panel

The panel nobves a quarter inch, but Matt drops the dine
and it snaps shut again.

As he | ooks for the dinme, there's a dull THUD from above --
t he exact sound a body would nake if it were dropped onto
the trap door

Matt scranbles to locate the dine. He finds it, jams it
back into the seam and --

The hatch SLAMS open with a deafening RUSH OF AIR just as --
The panel SLIDES open and Matt's fingers catch the inside
edge of a newy revealed air intake. He clings to it in a
desperate bid to avoid being sucked out into space.

Sonet hi ng conmes flying down the chute, bouncing off of
Matt's legs and hurtling into the black void.
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Matt's feet dangle in that deadly vacuum as a TORRENT OF
AR pours over himfromthe intake vent.

Then the hatch CLOSES, pushing Matt back into the shaft.

And the panel SLIDES shut on his fingers. Painful, but he
doesn't withdraw them because he wants in there.

He | ooks out the porthole to see --

The bl oody body of Nice Suit, drifting away into space.
Matt uses his trapped fingers to pry open the panel. He
peers into the darkness of the air inlet, just big enough
for soneone his size to craw through

So he wiggles into it.

I NT. DUCT -- MOMENTS LATER

Matt inches his way up the narrow, round duct, again using
his cell phone display to Iight the way.

But the path ahead, up the duct, is shrouded in darkness.
It could go on forever

But then a glow of |ight passes by an opening high above
Matt, and he can see that there's a way out of this duct
i f he keeps clinmbing. So he does.

CUT TO

I NT. THE SEVWER Pl PE -- MOMENTS LATER

Matt reaches the top of the duct and cautiously pokes his
head up into --

A bigger conduit, the size of a |large sewer pipe. It's
dimMy lit by sone glow ng |ight source.

Matt pulls hinself up, out of the duct, and finds there's
enough roomto stand up in here. He looks to the left to
find the pipe curving away into darkness.

He | ooks to the right to see the source of the |ight.

A gl ow ng hem sphere sitting on the fl oor.

No, wait. It's not a hem sphere on the floor -- it's a
full sphere, perched in the floor, through a huge iris.

Matt crouches down and peeks between the edge of the iris
and the gl ow ng hem sphere, down into --
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THE TORTURE CHAMBER

directly bel ow. Marianne, Agent Hay, the Captain and the
others are gathered on the platform watching as --

A man stands in a newy lit-up space down on the floor
It's Chris, the male flight attendant with the burnt hand.
He's facing off against some kind of small vehicle that
cones rolling toward himw th an array of WH RLI NG bl ades.

It's like sone kind of sick gladiator spectacle -- the
human versus this vicious-Iooking machine. But, as --

MATT
tries to absorb all that, he realizes --
THE CLAW

down bel ow, hovering over the people on the platform is
dangl ing down fromthis gl ow ng sphere right beside him

MATT

recoils fromit, instinctively, even though the thing
appears totally unaware of his presence.

He stands up and studies the gl ow ng sphere.

It hangs fromthe top of the pipe by a conplex nmechani sm
The sphere is self-contained. The Caw can fold up inside
of it, but there is apparently nothing nore to it than

t hey' ve seen already from bel ow.

The Clawis entirely robotic, not at all biological.

Matt kneel s back down, pokes his head through the iris
and | ooks around at --

THE CEI LI NG OF THE TORTURE CHAMBER

to find a curving row of dark glass just twenty feet away
fromhim-- w ndows | ooking dowmn at the humans bel ow.

MATT

pulls back into the pipe to consider the inplications of
that, but before he even gets started --

A faint SCREAMrings out. Not fromthe torture chanber
bel ow, but from further up the sewer pipe. Mtt listens...

There it is again. Alittle girl's SCREAM -- cut short.

Matt runs in the direction of the scream tripping on the
ridges and vine-like tubes that |line the pipe walls.
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He pauses to listen again. He hears FAINT VO CES from
back in the torture chanber, and deep, mechani cal GRUMBLI NG
fromthe ship itself. But no sound of a child anywhere.
Then he hears a faint POUNDI NG very cl ose by.

Matt | ooks down to find he's standing on another iris --
this one cl osed.

He crouches and |istens. The POUNDI NG cones from bel ow - -
along with MJFFLED SCREAM NG

Matt pries at the blades of the iris. They open up about
an inch. Matt | ooks through the tiny aperture to see --

A GLASS TUBE

the size of a coffin right underneath him And inside, is
alittle girl, panicking, POUNDI NG on the gl ass.

It's Laney.

MATT

stiffens at the sight. He pulls at the iris blades, but
they're stuck. He puts his mouth to the tiny hole:

MATT
Little girl! Can you hear ne?
(to hinself)
Damm t! What the hell's her nanme?
Janey? Laney!
A new sound: fluid GUSH NG
Matt | ooks back through the aperture to see --
WATER
SURA NG over Laney, rapidly filling the glass tube.
MATT

gasps at that sight. He pulls on an iris blade, but it
just won't budge. He puts his nouth back to the hole.

MATT (CONT' D)
Laney!

LANEY
| ooks for the source of that voice, but doesn't notice --

Matt's eye peering down through the narrow aperture high
above her. And the water |evel keeps rising.
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MATT

claws at the iris until his fingers bleed. He tries to
force the blades with his heel, using all of his weight.

He peeks through the aperture again, but --

LANEY

fights to breathe, the water |evel rising above her face.
MATT

searches the outer ring of the iris, where sone of the
vine-like tubes feed into the mechanism It's technol ogy
l'i ke he's never seen before -- totally unrecognizabl e.

Matt pulls at the vines. They feed into sone kind of
pl unbi ng system -- naybe a type of hydraulics?

He tries to break one of the connections |oose. Sonme fluid
SPURTS out and SPARKS agai nst the pipe wall.

Matt recoils and waits to see what happens, but notices --

The sounds of Laney's struggl e have stopped.

MATT (CONT' D)
Laney!

Matt scranmbl es back to the aperture, to a sight that makes
every other horror he's seen today pale in conparison. He
cl oses his eyes, gnashes his teeth, claws at his scalp

li ke he's trying to scrape his brain clean of the vision.

LANEY' S HAND

no | onger pounds against the glass. It floats down to her
side in slownotion, linp and |ifeless.

MATT

rolls away fromthe aperture, his hands over his face.
His trenbling breath revealing his swelling fury. Then --

The bl ades fully RETRACT and Matt nearly falls through
the iris. He braces hinself and peers down to see --

MORE OBSERVATI ON W NDOWS,

| ooking right into this private torture chanber of Laney's.
MATT

| eans over to get a better view, determined to find out

who is watching themsuffer. But a |light up ahead catches
his eye. It's --
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A gl owi hg sphere racinq domn t he Dipe. suspended from an
overhead track -- conmng right at him

Matt rolls out of the way just as --

The huge sphere plunges into the iris -- one of those
mechani cal O aws, retrieving Laney's body.

Matt scranbles away fromthe sphere and trips his way
back down the sewer pipe, still shaken by what he's seen.

He finds the duct that brought himup here and he funbles
his way into it, slipping and falling strai ght down --

THE DUCT,

until he jans his feet against the sides of the tube and
GRINDS to a stop, splitting the flinsy duct at its seam

Matt peeks through the opening, to a |lighted space beyond.
He KI CKS the opening w der and spills out onto --

I NT. THE I NNARDS OF THE SHI P -- CONTI NUOUS

-- a kind of catwal k, deep in the guts of the ship. And
"guts" is the right word.

Matt | ooks around at the vine-like, tangled inner workings
that surround him This ship is practically an organism

But down the catwal k is something clearly mechanical..

A sealed hatch with a windowin it. Matt approaches it.
He peers through the glass to find --

Anot her identical door just beyond this one. An airlock.

Matt searches around the door for controls, but can't
find any. He checks the right side, then the left side.

He backs up a step to see what he's m ssing and he notices --

A couple of flat, translucent squares above the door,
about a foot apart.

Standing on his toes, he can just reach one of the squares.
It lights up for just a nonent, but nothing happens.

He tries again with the other square. Same result. It
i ghts up, then goes out, wth no apparent effect.

He tries to slide the door open, but it holds fast.

He lights up the first square, then tries to slide the
door while the light is still Iit. But the door is |ocked.
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Matt steps on a ridge in the wall and pulls hinself up so
he can inspect the buttons up cl ose.

The finish between the buttons is polished fromwear, as
I f sonmeone frequently touched the panel there.

Matt puts his hand between the buttons, but nothing
happens. He spreads out his fingers, and slides his hand
back and forth. If his hand was just a couple inches w der,
he coul d press both buttons at the sanme tine.

So he uses both hands to press the buttons sinultaneously.
They light up -- and stay lit.

And the door HI SSES open. Matt hops down and steps into --
THE Al RLOCK

t he door HI SSI NG shut behind him startling him He steps
to the door in front of himand peers through the glass.

It opens onto sone kind of vast, dim space.

There are two buttons above this door, sane as the other.
Matt thinks for a nonent. He takes a deep breath and..
Junps, tapping a button with each hand.

There is a FAINT RUSH OF AIR as the | ock pressurizes,
t hen the door HI SSES open.

Matt lets out his breath and inhales again -- and finds
hi msel f gasping. He has a nmonent of panic, but he doesn't
cl ose the door just yet. He gives it a few seconds.

He finds he can breathe this air -- though just barely.

EXT. LONER DECK CORRI DOR -- CONTI NUQUS

Matt | eans out of the airlock and into this |arge hallway.
The walls are slick black and the |ight cones in sharp
pool s, |eaving nost the corridor in deep shadow. Small

slit wwndows in the far wall let in starlight from outside.
Matt squints up and down the hall. Seenms enpty.

He steps outside and falters. He | eans against the wall,
struggling for oxygen. The door CLOSES behi nd him

The walls are dirty and worn. A few light fixtures are
burned out. And if it wasn't obvious before, it sureis
now... This place was not built by humans. O for them

Matt creeps across the corridor, toward w ndows, but --
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He trips on a seamin the floor and falls down. These
ridges are all over the floor, making wal ki ng hazardous.

Matt pulls hinmself up and peers out the w ndow.
He sees Earth below. And nore stars than he knew exi st ed.

The corridor has a gradual curve to it, revealing that
the ship -- or at least this side of it -- is round.

Matt peers along the outer wall and sees --
A strange, spherical vehicle docked to the ship.

He starts towards it, careful to step over the ridges as
he heads down the endlessly curving corridor...

CUT TGO
I NT. LI FEBOAT -- MOMENTS LATER
Matt's face appears in another airlock. He taps the
controls and the door H SSES open. Mtt steps into --
The vehicle attached to the ship -- perhaps, a |ifeboat
of sorts, although the layout is perplexing. It's hard to
even tell if it's oriented upright.
Matt -- starved for oxygen -- staggers up the narrow cabin,

toward the wi ndows at the front. Strange, nesh harnesses
hang there, tethered between the ceiling and the floor.

Matt spreads them apart so he can | ook at the panel at

the front. A control panel, nost likely, but the
instrunents and controls are nystifying.

Matt runs a hand al ong the nyriad shapes and synbols and --

A section of the console tilts up to neet his hand -- a
hal f - moon array of instrunentation.

He recoils. Then touches it. It dips forward. He grabs

hold from underneath -- palns up -- and finds that, as
awkward as that is, he's able to nove it Iike the contro
yoke of an airplane -- left to right, back and forth.

Matt | ooks out the window, at Earth far bel ow, but
sonet hing el se catches his eye...

Dozens of other ships in the black sky, tall and thin,
|'i ke floating skyscrapers. They stretch out as far as the
eye can see -- surrounding the entire Earth.

This isn't some expedition. It's a full-scale invasion.

A SHRI LL, PREH STORI C CRY vi brates through this ship and
a huge shadow passes over head.
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Matt clutches the harness and | ooks outside to see --
Cyrillic letters gliding past -- markings on the tail
section of a Russian jet now bouncing off the hull and
drifting through space.
But the rest of the plane is m ssing.
As the severed tail section slowy spins away, Matt can
see inside the fuselage -- the shredded seats, dangling
oxygen masks, the carry-on |luggage floating weightless.

Matt turns to see where this weckage cane from He
staggers toward a rear wi ndow and | ooks outside at --

A whol e sea of weckage -- airplane wings, jet engines,
cargo containers, scraps of alum num bundles of wiring...

This flotsamdrifts alongside the fleet, trapped in the
sane orbital path over Earth.

Matt squints at the nearest ship as --

A | arge hatch opens up and another airplane -- a large
Qul fstream-- is expelled by the sane kind of tentacles
that captured Matt's passenger jet.

The tentacles silently shred the Gulfstreaminto pieces
too small to danage the other ships as it flings it out
into space, |ike so much garbage.

Matt's vision starts to fade.

| NT. LOANER DECK CORRI DOR -- CONTI NUQUS

Matt staggers back into the corridor, gasping for oxygen.
The airlock SEALS behind him He starts back the way he
cane, but pauses at --

Sone strange sound ahead, in the distance. Like |oud,
sl ow FOOTSTEPS. And they're getting closer.

Matt turns and flees the other way down the corridor.

CUT TO

| NT. LOWER DECK CORRI DOR, ELEVATOR SHAFT -- MOVENTS LATER
Matt comes around the shall ow curve of the corridor
keepi ng an eye out behind him But he turns back around
when he notices a bright |ight up ahead.

Matt sl ows down, cautious. As he rounds the bend --

An | arge, open shaft comes into view, with two beans of
| i ght shining down through it.
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Matt steps to the lip of the shaft and peers down to see --
Several |evels below, all dark.
He | ooks up to see --

The shaft stretches another 40 or 50 stories above him
This ship is tall, like the others.

Matt's vision starts going agai n, oxygen deprived. And
t hose FOOTSTEPS are gaining on him

Matt spins to | ook behind himand nearly blacks out. He
pi nwheel s his arns and toppl es backwards, into --

THE SHAFT,

and just floats there. Wightless. Wle E.- fucking-Coyote,
over a drop of five or six stories.

His | egs enter one of the beans of |ight and start to
fall, causing himto spin over and over.

Matt flails his arnms and, in effect, swns through the
air, amay fromthat |light beam-- and into the other.

This one carries himup, all the way to --

THE NEXT LEVEL

Matt frantically grabs the lip of the floor and sw ngs

hi msel f right out of the shaft. He SLAMS down on the deck,
once again affected by gravity.

This corridor is nmuch like the |ast one.

Matt gets up and runs away fromthe shaft.

But he doesn't get far before his oxygen-starved nuscles
protest. He stunbles over a ridge and CRASHES to the deck.

That's when he hears those FOOTSTEPS agai n. Whatever it
Is, it's followed himup to this |evel

Matt tries to stand, but can't do it. So he crawls to the
inner wall and hides in the shadow of a structural support.

As he gasps for air, Matt |eans out and peers back to see --
A ni ghtmari sh shape approachi ng.

In the hard overhead |ight and deep shadow of the corridor
it"'s really only a silhouette, but that's scary enough.

This is no nachine. This is an ALIEN, strai ght up.

It has two long, spindly, segnented arns that it uses to
cling to the ridges in the floor and haul itself forward,
i ke a bizarre prinate.
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The arns are at |least six feet |ong and have two el bows
each -- clearly the nodel for the huge nechanical C aws.

The alien stands eight feet tall and nust weigh 500 pounds,
yet it noves with grace. And it's comng this way -- fast.

Matt takes one last gulp of air and gets to his feet.

He runs forward as fast and as quietly as his buckling
legs will take him all the while keeping to the shadows.

Wth enough distance between them the curve of the
corridor keeps himout of view of the alien. But his |egs
are giving out again. Just then, up ahead --

Anot her airlock |l oonms into view

Matt runs for it and tries to junp for the controls, but
he ends up m ssing and col |l apses to his knees.

The FOOTSTEPS of the alien grow | ouder.

Matt stands up and junps for the buttons, but only hits
one of them Then he's down on all fours again.

And t he FOOTSTEPS cl ose in.

Again, Matt pulls hinself to his feet. But now he can
barely stand, |let alone junp.

Behind him one armof the alien is now visible around
t he shal | ow curve

Matt ignores the fire in his nuscles and junps. He sl aps
both buttons and the door HI SSES open and he falls into --

THE Al RLOCK
t he door closing behind him
The FOOTSTEPS draw cl oser. Pausing just outside the door.

Matt crouches bel ow the window, pulling in his |egs, making
himsel f as small as possible.

He | ooks up at the glass on the other door, to check the
reflection of the w ndow above him and he sees --

A massive, msshapen eye staring into the airlock

Then it vani shes, along with the fadi ng FOOTSTEPS.

| NT. MECHANI CAL ROOM - - CONTI NUOUS

The inner airlock door H SSES open and Matt col |l apses
into a dark space, sucking in the breathable air.

Sonewher e near by, people are SCREAM NG



50.
Matt rises to his knees to see where he is.

Anot her catwal k, in another utility area -- this one hone
to various inexplicable nmechanical devices.

As Matt recovers, he stands and foll ows those voi ces.

They lead himto a huge, translucent sphere hanging from
the ceiling, through an iris in the floor.

Matt peers through the iris, down at --

THE Al RPLANE

In the bay underneath him

Thi s mechani cal C aw reaches down fromthe split-open
sphere to the tail of the aircraft, apparently trying to
tear open the energency exit.

Passengers are pouring out of the main door, tunbling
down the chute and taking cover beneath the fusel age.

A second O aw snatches up a fenal e passenger. It folds
and pulls her up into --

A SECOND GLOW NG SPHERE
near another catwal k about fifty feet away from Matt.

It SLIDES away on its overhead track, the SCREAM NG woman
a vague, flailing forminside the translucent sphere.

And Matt can do nothing for her but watch in horror as
she's spirited away to sone other part of the ship.

Matt squeezes between the sphere and the edge of the iris,
and he drops onto the tail section of the pitched airplane.

I NT. Al RPLANE BAY -- CONTI NUOUS

Thirty or nore passengers are huddl ed together in a
terrified mass beneath the fusel age. They SCREAM as - -

Matt drops down off the fusel age and LANDS besi de them

PERKY FLI GHT ATTENDANT
Wiere did you come fronf

Matt's seat mate, the G ay-Haired Businessman, spots him

GRAY- HAI RED BUSI NESSMVAN
Hey! You went through that doorway!
What's in there? What happened to
t he ot hers?

MATT
You don't want to know.
( MORE)
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MATT ( CONT' D)
(to Perky)
Li sten, where's the supply tank
for the energency oxygen masks?

PERKY FLI GHT ATTENDANT
The supply tank? Why do you want --

MATT
Oxygen! |1 need oxygen!

PERKY FLI GHT ATTENDANT
Vell, we carry canisters for nedica
enmergencies -- but they're in the
aft galley, so..
Matt | ooks over at the crowd coming down the chute.

He gets a running start and bounds up the edge of the
chute, while people are sliding down the center.

He grabs the edge of the doorway, but can't get through
the crush of people. Finally, a wonman | eaps onto the chute,
and Matt steps into the space she |eft behind.

| NT. FLI GHT 209, FIRST CLASS CABI N -- CONTI NUOUS

The cabin is jam packed with people up front and in the
ai sl es, but the coach section appears to be enpty.

Matt clinbs over the seats, nmaking his way aft. He reaches
a BIG WOMAN at the back of the crowd, staring into coach.

MATT
What are we dealing with here?

The Big Woman turns to him the fear of God in her eyes.

MATT ( CONT' D)
Can | get back there?

Bl G WOVAN
You want to go... back there?

She just stares at him So Matt edges past her, into --
THE COACH CABI N.
He starts up the pitched aisle, strewn with debris.

Bl G WOVAN ( CONT' D)
Mster, don't do it!

Sonet hi ng catches Matt's eye as he passes a row of seats --

A dead body. Mitil ated.
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Further aft, an OLD MAN stands up in an enpty row -- except
that he's dead, blood pouring fromhis nmouth and nose.

He's been inpaled by one stinger of the tendril that snakes
up the aisle fromthe aft galley, emanating fromthe C aw
that's got a hold of the energency exit back there.

The stinger lets the corpse slide off of it and fall to
the floor. Then the whole Tendril |unges toward Matt, one
head darting through the air like a cobra, the other three
acting as paws, pulling itself along by the seat tops.

Matt races back down the narrow aisle, but --
He trips on a suitcase and falls. He rolls over just as --

A dagger-1like stinger conmes stabbing towards him Matt
grabs it with both hands, but it takes all his mght to
keep it fromtearing his face off. Then --

The Tendril WNDS UP, reeling Matt in like a big fish
dragging himup the aisle again, all the way to --

THE AFT GALLEY,

where the slack in the Tendril's length is now W NDI NG
furiously through the porthole of the enmergency exit.

Matt SLAMS into the bul khead and westles with the Tendril
He gets a hold of two of the heads, but nust bob and weave
as the other two try to stab and slice him

One gets a piece of his forearm a nice clean gash

Matt hol ds the two heads with one hand and grabs anot her.
He gets a hold of the fourth one and tries to pin them
all together, clutching themwth both arns.

But it just adds to their strength. They THRASH hi m ar ound,
SLAMM NG hi m agai nst the floor and the bul khead.

Matt pulls a fire extinguisher off the wall and SMASHES
it down on the Tendril, but it barely seens to notice.

He grabs a full coffee pot and douses all four stingers,
but they are unaffected. And worse -- now they' re wet and
slippery. The Tendril tears free fromMatt's grasp

Matt rolls aside just before the Tendril stabs into the
| avat ory door behind him It pulls itself free, and al
four stingers draw a bead on Matt, but --

Matt gives them a BLAST fromthe extinguisher. The stingers
FLAI L about, trying to shake off the chem cal dust.

Matt takes that opportunity to search the galley. He spots --
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A cabinet marked with a red cross. He flings it open to
find oxygen tanks, a first aid kit and a portable
defibrillator. That |ast one gives himpause, but --

The Tendril lunges again and Matt just barely avoids it.
He grabs the defibrillator and stunmbles back into --

THE LAVATORY
ki cki ng the door shut just before a stinger STABS it.

Matt pulls the cover off the defibrillator, which starts
TALKING to himin a calm recorded voice:

DERI BBI LATOR (V.0Q.)
Begin by renoving all clothing
fromthe patient's chest...

The Tendril pulls itself free and STABS at the door again.

DERI BBI LATOR (V. Q.)
... Take out white adhesive pads
and place themon the patient's
chest as shown in the diagram..

Matt pulls out the two wired pads and peels off the
adhesi ve backing just as --

The Tendril SMASHES through the thin |avatory door and --

Matt catches it with an adhesive pad in each hand, pressing
the wred pads firmy to the stinger.

DERI BBI LATOR (V. Q.; CONT' D)
Anal yzing... No one should touch
the patient... Analyzing...

The Tendril overpowers Matt, forcing himagainst the wall.

DERI BBI LATOR (V. Q.; CONT' D)
Shock advi sed! Stay cl ear of
patient.

Matt | ets go and ki cks open the fol ding door, pinning the
stinger in place. Wth the door open, the other three
stingers come darting toward him but --

DERI BBI LATOR (V. Q.; CONT' D)
Press flashing orange button now.

-- Matt hits the orange button on the defibrillator and
the entire Tendril THRASHES wildly, SPARKS and fiery
tonques of energy shooting out of all four stingers.

DERI BBl LATOR (V. O.; CONT' D)
Delivering shock now.

Matt covers his face until the Tendril falls Iinp.
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DERI BBI LATOR (V. Q.; CONT' D)
Shock delivered. It is safe to
touch the patient. Begin CPR
Matt kicks the "patient” away fromhimand exits to --
THE AFT GALLEY,
to see the Tendril REELING back through the porthole.

Matt grabs two of the linp stingers and threads them
through a neal cart. He ties a sheet bend just as --

The Claw REELS its Tendril taut and the cart SLAMS into
t he door, trapping the C aw agai nst the fusel age.

Matt returns to the nedical cabinet and pulls out three
smal |, green oxygen tanks.

He opens sone drawers, dunping their contents on the floor
until he finds a stash of seatbelt extenders.

He grabs themall and waps them around his waist.
He's about to | eave when he renmenbers one last thing --
He digs through the neal cart and finds a butter knife.
CUT TO

I NT. FIRST CLASS CABIN -- MOMENTS LATER

The passengers stare w de-eyed as Matt energes from coach,
carrying his bounty.

MATT
You can go back to your seats.
It's probably safer in here than
out si de.

I NT. Al RPLANE BAY -- CONTI NUOUS

Matt pushes his way to the open airplane door. He | ooks
back al ong the fuselage to see --

The Caw struggling in vain to unstick its Tendril from
t he energency exit.

But the other Claw has returned. It grabs a man in a YELLOW
RAI' N SLI CKER and hoi sts himup into the darkness.

Matt slides down the evacuation chute. The Copil ot hel ps
Matt to his feet, admring Matt's handi work.
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MATT
Get everyone back inside -- and
don't let anybody el se go down
that corridor.

COPI LOT
(re: the oxygen bottles)
What are you doing with those?

MATT
The captain and | are going to get
hel p. You're in charge, now Don't
get yourself killed.

The Copil ot watches, perplexed, as Matt wal ks away.

The Gray-Haired Busi nessman energes from under the airplane
to intercept Matt on his way to the corridor

GRAY- HAI RED BUSI NESSVAN
Hey, are you going back in there?
I''mcomng wth you.

MATT
That's not a good i dea.

Matt tries to pull away fromhim but he clings.

GRAY- HAI RED BUSI NESSMAN
Then why are you goi ng back in?

Thr ee BUSYBODI ES cone over to see what's going on?

BUSYBODY #1
Hey, buddy -- don't go in there.
Nobody cones out.

GRAY- HAI RED BUSI NESSMVAN
He's already been in there!
(to Matt)
Hey, friend! If you' ve got a plan,
don't cut ne out!

Matt pulls free of G ay-Haired Businessnan.

MATT
|'"'mnot cutting you out, I'mtrying
to help. Get back on the plane.

Matt continues toward the opening. G ay-Haired Busi nessman
| ooks at the Busybodies, then starts after Mtt.

MATT ( CONT' D)
(reels toward him
|"mserious. You can't follow ne
in there. You'll die!
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G ay- Hai red Businessman stops in his tracks and wat ches
as Matt disappears into the corridor.

CUT TO

I NT. THE TORTURE CHAMBER -- MOMENTS LATER

The trap door SWNGS open and Matt drops out, sliding
down to the platform-- now nuch nore crowded

Matt scranbles to his feet to discover --

THE ENTI RE CHAMBER

Is now lit up, its vast expanse finally reveal ed.

The platformsits in the center of this huge, crescent
chanber -- like an amphitheater filled w th nunerous,
perplexing torture devices. And there are many nore victins
| yi ng about, slaughtered by various creative neans.

A BLOODY MAN

tries to fend off the little vehicle wth the WH RLI NG
bl ades -- the mechani cal gladiator. Four other nutilated
victinms lie about, including Chris, the flight attendant.
The gl adi ator takes a run at the new guy, slicing him

A MECHANI CAL CLAW

enmerges fromits hem sphere and unfolds to deposit Yell ow
Rain Slicker onto the platform He |ooks around, terrified.

BLACK T- SH RT

Is still inprisoned in his exam nation chair, his nouth
frothing, his leg a ruin of blood and pus.

THE ROLLI NG SPHERE

in the floor is vacant. The charred corpse of Asian Touri st
lies just beyond the energized prongs that cooked him

THE TRAP DOCR

BANGS open again, and G ay-Haired Busi nessman and two of
t he Busybodies spill down the long rib to the platform
They | ook around at all the mayhem speechl ess.

Matt just |ooks at them and shakes his head.

Mari anne, huddl ed near the center of the crowd, al npst
doesn't recognize Matt under all the filth and bl ood.

MARI ANNE
Ch, ny Cod..
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She throws her arns around him Mttt stands there, awkward.

MATT
Where's the captain?

Mari anne | eads Matt toward the front of the crowd.

MARI ANNE
(re: the O aws)
They' re pulling people out of the
pl ane and bringing themin here.
Wiy didn't they do that with Laney?

She | ooks at himfor an answer, but he hasn't got one. He
points to her lip, now swollen and bl oody.

MATT
What happened here?

She waves it off. It's the | east of her worries.

They find the Captain talking to sonme passengers. He | ooks
at Matt and does a doubl e take.

CAPTAI N
Where the hell did you conme fronf

Matt pulls the Captain aside.

MATT
| found a way out of this room and
| think | found a way to get help.
But | need you to come with ne...
(re: the floor)
... Through that hatch

CAPTAI N
| can't |eave these people. Find
sonebody el se.

MATT
| need a pilot.

The Captain | ooks at Matt's oxygen bottles.

CAPTAI N
What have you found? What's really
goi ng on here?

MATT
You know how sonetinmes things aren't
as bad as they seenf? This isn't
one of those tines... You want to
hel p these people, you gotta cone
with ne.

CAPTAI N
(thinks it over...)
Ckay. What do we do?



58.

MATT
Wio has the gun?

MARI ANNE
| picked it up, but he took it
away fromnme -- the fed.

She points to Agent Hay. Matt starts toward him Marianne
and the Captain foll ow

MATT
| need your gun.

Agent Hay turns to see Matt and freezes solid.

AGENT HAY
You. . .

CAPTAI N
Cone on, Hay. Quit hoarding that
gun. Let's have it.

AGENT HAY
"That gun" belongs to ne.
(pull's out his badge)
| remnd you gentlemen that | ama
federal agent with the Bureau of --

MATT
You' re outside your jurisdiction.

Matt grabs the badge and tosses away. It flies through
t he energi zed prongs and bursts into flanes.

MATT ( CONT' D)
Conme on, give ne the gun.

AGENT HAY
(sizes Matt up)
You found a way out of here.
(re: the O aw
You' re going to shoot that thing
again so it throws you down that
hat ch.

MATT
G ve nme the gun!

AGENT HAY
You want the gun, you get ne, too.
It's a package deal

CAPTAI N
Agent Hay, I'mtelling you --

MARI ANNE
-- Captain!

The C aw cones up behind the Captain and snares him
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MATT
No!

Matt lunges for the Captain, but it's too |ate.

The Cl aw drops the Captain onto the floor below. The
mechani cal gladiator rolls toward him bl ades SPI NNI NG

MATT ( CONT' D)
Aw, shit!
(to Agent Hay)
Ckay, you're in. But this is ny
party. Understand?

Matt hands Marianne the six seatbelt extenders.

MATT ( CONT' D)
Li nk these together into a chain.

MARI ANNE
Am -- am | com ng?

MATT
Unl ess you want to stay here.

Matt rushes to the edge of the platformand watches as
t he mechani cal gl adiator rushes toward the Captain.

MATT ( CONT' D)
Captai n! Keep clear of that of
t hat thing!

CAPTAI N

That was ny pl an!

Matt doesn't notice that one of his oxygen bottles is
protrudi ng through the energized prongs.

MATT
Stay by that trap door and -- shit!

He flinches and drops the cylinder, the end of it now red-
hot. Matt |ooks at it, realizes what happened.

MATT ( CONT' D)
Son of a bitch. ..

THE CAPTAI N

just barely eludes the spinning blades and scurries away
fromthe nechanical gladiator. But it closes in on him
again, all of its many blades WHIRLING in a frenzy.

MATT

picks up the still-hot tank with tentative hands.

MATT ( CONT' D)
CAPTAIN, GET DOM!
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THE CAPTAI N

shoots NMatt an uncertain |ook, then hits the deck, even
as the lethal machine comes barreling toward him

MATT

heaves the tank through the energi zed prongs. Wite-hot
energy ZAPS the cylinder as it passes, turning it instantly
into a glowng mssile that flies into --

THE MACHI NE' S VHI RLI NG BLADES,

which bite into the red hot pressurized cylinder. It --

EXPLODES, bl owi ng the nachi ne apart.

THE CROAD ON THE PLATFORM

shields their heads fromthe rain of debris, and | ooks
down below to see that --

THE MECHANI CAL GLADI ATOR

has been effectively "killed." For the first time, there
is silence in the torture chanber.

The Captain gets up off the floor, shaken, but unharned.
The Cl aw descends to exam ne the w eckage.
JANET,

wat ching fromthe platform breaks the silence with a
raucous VI CTORY CHEER. The others join in.

The Caw turns slowy toward the CHEERI NG humans.

Agent Hay reaches for the d ock hidden in his waistband.

AGENT HAY

What happens? Do | shoot it now?
MATT

| don't think that's going to be

necessary.

Matt hooks the remai ni ng oxygen bottles to his belt and
takes the 15-foot chain of seatbelts from Marianne.

MATT ( CONT' D)
Everybody grab onto this and don't
|l et go no matter what.
Agent Hay and Marianne grab onto the belts with Matt as --

The C aw | unges for Matt, scooping himup off the platform
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He strains with both hands to hold onto the chain of
seatbelts, lifting Agent Hay and Marianne into the air --
and over the fence of energized prongs.

MATT ( CONT' D)
Captain! Get to the trap door

THE CAPTAIN
runs to the circular hatch just as --
The Cl aw drops the other three onto it and --

The hatch opens with a deafening RUSH OF AIR that sucks
themall down, but --

Matt casts off the slack end of the seatbelt chain just
as he's pulled under. The chain follows them down, but --

The trap door SLAMS on the buckle of the very last belt.

I NT. EJECTI ON TUBE -- CONTI NUOUS

Matt, Marianne, Agent Hay and the Captain dangle down the
tube in a daisy chain, clinging to the seatbelts as w nd
TEARS at themuntil the unseen hatch bel ow BANGS shut.

MARI ANNE
Are we alive?

Matt lets go and slides down to --

The cl osed hatch. He pulls out his butter knife and easily
pries open the air duct panel.

CUT TO

I NT. LI FEBOAT -- LATER

The other ships in this fleet float in space, a sinister
string of pearls encircling the Earth.

Mari anne stands at the wi ndscreen of the |ifeboat, soaking
in that sight. Jaw slack. Huffing @2 from an oxygen nask.

Agent Hay stands guard at the closed airlock, clutching
his Jock Ilike a security blanket in his trenbling hand.

The Captain studies the controls, Matt at his side.

They all take turns puffing oxygen fromthe tanks, passing
t he masks back and forth as needed.

MATT
Cone on, tell me you can do this.



CAPTAI N
(shakes hi s head)
| don't think so.

Mari anne | ooks at the crazy synbols on the control

MARI ANNE
How wi I | you even know what button
to push?

MATT
Think of it like a puzzle. You
| ook for patterns. Math is
uni versal . Nunbers add up the sane
way in any |anguage. A machine
built anywhere in the gal axy has
to deal wth the same | aws of
physics that we do --

CAPTAI N
Li ke gravity?
(that shuts himup)
We're in orbit right now Wy aren't
we wei ghtl ess?

MATT
Because they're... sonmehow
generating their own gravitational
field, or... Okay, their technol ogy
I's nore sophisticated than ours,
but it's not magic. We can figure
it out.

CAPTAI N
You're awmfully optimstic... uh, |
don't even know your nane.
MATT
Matt .
CAPTAI N
Listen, Matt. I've never flown

out side the atnosphere. It's an
entirely separate discipline. You
don't use control surfaces --

MATT
Ri ght, you use reactive controls.
CAPTAI N
Wl |, excuse nme, but | don't know
how to do that. | don't know how

to plot a reentry trajectory, or
aer obrake wi thout disintegrating.
It's suicide. I'lIl get us killed.

AGENT HAY
W' re al ready dead.

panel .
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They all | ook behind them at Hay.

AGENT HAY ( CONT' D)

You think this shit's gonna

get

any better? I'Il gladly take ny
chances with an amat eur astronaut

before | go back in there.

MATT
(re: the other ships)

Captain, do you see how many of
these things there are? Watever

their plan is, you can bet i
I nvol ves nore than a handf ul
ai r pl anes.

t
of

The Captain | ooks at the weckage floating past. He nods.

CAPTAI N
Ckay. I'Il try. | guess Il

MARI ANNE
Vell, et ne out, first.

She starts for the airlock, but Agent

AGENT HAY
Wiere are you goi ng?

MATT
To | ook for her daughter.

try.

Hay is in her way.

Marianne just nods toward Matt. \What he said.

MATT (CONT' D)
The thing is...

Mari anne | ooks back at Matt.

MARI ANNE
The thing is?

Matt | ooks at her in the eye... and backpedal s.

MATT

Listen, this is a big ship and we
don't even know where to start

| ooki ng. The best way to he

p Laney

Is to get back down to earth and

tell themwhat's going on.

MARI ANNE

And what are they going to do?
Send up a SWAT teamin the space

shuttl e?
( MORE)

63.
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MARI ANNE ( CONT' D)
(re: the Captain)
Look, even if he can figure out
how to fly us hone, let's not kid
oursel ves. Nobody's com ng back to
save the others.

MATT
Maybe so. But there are six billion
peopl e down there, and the fight
Is comng to them They need to
know what they're up against.

MARI ANNE
You're | eaving strangers behind,
you can afford to be col d- bl ooded
about this. But | can't |eave ny
daughter. You don't need to stay
and help nme find her.

She steps around Agent Hay and heads to the airlock, but:

MATT
Wait. ..
Marianne turns to himagain, but he still can't say it.
AGENT HAY

| think what he's getting at is...
she's probably al ready dead.

MARI ANNE
You don't know t hat.

AGENT HAY
After all they' ve done to us, you
think they kept your girl alive?

MARI ANNE

(appealing to Matt)
It's like you said -- they're
testing us. Maybe they took Laney
to see howl'd react -- to see if
they can control us by threatening
our children... Wll, the answer
I's yes. They can.

Matt | ooks into her noist eyes and is about to speak, but --

CAPTAI N
I'I'l help you | ook for her.

AGENT HAY
-- What, are you ki dding?

CAPTAI N
' m about to abandon nobst of ny

passengers.
( MORE)
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CAPTAI N ( CONT' D)
Can't | spend ten mnutes trying
to save one little girl first?
The Captain pushes past Agent Hay and opens the airlock.

MATT
She' s dead.

Mari anne turns to Matt, shocked to hear this fromhim

MARI ANNE
| won't believe it till | see for --
MATT
| saw her
MARI ANNE
(shakes her head)
You're lying... You just want to
get out of here.
MATT
| saw it happen.
CAPTAI N
Wiere? Can you show us?
MATT
She's not there anynore. They took
her away.
MARI ANNE
Ch, | see.
MATT
Marianne... she's dead.
MARI ANNE

Right. Like your wfe.

She nods toward Matt's |eft hand, then steps into the
airlock with the Captain.

MATT
Captain --

CAPTAI N
W won't go far. Maybe sweep this
| evel . Ten m nutes, tops.
(to Marianne)
Then I'm com ng back here.

Mar i anne nods.

Matt wants to argue, but sees the futility in it. He |ooks
at Agent Hay. Hay gives hima shrug. Good try.
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Matt shakes his head and gestures for Hay to get into the
airlock. Hay stares at him but obliges.

CUT TO

I NT. A DARK ROOM -- MOMENTS LATER

Dar kness and the HUM of electronics. A door H SSES open
and Matt and Agent Hay are silhouetted in the doorway.
Hay sweeps the roomw th his G ock.

It's some kind of mechanical space -- |lots of machines
and soft glowing lights. But no signs of life.

I NT. LOWNER DECK CORRI DOR -- CONTI NUCUS

Agent Hay backs out so Matt can CLOSE the door. They rejoin
the Captain and Marianne and conti nue stal king down the
| ong, curving corridor, buddying up on the oxygen tanks.

The Captain catches Matt checking his watch.

CAPTAI N
You're a good guy to share a foxhole
with, Matt. Wat are you, anyway?
Cop? Ex-m litary? Jason Bourne?

MATT
Seni or design engi neer for DarkStar
Tel ecom
The Captain chuckles, thinks Matt is putting himon.

MATT ( CONT' D)
| build satellites.

The Captain stops laughing. It all makes sense now. He's
a rocket scientist.

CAPTAI N
Wl |, stop checking your watch,
okay?

MATT

Ckay, but tinme's al nost up.
The Captain nods toward Earth, out the slit w ndows.
CAPTAI N
You got any kids waiting for you
down t here?
Matt catches Marianne watching him He | ooks at his ring.
MATT

M wfe and | were expecting when
we got carjacked at a gas station.



AGENT HAY
Jesus. .. What happened?

Matt takes a breath of oxygen, shrugs.

MATT
GQuy put a gun in nmy face, said he
wanted the car. So | got out and
gave it to him

AGENT HAY
W se nove

MATT
Except | didn't realize he al so
wanted my wife. Otherwse, |'d

have made sure she got out first,
because all he had to do was junp
in and grab her by the hair.

MARI ANNE
Ch, ny God... What did you..

MATT
| was on the wong side of the
car. Couldn't get to her door before
he threw it in gear and... Anyway...
No, | don't have any kids.

CAPTAI N
Fuck ne. ..

They arrive at the zero G shaft.

CAPTAI N ( CONT' D)
What's this?

MATT
That's the el evator.

The Captain gives hima quizzical |ook. They slowy
approach and | ook up to see the epic size of the ship.

CAPTAI N

Ww. .. Ckay, so how do you cal
the el evator car?

Matt shows the Captain his watch.

CAPTAI' N ( CONT' D)
One nore | evel

Matt | ooks into Marianne's pleading eyes and relents.

He steps out over the void. Mrianne gasps and |lunges to
save him but he's already floating away.

AGENT HAY
Son. O. A Bitch.

67.
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MATT
Come on.

He gui des the others as they step one-by-one into the
shaft -- and imedi ately flounder in the weightl essness.

Matt swns into a |ight beamand is drawn upward.

| NT. ELEVATOR SHAFT -- CONTI NUOUS

As the Captain, Marianne and Agent Hay follow Matt up the
| i ght beam he prepares to get off at the next |evel, but --

TWO ALIENS are partway down that corridor, conferring
with one another -- not |ooking toward the shaft.

Matt signals the others to follow himfurther up
As Matt reaches the next level, he | ooks out to see --

A CLUSTER OF ALIENS gathered outside an overflow ng room
a hundred feet away. Sonething's going on in there.

Matt signals the others to keep quiet, but Mrianne hisses:

MARI ANNE
Mat t !

She's pointing above him He | ooks up to see --

Several nore ALIENS |l eaping into the shaft 20 stories up

Matt gives everyone the "kill' signal. He grabs the edge
of the shaft and --
I NT. THREE LEVELS UP -- CONTI NUOUS

-- flips out of the zero Gfield, SLAMMNG to the deck of
the next level. He takes a quick | ook around.

It's enpty.
The Captain arrives and joins Mtt.

Marianne doesn't tine it right and comes out eight feet
off the floor. Matt catches her. They both go down hard.

Agent Hay follows her, and goes rolling across the deck.

AGENT HAY
Did you see those things? Jesus!

Agent Hay funbles for Matt's oxygen mask and takes a huff.
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MATT
The question is, did they see us?
...Let"'s get clear of this shaft.

CUT TO

I NT. THREE LEVELS UP, CORRI DOR -- MOMENTS LATER

They round the shallow curve and Matt brings themto a
stop so they can listen for approaching footsteps. Mrianne
Is short of breath. Matt gives her sone oxygen.

MARI ANNE
What were they doing -- that big
group down bel ow?

MATT
| think we're above the torture
chanmber now. Those guys m ght be
| ooki ng down in there -- observers.

The Captain wal ks further on to exam ne an airlock door.

CAPTAI N
Even up here, they still separate
t he atnosphere with this bul khead.

Mari anne and Agent Hay aren't sure what he's getting at.
CAPTAI N ( CONT' D)

If they're keeping your girl alive,
she needs breathable air.

I NT. THE CRYO BAY -- MOMENTS LATER

The airlock H SSES open, revealing Matt, Marianne, the
Captain and Agent Hay. They test the air. It's breathable.

They stow their oxygen masks and step out onto a catwal k
inthe dimMy lit space. Matt | ooks up.

MATT
Ch, boy. ..

It's a dizzying 50 stories straight up. A cylindrical
chanber that nust take up nost of the ship.

The space is filled with many thousands of huge, gl ass
t ubes stacked on top of one another, all the way up. Layers
of catwal ks provide access to all of them

MARI ANNE
What is this, the engine roonf

CAPTAI N
Maybe the cargo hol d.
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AGENT HAY
What kind of cargo?

Matt approaches one of the tubes, he peers through the
glass, into the darkness wthin.

MATT
| don't see anything.

MARI ANNE
Those ones are it up.

She points to a stack of tubes further ahead -- with
gl owi ng panels at the foot of each.

Matt starts toward them but | ooks back at Agent Hay.

MATT
Bring the gun, please?

Agent Hay tightens his grip on the dock and follows Matt.

As they approach the lit-up tubes, light refracting through
them i medi ately betrays the presence of |iquid inside.

Matt studies the glowi ng panel. Status lights on a display.

He shades his eyes and peers into the tube. The nonment he
touches the glass, it lights up fromwthin, revealing --

A hideous face staring back at him

Matt recoils, nearly toppling off of the catwal k. Agent
Hay hel ps himstay upright.

Mari anne and the Captain approach and study the trenmendous,
notionless animal inside the tube. Not of this earth.

AGENT HAY
One of thenf

MATT
No, it's... a whole other kind.

It's ferocious |ooking. Huge claws and mandi bl es.
Definitely high up on whatever food chain it came from

AGENT HAY
...God save us.

MARI ANNE
Think it's dead?

MATT
Then why handcuff it?

The others | ook where Matt's | ooking -- at the thick alloy
shackl es binding the beast's appendages.
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The Captain | ooks at the display. Munitoring life signs?

CAPTAI N
Must be in sone kind of hibernation.

The Captain | ooks up at this stack of pods, the active
di splays on all of themindicating creatures wthin.

Then he turns and sees that the vast majority of the tubes
have i nactive displays.

CAPTAI N ( CONT' D)
There nust be a mllion pods in

this ship.

MATT
And God knows how many ships there
are.

Matt and the Captain share a | ook

AGENT HAY
| don't get it. What am | m ssing?
MATT
(to the Captain)
Is this a slave ship? ...Are they

sl ave traders?

CAPTAI N
(re: the unlit pods)
| don't know, but they've got a
| ot of cargo space to fill.

Matt | ooks up at the countless inactive pods, then back
at the hibernating beast before them

AGENT HAY
So all that...
(air quotes)
..."studying" down there... They're
not just trying to figure out how
to defeat us?

CAPTAI N
They al ready know they can def eat
us. Look at their technol ogy.

Nobody notices that Matt is onto sonething. He | ooks up
and down the catwal k, zeroing in on an occupied pod in a
sea of enpty ones.

He starts toward it. The others follow but are distracted
by their ongoi ng di scussion.

CAPTAI N ( CONT' D)
They want to see how easy we are
to control. What we're useful for
( MORE)
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CAPTAI' N ( CONT' D)

They' re studyi ng everything about
us. CQur biology, our endurance,
our intelligence.

(re: the torture

chanber down bel ow)
Everything we do down there provides
themw th know edge they can use --
not just the experinents, but how
we react to them Those big
magni fyi ng | enses? Maybe they're
for our benefit, so they can see
what we do when --

MATT
Mar i anne?

Marianne, the Captain and Agent Hay suddenly realize that
Matt has stopped before them his hand resting on a pod,
now il lumnated fromwthin

Mari anne approaches the pod and SCREAMS at the sight of --

Laney's bound body floating upside-down in fl uid.

MATT ( CONT' D)
She's alive -- | think she's alive.
| saw themdo this. | thought she

was dead but they nust have been

testing this fluid on her and --
(| ooks at Mari anne)

Jesus, I'msorry.

Mari anne pounds on the gl ass.
MARI ANNE
Laney! Laney, can you hear nme? How
do we get in there?
Matt and the Captain search for some way to open the pod.

AGENT HAY
Stand back -- I'Il shoot the gl ass.

MATT
No, you won't.

Mari anne kneels before the display panel.

MARI ANNE
Tell me she's alive -- Please (God,
tell me she's alivel | can't read

t his fucking thing!

Matt kneel s beside Marianne, studies the panel. He taps
the screen. It flashes red. He tries it again.
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MARI ANNE ( CONT' D)
How do we open it, Matt? How do we
get her out?

MATT
| don't know. The controls seemto
be | ocked.

He finds a small slot alongside the screen, studies it.

MATT ( CONT' D)
| think it takes a key. Maybe we
can hot-wire it.

MARI ANNE
Hurry up, please.

Matt taps the hollow netal body of the pod. Finds a seam
Digs at it with his fingernails, but it stays put.

He backs up and gives it a few good KICKS, denting the
metal and spreadi ng the seam open

MATT
G ve ne a hand.

Matt, the Captain and Agent Hay squeeze their fingers
into the gap and TEAR the entire control panel |oose,
exposing a tangle of narrow tubing and filanents.

They're like the vines he's seen everywhere el se, but on
a smaller scale. Seenms al nost organic, |ike veins, grow ng
thinner with each offshoot.

MARI ANNE
Hang in there, Laney.

Matt studies the colored fluid punping slowy through the
tubing, into a board of interconnected channels.

MATT
lt's like a... circuit board.

CAPTAI N
Not |ike any |I've ever seen.

Matt points to the two different colors of fluid punping
t hrough the brachi ated, vein-like tubes.

MATT
Positive and negative -- maybe
it's that sinple. Just have to
bypass the I ock.

He pinches a tube and breaks it off of its connection. He
does the sane with another, then reroutes the first tube
to the second connecti on.
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But when he lets go of the second tube, fluid spurts onto
t he catwal k, sending up SPARKS. He pinches it shut.

MATT ( CONT' D)
| need sone way to clanp it. Anybody
have a paper clip or a..
(sees his own hand)
Hey, | got it.

He slips off his wedding band, folds the tube over and
slides the ring onto the tube to keep it shut.

He flips the panel around and taps the screen. The graphics
respond to his touch.

Matt kneels before the panel and studies the graphical
representation of the pod. He touches it in a few places,
but not hi ng happens. He tries rubbing his finger against
the pod door, as if to slide it open, and --

A display of Laney's vital signs flashes and BEEPS.
And little Laney's eyes open up.

MARI ANNE
Ch, ny Cod... Laney?

Laney starts withing inside the tube, disoriented and
terrified to discover that she's breathing fluid.

MARI ANNE ( CONT' D)
CGet her out! Get her out!

A val ve somewhere inside CLACKS open and an unseen punp
starts CHURNING fluid out of the pod.

As it clears Laney's face, she coughs it out of her |ungs.

MARI ANNE ( CONT' D)
Hol d on, baby! We're going to get
you out of there!

The pod door CRACKS open and HI SSES up and out of the
way. Marianne | eaps inside, slipping in the remaining
goo. She clutches her slinmy daughter and sobs.

Matt plays with the controls sone nore and --

The al |l oy shackles CLICK open. Laney falls into her
nother's arnms. The two of themslip to the floor of the
pod, soaked with goo, but thrilled to be reunited.

The Captain hel ps themonto the catwal k, where Mari anne
crouches and holds her little girl and shuts her own eyes
against the weird alien world all around them concerned
for the nmonment only with having her daughter back.

MARI ANNE ( CONT' D)
Ch, ny baby, are you okay?
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LANEY
Momy. .. Mommy. ..

Matt retrieves his weddi ng band and the three nen back
away to give Marianne and Laney this nonent.

The Captain quietly sobs. No, scratch that. He's chuckling.

AGENT HAY
What's so goddamm funny?

CAPTAI N
Ch, | was just thinking... They
want to study us, right? So they
scoop up a plane full of people --
a random sanpling of human bei ngs.
(pats Matt shoul der)

But what are the odds there's a
goddamm geni us on that plane who
coul d outsmart thenf

MATT
Let's not get cocky. We're tal king
about a race that can contro
gravity and do God knows what el se.

Marianne stands to join the nen, holding Laney's hand.

MARI ANNE
Vel l, they couldn't stop you from
saving ny little girl.

MATT
That was blind | uck.

MARI ANNE
All the sane...

Marianne plants a kiss on his cheek, but he just stares
at her, the blood draining fromhis face.

MARI ANNE ( CONT' D)
What's the matter?

Matt | ooks around the huge chanber, the innunerable pods.

MATT

This is nore than luck. This is
wi nni ng the goddamm | ottery.

(he | ooks at the others)
They coul d have put her anywhere
in here, but they put her right
down at the bottom

(off their blank | ooks)
They let us find her.

CAPTAI N
Wiy woul d they do that?
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MATT
(shrugs)
To see if we could? To see if we'd
even try?

CAPTAI N
You' re saying they |let us escape?

MATT
' msaying, we didn't escape at
all. We got out of that godawfu
room but we're still being studied.

AGENT HAY
They know we're here? They've been
wat ching us this whole tine? You
give '"emway too nuch credit.

Matt's eyes wander around the great chanber, settling on
t he darkened pods in the next catwal k, twenty feet away.

MATT
| don't think so.

Those dark gl ass doors H SS open.

MATT ( CONT' D)
Behi nd the pods! Nowl

Matt pulls Marianne and Laney through the tight space
bet ween two tubes, because --

A DOZEN ALI ENS

spring out of those pods. Each one has two small appendages
that fold out of their backs and point forward.

The appendages punp back and forth, FIRI NG tracer-1like
projectile rounds that EXPLODE upon i npact.

MATT, MARI ANNE AND LANEY

make it through to the next catwal k and crouch behind a
pod, as rounds BURST against it.

THE CAPTAI N AND AGENT HAY

are still struggling to get through. Agent Hay drops onto
his back and FIRES his G ock, taking out --

ONE OF THE ALI ENS

with a clean head shot, but --

THE CAPTAI N

takes an EXPLODI NG round to the thigh. It sends out a

smal |l web of sticky fluid that eats into his flesh |ike
whi t e phosphorous, spreadi ng under the skin.
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He falls down scream ng. Matt drags himonto --
THE NEXT CATWALK
but the FUSILLADE pins themall down.

Laney is scream ng. Marianne clutching her. Agent Hay
tries to fire again, but can't get another opening.

Matt checks the Captain. The projectile has burned a deep
furrowin the flesh of his |eg.

MATT ( CONT' D)
Shit -- you okay?

The Captain nusters a brave face and nods.

MATT (CONT' D)
Can you fly?

CAPTAI N
' mgonna have to, aren't 1?2

MATT
That's the spirit.

Matt points to an airlock door, at the end of this catwalk.

MATT ( CONT' D)
That way, on three! One! Two! Three!

Agent Hay | eads the way, his stout frame really noving.
Mari anne picks up Laney and follows hard on his heels.
Matt pulls the Captain along, but they nove nuch slower.
The aliens track themthrough the gaps between the pods.

Another round H TS the Captain in the back. He tries to
scream but falls breathless to the catwal k.

Matt drops behind the next pod to assess the damage. The

caustic web is still SIZZLING through nmuscle tissue.
MATT ( CONT' D)
Talk to me -- you gonna make it?

The Captain shakes his head.

MATT ( CONT' D)
Yes, you are. Cone on

AGENT HAY, MARI ANNE AND LANEY
reach the sheltered | anding of the airlock and | ook back.

MARI ANNE
Ch, no...
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AGENT HAY
Forget it -- let's go!

MARI ANNE
No! Vi t!

MATT

grabs the Captain and pulls himbehind the next pod, but
the Captain is totally Ilinp now, no help at all.

MATT
Conme on, the human race needs you

The Captain tries to choke out sonme words, but fails.
AT THE Al RLOCK LANDI NG
Agent Hay junps for the controls and opens the door.

AGENT HAY
Come on! Get in!

MARI ANNE
Wait for thenl

Agent Hay is in a full panic now. He dives into the airlock
and triggers it. The door HI SSES shut.

MARI ANNE ( CONT' D)
No! You bast ar d!

Marianne junps and hits the controls, but they're | ocked,
because Agent Hay is fleeing through the outer door.

MATT

hoi sts the Captain over his shoul der and | unbers down the
catwal k as rounds EXPLODE all around them

He reaches the | anding and col |l apses at Marianne's feet.

The airl ock REPRESSURI ZES and Marianne gets it open. She
ushers Laney in, then helps Matt drag the Captain into --

THE Al RLOCK
but it's obviously too |ate for the Captain.

MATT
Captain! Captain! Can you hear ne?

He lifts the Captain's face to see his |ifel ess eyes.

MATT ( CONT' D)
Ch, fuck..

Marianne junps and hits the controls just before --
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Rounds start HAMVERI NG t he inner door. The aliens have
reached this catwal k and are headed toward the airl ock.
I NT. THREE LEVELS UP, CORRI DOR -- CONTI NUQUS

The outer door HI SSES open and Marianne and Laney spill
out. Matt follows them but reaches back inside to pul

the Captain's body across the threshol d.

He | eaves the dead man there -- a human doorstop. He grabs
Marianne's hand and pulls her and Laney down the corridor.

MATT
Where's what' s-hi s-face?

MARI ANNE
He t ook off!

The outer airlock door tries to close, but BUWS into the
Captain's body, preventing the inner door from opening.

MATT, MARI ANNE AND LANEY

run as hard as they can, away fromthe sound of the aliens
SHOOTI NG t heir way through the airlock w ndows.

Laney can't keep up, so Marianne scoops her off her feet
and carries her as a SHRILL ALARM echoes through the ship

They run blindly, the threat of danger always just around
t he continuous bend of the circular hallway.

Marianne trips on a ridge and drops Laney onto the floor.
Matt doubl es back, picks up Laney and they're off again.
A zero G shaft loons into view, but --

Sone aliens are riding up the |Iight beam

Matt throws on the brakes, pulls Mrianne behind a pillar.

Matt sets Laney down, and Marianne hugs her close. Al of
them panting |ike racehorses. And the ALARM still screans.

MARI ANNE ( CONT' D)
-- VWhat do we do? -- \Where are we
even goi ng?

Matt tries to think of an answer. Marianne hugs Laney's
head agai nst her breast, but what she's really doing is
covering the girl's ears while she whispers at Mtt:

MARI ANNE ( CONT' D)
This is it, isn't it?

MATT
Don't say that --



MARI ANNE
We don't have a pilot! We don't
have a gun! W can't get off this --

MATT
The copil ot.

MARI ANNE
VWhat ?

MATT

He'll fly the lifeboat.

MARI ANNE
The copilot? In the airplane? How
are we going get himout here?

MATT
W can, uh -- | can -- There's one
of those big claws stuck to the
ai rpl ane. Maybe we can -- just
clinb up its body and...
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But even Matt isn't buying this plan. He | ooks around the

pillar to avoid Marianne's hopel ess stare,

Two nore aliens floating down the shaft.

He ducks back behind the pillar, frozen. He | ooks at

Mar i anne,

cradl i ng her baby.

MATT ( CONT' D)
Ckay, here's the plan. You ever
been to Muir Wods, up in MII
Val | ey?

MARI ANNE
Uh, | don't think so.

MATT
That's where they' ve got those
really big redwoods. Sonme of them
are over a thousand years ol d.

MARI ANNE
Ri ght, okay. What about then?

MATT
Laney's got to see those. She'd
really get a kick out them

MARI ANNE
Ckay, but -- what's the plan?

MATT
That is the plan. 1'd like to take
you guys there sonetine. It's not
a very long drive. And it's really
sonet hi ng you ought to see.

but sees --
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Marianne smles, realizes what he's doing.

MARI ANNE
Is this |ike when the best friends
tal k about what they're going to
do after the war's over, but then
one of themgets killed in the
next scene?

Matt puts a gentle hand on her cheek.

MATT
No. We're getting out of this, |
prom se you. We're getting out of
this and then I'mgoing to show
you sone bi g-ass trees.

Marianne is still terrified, but at |east she's |aughing.

MARI ANNE
Ckay. .. okay.

Matt | eans around the pillar again.
The el evator shaft is enpty.
MATT
The way back to the plane is just
two floors down, so we're going to
run for it and we're not going to
| ook back. Everybody with ne?
Mari anne nods. Matt | ooks at Laney. She nods, too.

MATT ( CONT' D)
. Nowt

He picks up Laney and they sprint for the open shaft, but --
A HALF- DOZEN ALI ENS appear behind them and start FI R NG

MATT ( CONT' D)
Don't | ook back!

But Marianne does -- and stunbles on the uneven floor.
Laney is facing backwards in Matt's arms, so she can see --

Mari anne desperately trying to regain her footing, the
nmob of aliens |unbering after her.

LANEY
Momy!

Matt spins around to | ook, but --

MARI ANNE
Go! Get her out of here!
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Marianne tries to get back on her feet, but --
A round H TS the floor nearby, SPATTERI NG her jacket with

Its caustic web. Marianne falls again, struggling to tw st
her way out of the jacket before that shit burns her.

Laney screans. Matt races forward. He slides across the
floor like a man stealing third and flies into --

THE ZERO G SHAFT,

into the "down' |ight beam Matt turns so that Laney faces
away from --

HER MOTHER

who gets out of the jacket, but can't possibly escape
fromthe half-dozen ranpaging aliens descendi ng upon her.

MATT AND LANEY
fl oat down, away fromone horror -- and toward anot her.
More aliens are piling into the shaft two stories bel ow.

Matt grabs the lip of the next |evel and --

| NT. OBSERVATI ON LEVEL, CORRI DOR -- CONTI NUOUS
-- the two of themland one floor shy of their goal.

LANEY
-- Mommy?

MATT
Shhh!

Matt scoops up Laney again and carries her past --
The roomfull of aliens they saw earlier, and --

Down the hallway as fast as he can. But, as they round
the sl ow bend of the corridor, they conme up behind --

Anot her group of arnmed aliens.

Matt hugs the inside wall to quickly get out of their
|l ine of sight. He doubles back and finds a cl osed door.

He plays with the electronic controls until the door H SSES
open and Matt finds hinself staring down the barrel of --

Agent Hay's G ock. Hay lowers the barrel and --

AGENT HAY
Matt, Jesus--

-- Matt SMASHES himin the face, knocking himback into --
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| NT. STORAGE COVPARTMENT -- CONTI NUCUS

-- the small, dimroomcluttered with crates and racks of
weird objects. Matt carries Laney in and CLOSES the door.

Hay sits up and spits bl ood, seething.

AGENT HAY
What was | supposed to do?
MATT
Ri ght now, you better find a place

to hide.
Matt pulls a rack of what | ooks |ike alien arnor away
fromthe wall and secretes Laney behind it. He crouches
down with her and adjusts the rack to conceal them both.
There's a sound of LOPI NG FOOTSTEPS appr oachi ng.

AGENT HAY
You led 'em here?

Agent Hay scranbl es about in a furious search for a hiding
pl ace. He dives behind a large crate just before --

The door HI SSES open and TWO ALIENS lean in

MATT AND LANEY
huddl e as | ow as they can, holding their breath.
THE ALI ENS

scan the room quick and efficient, but thankfully not
too thorough. They CLOSE the door. Their FOOTSTEPS recede.

After a silent nmonent...

Agent Hay stands up and |istens. He cones out into the
m ddl e of the room and sinks down onto a box.

AGENT HAY ( CONT' D)
Wiere's the kid' s nother? She buy
it, too?
BEH ND THE RACK

Matt cringes at the question. He | ooks at Laney, a sweet
little girl with a thousand-yard stare. She trenbles.

Matt puts an arm around her and feeds her oxygen fromhis
tank, but she doesn't even seem aware of his presence.

The ALARM goes silent. Matt sits up. Are they in the clear?

He kicks the rack away so he can see Agent Hay sitting
there, gun dangling fromhis hand, inpotent.
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He | ooks up at the rack and pulls down sonething like a
backpack with two insectoid | egs fol ded against it.

It's an alien gun. They're not part of the aliens' biology;
j ust weapons worn on their backs.

LANEY
(a whi sper)
I's there a Heaven?
Matt | ooks down at Laney. She's still staring into space,
t aki ng occasi onal puffs off the oxygen mask.
MATT
| don't know... | hope so.
LANEY
I'I'l see ny nomthere, right?
MATT
(what can he say?)
Yeah.
LANEY
And you'll see your wife.
Matt doesn't respond.
AGENT HAY
Bet she'll want to have a word

about that day at the gas station.

Matt | ooks at Agent Hay. Then he stands up, about ready
to kill the son of a bitch with his bare hands, but --

The corridor outside echoes with DEEP BARKI NG VO CES.
Then the sound of aliens THUNDERI NG up and down the
corridor. The ship is filling up wth aliens on the hunt.

Matt | ooks back at the alien weapon in his hands. He plays
wthit, trying to suss out how it functions.

AGENT HAY ( CONT' D)
Just don't judge ne, is all. You're
no different. O do | need to rem nd
you that your great and noble plan
woul d'a got you off this ship while
all those other people were |eft
to die?

MATT
What was | supposed to do? | was
trying to get help --

AGENT HAY
Hey, |'d have played it the sane
way. That's ny point. If you don't
| ook after yourself, you won't be
around to hel p anyone el se.
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Matt tries to respond, but can't. Agent Hay shrugs.

AGENT HAY (CONT' D)
We're only human.

LANEY
...Lizards.

Matt and Agent Hay | ook back at Laney. Still tear-stained.
Still trembling. Still staring into the m ddle distance.

LANEY ( CONT' D)
We're only lizards. And whatever
these things are, we'll never beat
them.. Not with our l|izard brains.

Matt wants to respond, to reassure her. But what could he
say? Anyway, she's not waiting for a response.

Matt turns back to the weapon, extending one of the barrels
in the same punping notion that it nmakes when it fires.
It CLICKS, but doesn't shoot. He tries it again.

He pops open a cover between the shoul der bl ade-1ike
appendages to reveal a |large chanber -- enpty.

He tosses the weapon aside and | eads Agent Hay away from
Laney, for a private chat.

MATT
How many rounds do you have left?
AGENT HAY
More than enough.
MATT
For what ?
AGENT HAY
For... what you have in m nd.
MATT
' mnot asking you to put a bull et
in nmy head, you asshole. | want
t he gun.
AGENT HAY
. Why?
MATT
Because fuck these things, that's
why.

Matt pries the G ock out of Agent Hay's feeble grasp

AGENT HAY
W're toast, Matt. What, are you
gonna take over the whole ship
wth a dozen rounds?
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MATT
No. But maybe | can shut down t hat
torture chanber.

AGENT HAY
Maybe. And then what do you think
they'll do to you?

MATT
Sanme thing they' Il do when they
find me in here. It just happens
sooner, that's all.

Agent Hay thinks that over, and finds he can't argue.
MATT ( CONT' D)
(re: Laney)
Keep her conpany. Stay wth her
till the end.

AGENT HAY
. Ckay.

Matt presses the barrel of the A ock against Hay's heart.

MATT
Do not. Leave her. Al one.

AGENT HAY
Hey, |'m not goi ng anywhere.

Matt takes Hay's oxygen cylinder and crosses back to Laney.
He crouches beside her.

MATT
Sweet heart? Um |'m goi ng outside
for alittle while. I"'mnot sure
how long I'Il be, but --

LANEY

Kill as many as you can.
She |l ooks right at him wth those rapidly aging eyes.
CUT TGO

| NT. OBSERVATI ON LEVEL, CORRIDOR -- MOVENTS LATER

BLURRED SHAPES march past the cl osed storage conpartnent
door and down the corridor. The door SLIDES open. Matt
enmerges fromthe darkness within, the dock in two hands.
He | ooks left, after the receding aliens. Then right, at --
The enpty corridor.

Matt springs out of the roomand sprints down the hall,
t he door HI SSI NG shut behi nd him
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He runs for the crowded roomthey passed earlier.

He sl ows as he approaches it, stealthy. He steps to the
edge of the doorway. He takes a deep puff of oxygen and...
spins around the doorfrane to find --

| NT. THE OBSERVATI ON ROOM - - CONTI NUCUS

-- the roomis nearly enpty now. Just THREE FI GURES huddl ed
over a console, their backs to the door. Unaware of Matt.

This is the observation roomthat |ooks down through the
hi gh wi ndows in the torture chanber. The floor is tiered,
a gallery for observers.

The three aliens are perched at the glass, working the
el aborate controls before them ALIEN TECHNI Cl ANS.

Ropy unbilical cords dangle fromthe ceiling, connecting
to each alien at the center of their backs. They are
physically part of the controls.

Matt swal  ows and edges into the room com ng around behind
the three aliens. As he approaches, he can see down into --

THE TORTURE CHAMBER

corpses and gore littering the bl ood-soaked floor. Dozens
of passengers huddle on the platform recoiling fromthe
Claw as it reaches for them

It grabs a woman, her screans nmuted by the thick glass.
It draws her up into its sphere and the sphere disappears.

Then anot her C aw cones down and carries away anot her
victim The aliens aren't studying them anynore. They're
just taking themall sonewhere.

MATT

| ooks at the gun in his quavering hands. He holds his
shaky breath and inches closer to the alien technicians --
al nrost wi thin point-Dblank range.

He ains at the back of the mddle alien's head, but --

The alien on the left turns and | ooks right at him

Matt stunbl es backwards and unl oads FOUR ROUNDS into that
terrible face. The alien falls back dead, but --

The 2nd alien LASHES QUT and sends Matt flying.
The 3rd alien trips a swtch, opening a previously

conceal ed panel in the wall. A SHRILL ALARM goes off and
the alien brings out one of the backpack weapons.
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It tears off its unmbilical -- exposing a section of its
spinal colum -- and sl aps the backpack onto its shoul ders,
pl uggi ng the weapon directly into its nervous system

Matt rights hinself and ainms the dock just as --
The alien turns and FIRES a few rounds at him but --

Matt rolls to the side and BLASTS away at the alien,
bl owing holes in its chest until the slide | ocks open.

The 3rd alien staggers, black bl ood | eaking out of him

Matt and the 2nd alien exchange gl ances -- both of them
equidistant fromthe 3rd alien. Matt hurls the enpty G ock
at the 2nd one and races toward the 3rd, tearing the
backpack fromits body as it drops dead to the floor.

Matt can't plug the weapon into his spine, but he repeats
the action he tried in the storage conpartnent -- forcing
afiring armforward. It FIRES a round at the floor.

Matt cocks the arm back and ains at the remaining alien.

MATT
Let them out!

The Alien Technician just stares at him It's the first
time Matt's had a close-up ook at one. In this foreign
face is a famliar |ook: fear.

MATT ( CONT' D)
Let themout of that roonl Let
t hem out! Nowl

Still, the alien doesn't respond. So Matt points at the
traumati zed humans down bel ow.

MATT ( CONT' D)
Let themout! Let! Them CQCut!

The alien | ooks down at the humans, then back at Matt.
Despite the obvious | anguage barrier, it seens to
understand what Matt wants it to do.

The alien's digits flash across the console until --
DOMN I N THE TORTURE CHAMBER,

the three huge ribs that support the platform buckle and

fold up, Lifting the platformup toward the ceiling. And
t he hanging trap door fromthe airplane bay hinges open.

The passengers | ook up at trap door, suspicious. But a
couple of themclinb up through it. Wen it appears safe,
the others rapidly follow.
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MATT
| ooks at the Alien Techni ci an.

MATT ( CONT' D)
Wiy are you doing this to us?

The alien emts a series of ugly GRUNTS. There's no way
these two will ever communicate w th words.

Matt tightens his grip on the weapon, itching to kil
this thing. But sonething on the console catches his eye...

A hol ographic image of the ship. It shows pretty clearly
that the airplane is inside another ship -- a capture
vehicle docked inside the bottomof this nother ship.

MATT ( CONT' D)
Qur plane is inside a separate
shi p?
The alien doesn't conprehend. Matt points to the diagram
MATT ( CONT' D)

Can that part detach? Can it take
us back hone?

Still, the alien doesn't understand. Matt gives up.

A C aw sweeps past the wi ndows and scoops a man off the
platformas he waits to exit.

MATT ( CONT' D)
Hey, stop that! Put himdown --

A tracer round SCREAMS past Matt. He dives to the floor.
FI VE ALI EN GUARDS stand in the door, SHOOTI NG at him

Matt FIRES a barrage of his own and --

Hits a guard in the face with an EXPLOSI VE round. That
one falls back, but the others take his place, FIRING at --

Matt. He takes cover in a shall ow nook and SHOOTS at --

Anot her alien, taking himout. But the rest stand firm
pi nning Matt down with their withering return FIRE. So --

Matt | ooks for an escape route. There are no other exits,
but, just inside the torture chanber, a Cawis folding
up into its sphere, carrying away another victim

So Matt FIRES round after round at the thick glass. The
caustic webs that burst out of each projectile eat into
the pane. It crackles and | MPLODES with a soft rush of
air fromthe slightly pressurized torture room
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Matt slings the weapon onto his shoul der, | eaps onto the
console and leans into --

THE TORTURE CHAMBER

forty feet above the floor. Wth tracer rounds FLITTI NG
past him he junps across the chasmto --

Snag the Claw as it folds into the --
TRANSLUCENT SPHERE
whi ch seals up once the entire armis inside.

COPI LOT
Hel p ne!

The Copilot is the victimensnared by the fol ded d aw.

Matt tries to clinb up to help him but the Cdawis closed
tight. And the sphere LURCHES into notion.

Through the translucent shell, Matt and the Copil ot watch
as the sphere carries themup into the sewer pipe between
the | evels and bul kheads of the ship, weird shapes and
vague |ights skipping past.

And then the sphere rotates 180 degrees upwards, throw ng
Matt off his feet. Suddenly, the translucent sphere is
flooded with light as it splits open inside --

I NT. THE CRYO BAY -- CONTI NUOUS

The O aw "awakens" and unfol ds out of the sphere, carrying
the scream ng Copilot away from Matt.

Matt recovers his weapon and clinbs out to see --

The C aw depositing the Copilot into a pod. The shackl es
SNAP around his linbs and the door starts cl osing.

COPI LOT
Help nme -- please, help ne!

The Claw retracts into its sphere and di sappears.
Matt clinbs up onto the catwal k and FIRES a shot that --

DESTROYS t he control panel of the Copilot's pod, freezing
t he door hal f-open. The shackles rel ease with a SNAP

The Copil ot scranbles out of the pod as fast as he can,
just in case the door tries to close again.

He stands up, shaky. He absorbs his surroundings and | ooks
at Matt, standing there with an alien weapon.
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COPI LOT ( CONT' D)
Wiere did you come fronf ... Were
did you get that thing?

Matt grabs the Copilot and pulls himalong the catwal k.

MATT
Conme on, | have a job for you

COPI LOT
Where are we goi ng?

MATT
Ever dream of being an astronaut?

The Copilot stops short. Matt | ooks back at him

COPI LOT
Are we...in space?

MATT
Low Earth Orbit. Yeah

The Copilot blinks at him Matt pulls himal ong again.

MATT ( CONT' D)
But | found a small ship that m ght
take us hone. You have to fly it.

COPI LOT
(stops again)
You want nme to... to fly a..
spaceshi p?

MATT
You can figure it out. Cone on,
I'I'l show you.

He pulls the Copilot along again, toward the airlock

COPI LOT
don't know how to fly a spaceshi p!
I

|
I get everyone kill ed.

MATT

Not everyone's going to be on it.

COPI LOT
...\W're not taking the others?

Now it's Matt who stops. He thinks for a nonent.

MATT
... Shit.

Matt turns to the Copilot, his confidence suddenly shaken.
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MATT (CONT' D)
Your airplane, you think it can
still fly?

COPI LOT
Not in outer space!

MATT
No, listen. The airplane is inside
a separate ship. | think I can

make them send it back down and
rel ease the plane. Can it fly?

COPI LOT
| don't know. Maybe. How are you
going to nmake themrel ease it?

MATT
(re: his alien weapon)
|''mgoing to ask nicely.

Matt | eads the Copilot back the other way.

COPI LOT
But, if you're not in the
airplane... what happens to you?
MATT

You'll have to ask NASA to send up
a SWAT teamin the space shuttle.

The Copilot starts to laugh, but realizes it isn't a joke.

Matt stops wal ki ng agai n when he sees a hi bernating human
in the pod al ongside them There are others nearby.

COPI LOT
Are they dead?

Matt hands himthe backpack and starts KICKING in the
control panel at the base of a pod. He tears the panel
open and is hot wiring it with his wedding ring when --

A round EXPLODES agai nst the catwal k. Matt | ooks up at --
A squad of alien guards FIRING fromthe next |evel.

Matt pulls the Copil ot behind the pod, takes the weapon
from himand FI RES back, knocking an alien off the catwal k.

MATT

(re: the control panel)

Use that to open the pod! Just
slide the door open!

More rounds STRIKE nearby. Matt returns suppressing FIRE
so the Copilot can work the controls.
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COPI LOT
Ch, damm! What'd | do wong?

The di splay has changed to a different kind of screen.

MATT
What did you push? How do we get
back to that first screen?

COPI LOT
| don't know

Matt tries a few buttons, but can't change the screen.
This one shows the entire array of cryo-pods.

COPI LOT ( CONT' D)
Maybe we can open themall at once?

MATT
We do not want to do that.

COPI LOT
Whay not ?

Matt | ooks around the vast room at the thousands of pods
I mprisoning dormant alien slaves.

MATT
Yes... Yes, we do want to do that.

Matt hits buttons at the base of each tower of pods, but --

Hundr eds of thousands of circuit breakers SNAP and the
entire chanber is plunged i nto darkness.

COPI LOT
Uh- oh.

A THUNDERCLAP rattles the chanber as hundreds of thousands
of valves OPEN. Fluid DRAINS from hundreds of thousands

of pods. Hundreds of thousands of doors H SS open.

In the dimlight fromall the control panels, Mitt and

the Copilot can just barely see all the nearby pods opening
up, and soaked airplane passengers tunbling out.

Matt hurries over to help a wonan get to her feet.

It's Marianne.

MARI ANNE
... Matt?
Matt | ooks at her... and just has to laugh. He pulls her
wet body into his.
MATT
Laney's okay -- she's hidden away --

she's safe.
( MORE)
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MATT ( CONT' D)
(to the whol e group)
And |'mgetting everybody off this
ship! Let's get back to the airplane --

A SHRI LL, MONSTROUS SCREAM pi erces the darkness hi gh above
them Followed by dozens of others. Then hundreds nore.

COPI LOT
What are those things?

MATT
Just nove your ass, 'cause they
m ght not greet us as |liberators.

ON THE CATWALK ABOVE,

the alien guards unleash a FIRESTORM the tracer rounds
illumnating themlike flares.

But they're not firing down at the humans. They're shooting
at_hul ki ng, bl ack shapes that |unber down their catwalk
on all fours. rapidly overtaking them

MATT

hops off of their own catwal k and hel ps Marianne down
into the opening to the sewer pipe.

CUT TO

I NT. MECHANI CAL ROOM -- MOMENTS LATER

Matt drops out of a simlar opening in the ceiling of the
space above the airplane and | ands on the catwal k.

The Copilot, Marianne and several other passengers drop
down behind himand follow himalong to --

The sphere protruding down through the floor. Mtt and
the Copilot | ook down through the opening at --

The tail of the airplane, hanging beneath them

MATT
Get everyone back on board and
buckl ed in.
(re: the daw
This one is caught in the energency
exit. You'll have to untie it and
seal the broken porthole.

COPI LOT
Got it. Now, you sure you're okay
with this?

MATT

You trying to change ny m nd?
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The Copilot takes Matt's hand and shakes it vigorously.

COPI LOT
W' re going to renmenber you

MATT
Not unless you get that plane down
safely. Now go.

The Copilot starts hel pi ng passengers drop down through
the hole and onto the raised tail of the aircraft.

But Marianne isn't going anywhere.

MARI ANNE
What about Laney?

MATT
I'I'l go get her. You get down to
t he airpl ane.
Matt starts back al ong the catwal k.

MARI ANNE
Bul I shit.

She follows him but he stops and turns to face her.

MATT
You got to let ne do this on ny
owm. |I'Il nove a lot faster.
MARI ANNE

' mnot getting on that plane
wi t hout her.

MATT
Then wait for us up here.
You can help her clinb down.
Matt starts for the airlock, but Mrianne realizes:

MARI ANNE
...You re not comng wth us.

Matt stops. Wn't everyone just shut up about this?

MATT
Sonebody has to rel ease the plane.

Mari anne opens her nouth to protest, but knows he's right.
Then the ship is rocked by an EXPLOSI ON sonewher e.

MARI ANNE
What was that?
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MATT
Guess our new friends are w eaking
havoc... 1'Il Dbe back w th Laney

as soon as | can.

He runs for the airl ock.

| NT. THE NEXT LEVEL -- CONTI NUOUS
The outer door HI SSES open and Matt peeks out.

The darkness of the corridor is alive with sounds. Al arns
BLARING Alien voices SCREAM NG BATTLES r agi ng.

Matt | eaps out of the airlock and runs Iike hell.

CUT TO

| NT. ELEVATOR SHAFT -- MOMENTS LATER

Matt junps through zero G space and into the 'up' beam
He | ooks above himto see --

An alien descending toward him It spots Matt and FI RES.
Matt goes into contortions to avoid the SALVO, but then --

An EXPLOSI ON erupts far up in the shaft, sending debris
raining down at them at high speed.

A chunk of sonething H TS the alien hard, sending him
spi nning down the shaft.

Matt pulls hinself out of the Iight beam and | ands on --
THE OBSERVATI ON LEVEL
as the alien floats down past him withing in agony.

Matt sidles up to the observation room doorway. He | eans
around the doorfrane to see --

A HALF- DOZEN ALI ENS

i nside. The surviving Alien Technician is getting a serious
ream ng by an alien who seens to be sonme sort of SUPERI OR

MATT

conti nues past, undetected. He races down the hallway as
anot her EXPLOSI ON rocks the ship. And then --

Hs feet cone off the deck. He flies through the air,
wei ghtless -- just like in the elevator shaft.

Then the gravity reactivates and Matt SLAMS to the deck.
He picks hinself up and runs all the way to --
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The storage conpartnment where he |eft Laney and Agent
Hay. He opens the door and | eaps inside, but --

| NT. STORACGE COVPARTMENT -- CONTI NUQUS
-- Agent Hay tackles Matt to the floor.

MATT
It's me! It's me!

AGENT HAY
Jesus -- sorry. You okay?

Agent Hay helps Matt to his feet.

AGENT HAY ( CONT' D)
What the hell's going on out there?

Laney energes from behind the rack.
MATT
Laney? Cone with ne, kiddo. There's
sonebody who wants to see you
Laney | ooks up at him afraid to even ask who he neans.
Matt scoops her off her feet with one arm

MATT ( CONT' D)
Let's go!

CUT TO

| NT. LOWNER DECK CORRI DOR -- MOMENTS LATER

Mari anne peers out through the airlock. Waiting.

Matt comes racing down the corridor with Laney in his
arns and Agent Hay panting hard to keep up. They slide to
a stop at the door and Laney sees:

LANEY
MOM

Matt sets Laney down and junps to reach the door controls.

But not hi ng happens.

He tries the controls again, but still nothing.
Marianne yells "What's wong?" but is conpletely inaudible.

MATT
It's locked -- we're | ocked out!

Marianne tries the controls on her side, but has no | uck.
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MATT ( CONT' D)
They nust be sealing off the
bul kheads.

Matt waves Laney back and signals Marianne to step aside.

He FIRES a few rounds at the outer w ndow, fracturing the
thick pane with the caustic webs. Mtt kicks in the gl ass
and takes aimat the inner wi ndow, but --

The weapon just CLI CKS.

MATT ( CONT' D)
Ch, no...

He tries again. Nothing. Matt checks the backpack magazi ne.

MATT (CONT' D)
This thing' s spent.

Matt casts it aside and reaches into the airlock. He tries
to open the door frominside, but still no | uck.

Matt clinbs through the wi ndow and starts HAMMERI NG t he
glass of the inner door with his heel. But it holds steady.

MATT ( CONT' D)
Dani t !

EXPLCSI VE rounds hit the corridor wall. Hay turns to see --
Two alien guards |loping toward them naybe 100 feet away.

AGENT HAY
Matt! We got trouble!

But a great dark shape energes fromthe shadows behind

the guards -- an ESCAPED ALIEN SLAVE, galloping on al

fours. It tears one of the alien's heads off. The renaining
guard turns to FIRE at it, but is devoured just as quickly.

AGENT HAY (CONT' D)
Wait, hang on... | think we're
okay?

The escaped sl ave tosses the corpse aside and spots Agent
Hay and Laney. It starts toward them slow and suspi ci ous.

AGENT HAY ( CONT' D)
Scratch that -- we got trouble!

Matt keeps kicking at the glass, but it's pointless.

Marianne peers at himfromthe other side. He can just
hear her now when she yells through the remaining wi ndow

MARI ANNE
What do we do?
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Matt | ooks at Laney behind him then back at Marianne.

MATT
Go back down to the plane!

MARI ANNE
No!

MATT
"1l get her to you! | prom se!

MARI ANNE
How?

AGENT HAY
Matt! We gotta go!

Agent Hay picks up Laney and carries her away fromthe
approaching alien slave.

LANEY
Mom

MARI ANNE
Laney!

Mari anne watches horrified as Laney is carried from view.

Matt punches the glass to get Marianne's attention.

MATT
You get on that plane! She'll be
there -- and she better find you

wai ting for her!
Bef ore she can respond, Matt dives back into the corridor.

MARI ANNE
NOOO

Matt grabs the backpack weapon and races away, |eaving
the terrible alien slave in the dust.

Matt overtakes Agent Hay, plucking Laney fromhis arns
and carrying her around the bend of the corridor.

CUT TO

| NT. OBSERVATI ON LEVEL, CORRIDOR -- MOMENTS LATER

Matt floats up and out of the elevator shaft with Laney
under his arm He makes a perfect |anding on the deck.

Agent Hay cones up behind, and goes sprawling face-first.
Matt sidles up to the observation room doorway and |i stens.

The roomis a |ot quieter now Laney and Agent Hay join
him Laney points to Matt's weapon, whispers:
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LANEY
But that isn't | oaded.

Matt puts a finger to his |lips and gives her a w nk.

He | eans around the doorframe to find --

| NT. THE OBSERVATI ON ROOM - - CONTI NUQUS
-- the Alien Technician slunped over the consol e, alone.
Matt enters quietly, weapon raised. The alien | ooks up.

MATT
Got anot her job for you.

The alien just looks at him Hard to read the expression.
Agent Hay and Laney step into the room and watch.

Matt points to the control panel, the hol ogram of the
capture vehicle with the passenger jet inside.

MATT ( CONT' D)
You're going to rel ease that plane!

You understand? You're going to
send it back down.

The alien just stares at Matt, defiant. Matt shoves the
weapon in his face.

MATT ( CONT' D)
Ch, yes you are!

Laney edges toward the broken w ndow and gasps at --
The Torture Chanber far below, full of bodies and bl ood.

MATT ( CONT' D)
Get her away fromthere!

Agent Hay | eads Laney away fromthe w ndow, but she's
already crying. The aborted reunion with her nother, on
top of everything else, is too nmuch for her to bear
Matt turns back to the alien and | eans cl ose.
MATT ( CONT' D)

Acknow edge, you son of a bitch

You understand what | want -- |

know you do!
A shadow dar kens the doorway and Agent Hay turns to see --

The Alien Superior entering the room unassuning.

AGENT HAY
Mat t !
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Matt spins around and takes aimat the Superior, who
freezes in his tracks. He appears to be unarned.

But the Alien Technician starts HOAING wi | dly.

It's so disconcerting that Matt turns back around to cover
t he Technician again. And his scream ng subsi des.

AGENT HAY ( CONT' D)
What the hell was that about?

LANEY
It's scared.

Matt | ooks at Laney. She points at the Technician.

LANEY ( CONT' D)
This one is scared for that one.

Matt still doesn't foll ow

LANEY ( CONT' D)
Li ke Mommy's scared for ne.

Matt | ooks back and forth between the two aliens. Could
t hey be brothers? Lovers -- man and wonman?

MATT
Hay, close that door.

Agent Hay goes to the doorway and figures out howto trip
t he nechanismto seal the room off.

Matt approaches the Alien Superior and points the weapon
at his head. Then he | ooks at --

The Technician, tensing at the sight of the other in peril

MATT ( CONT' D)
Now you' re gonna send that fucking
pl ane back hone.

The Alien Technician does not vacillate. He -- or she --
goes to the console. Her Superior BARKS at her, but she
SNARLS a reply and keeps novi ng.

A new ALARM bl ares out. Another EXPLOSION rocks the ship

MATT ( CONT' D)
Hang on. First thing' s first.
(re: Laney and Hay)
You're going to put these two up
t here.

He points at the raised platform still hanging just bel ow
the trap door |eading back to the plane.

AGENT HAY
What ?
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MATT
(ignoring Hay)
You can use that thing and carry
them up there.

Matt imtates the Cawwth this hand, m mng the action
of carrying sonmeone over to the platform

The Technician | ooks at him then works sone controls.

The Superior PROTESTS again, but the Technician BARKS
back at hi mand keeps wor ki ng.

THE CLAW

energes fromits sphere, unfolds and stretches toward the
broken wi ndow. It hangs there, an open hand, waiting.

MATT ( CONT' D)
Hay, take Laney and get back on
t he airpl ane.

Agent Hay | eads Laney to the broken wi ndow and | ooks out
at the awaiting Caw. Kind of hard to trust it by now

LANEY
Matt, what about you?

MATT
There's a |ifeboat down bel ow.
"1l take that.

AGENT HAY

You can't fly that thing

Matt silences himw th a glare, but it's too |ate. Laney
catches on, as another EXPLOSION jolts the ship.

LANEY
Matt, what's gonna happen to you?

MATT
Don't worry about nme, Laney! Go!

LANEY
But why don't you just cone with --

AGENT HAY
Sonebody' s gotta keep these two
covered, sweetheart. You know?
Make sure they send the plane down
safely.

Laney | ooks up at Agent Hay, then back at Mtt.

LANEY
You woul d do that for us?
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MATT
Laney, hurry up. Your nom s waiting
for you.

She [ ooks at himw th tears in her eyes. And then runs
over to wap her arnms around him

LANEY
Thank you, Matt.
AGENT HAY
Ch, the big hero... To hell wth

this.
Agent Hay stornms over to Matt and grabs the gun.
AGENT HAY ( CONT' D)
G me that. Take her and get the
fuck out of here.

MATT
-- What are you doi ng?

AGENT HAY
(re: the daw)
You can try your luck on that dam
thing. 1'll stay here.
Matt | ooks at Hay, while Hay covers the Alien Superior.

MATT
You don't have to do this, Hay.

AGENT HAY
Yeah, | do. Co.

Matt | ooks at Hay a nonent, and claps himon the shoul der.

Then Matt scoops up Laney and clinbs out the wi ndow with
her, stepping onto --

THE CLAW

that nonstrous thing that's caused them so nmuch m sery.

It jerks into notion and carries themaway fromthe w ndow
Laney tries not to | ook down at the 40-foot chasm bel ow
themas Matt | eaps off of the Claw and onto --

THE PLATFORM

They run across the raised platformand clinb up through
the trap door |eading back to their airplane.

AGENT HAY

can't help but smle as he watches them go. He | ooks back
at the Technician and keeps the Superior in his sights.
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AGENT HAY ( CONT' D)
Al right, you piece of shit. Send
"em back hone -- and no ni st akes.

He points to a hologramof Earth, his finger hovering
right over North Anmerica.

AGENT HAY (CONT' D)
Put 'emright here.

The Alien Technician seens to sneer at him even as she
starts working the controls again.

I NT. Al RPLANE BAY CORRI DOR -- CONTI NUOUS

Matt and Laney race down the corridor. The dimy lit
passenger jet is in view, hanging fromthose tentacles.

The whol e worl d SHUDDERS and then an iris starts to close,
about to cut themoff fromtheir escape.

Matt | eaps through the narrowing gap and the iris SLAVS
shut behind them sealing up the --

THE Al RPLANE BAY,
as Matt and Laney arrive and | ook up at the plane to see --

Marianne in the open cabin door, arguing with Janet and
the Copilot, who are trying to stow the defl ated evacuati on
chute and cl ose the hatch.

MATT
Hol d t he door!

Marianne | ooks out to see Matt and Laney running this
way. She nearly |eaps out the open door to greet them

MARI ANNE
(to the Copilot)
| told you! | told you

But Matt and Laney slide to a halt when --

A huge shadow energes from under the fusel age -- an escaped
ALI EN SLAVE, its teeth bared.

COPI LOT
What's the matter?

MATT
Cl ose t he door!

The Copil ot | ooks straight down just as the Alien Slave
steps into view and | ooks up at him

MATT ( CONT' D)
CLOSE THE DOOR!
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The Copilot pulls the door shut and |latches it just as --
The Alien Slave unleashes an alarmng ROAR as it |eaps up
to CRIND its machete-like claws agai nst the al um num hat ch.
I NT. FLI GHT 209, FI RST CLASS CABI N -- CONTI NUOUS
Mari anne struggles with the Copil ot.
MARI ANNE
You can't | eave her out there!
I NT. Al RPLANE BAY -- CONTI NUQUS
The beast gives up on the plane and turns to see --

Matt and Laney running away. The problemis, where do
they go? There's no escaping fromthe airplane bay now.

The Alien Slave starts after them its claws slipping on
the greasy floor at first, but gradually taking hold.

Matt and Laney stop near the back wall, out of options.

Then another JOLT rattles the ship and gravity quits on
them Mtt and Laney drift up off the floor.

The Alien Slave floats up, too, but its forward nonmentum
carries it straight toward them

Matt pushes off of Laney and they separate, letting --

The beast fly right in between and SLAMinto the wall.

| NT. OBSERVATI ON ROOM - - CONTI NUOUS

Agent Hay hol ds the gun steady on the Alien Superior as --
The consol e hol ogram shows the squat, cylindrical capture
vehi cl e I aunching out of the bottom of the nother ship.
EXT. LOWEARTH ORBI T -- CONTI NUOUS

As the real capture vehicle separates fromthe nother

ship, thrusters silently fire to shed its orbital velocity.
I NT. Al RPLANE BAY -- CONTI NUQUS

And Matt, Laney and the ranpaging Alien Slave SLAM back
down to the deck, deceleration now providing their gravity.

The huge Alien Slave hits extra hard, and that gives Matt
and Laney a head start.
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Matt grabs Laney and cranms her into the deep crevice
between two ribs in the wall. He squeezes in there with
her just as --
The Alien Slave SLAMS into the ribs. It SNARLS and tries
to bite at them but can't get close enough.
I NT. FIRST CLASS CABI N -- CONTI NUOUS
The passengers recover fromtheir own weightl ess adventure.

Mari anne scranbl es over to the port-side w ndows, but
can't see anything out there in the darkness.

MARI ANNE
Open that door!
I NT. Al RPLANE BAY -- CONTI NUQUS
Matt stands between Laney and the Alien Slave as it SNARLS
and ROARS at them and reaches into the crevice, taking
swi pes at them Matt's got to | ean backwards to keep from
getting his face torn off.

| NT. MOTHER SHI P, OBSERVATI ON ROOM - - CONTI NUOUS

Sonet hing SLAMS into the | ocked observation room door --
alien guards, no doubt, trying to force their way in.

Agent Hay just keeps covering the aliens and watches --

The capture vehicle rapidly descending toward Earth.

EXT. LOW EARTH ORBI T -- CONTI NUOUS

The real capture vehicle hits the atnosphere. A cocoon of
gl ow ng pl asma envel opes the ship.

I NT. Al RPLANE BAY -- CONTI NUQUS

I nside, the ship RATTLES and GROANS |ike it's skating
across concrete. Matt and Laney cower inside their little
nook as the Alien Sl ave grows nore and nore furious.
Realizing it can't reach them it attacks the ribs of the
wal |, THRASHI NG themwi th its inmrense claws, PEELING back
the netal in jagged |ayers, trying to wi den the opening.

Then the gravitational effect doubles, causing the Alien
Slave to lose its footing. Behind it --

The airplane swings in the tentacles, |ike a pendul um
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The gravitational effect triples and the nose of the
ai rpl ane CRASHES to the floor, SCRAPING netal -on-netal as
It sways back and forth.

Matt's own feet slip out fromunder himand his feet end
up sticking out past the ribs.

The Alien Slave drags itself forward against the G forces
and SNAPS its jaws at Matt's |egs, but --

He draws them back inside just in tine.

LANEY
What do we do?

MATT
| don't know

The Alien Slave reaches inside tries to claw Matt. He
kicks at it, but it SLASHES his |leg. He screans and backs
up a little nore, squeezing Laney even further.

Again, the beast tries to jamitself into the crevice,
thick ropes of saliva spilling fromits huge jaws.

I NT. FIRST CLASS CABI N -- CONTI NUOUS

The Copilot fights against the G forces to open the door
again. Marianne | eans out to search the darkness, but she
can't see Matt or Laney. She can't even hear the roar of
the Alien Slave over the SHUDDERI NG of the shinp.

She tries to junp out of the plane, but Janet and the
Copi | ot hol d her back.

MARI ANNE
Let ne out there! LET ME OQUT THERE

Then the gravitational effect quadruples, and everyone
falls to the deck
I NT. Al RPLANE BAY -- CONTI NUQUS

The Alien Slave can't bear its own weight anynore. Its
| egs splay out and it SLAMS to the slippery floor.

Matt struggles to hold up hinself up so he doesn't crush
Laney behind him He | ooks past the beast to see --

The web of tentacles SLIPPING The airplane drops, nearly
crashing all the way down -- lying alnost flat now.

Sone of the tentacles | oosen up so they can get a better
grip on the fuselage. They nove slow, |ike slugs, bunching
up, then thinning out as they stretch
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I NT. FIRST CLASS CABI N -- CONTI NUOUS

The SHUDDERI NG starts to subside, and the decel eration
eases a bit, allowng Marianne to crawl back to the door.

MARI ANNE
Laney! Laney!
I NT. Al RPLANE BAY -- CONTI NUOUS
The hulking Alien Slave struggles to regain its footing.
But Matt keeps his eye on the tentacles.

MATT
Stay here!

LANEY
Wiere are you goi ng?

He doesn't answer. He's already up and noving -- out from
between the ribs, past the SNAPPING jaws of the Alien

Sl ave, straight for --

The airplane, running under the length of the fusel age.

It takes a nonent for the Alien Slave to start follow ng,
but once it's noving, it rapidly gains on --

Matt, who |eaps through a shifting |loop of tentacle.

The Alien Slave follows, but is too big. It gets caught
and the tentacle draws tight against the fusel age.

Matt | ooks back and watches as --

The Alien Slave westles to free itself fromthe tentacle.
But even that nonstrosity is no match for sonething strong
enough to pull a jetliner out of the sky.

MATT
Now, Laney! Cone on!

Laney springs from her hiding spot. She runs past the
ent angl ed beast and straight for Matt, but --

The floor SPLITS open right in front of her, blinding
dayl i ght and deafening WND pouring up through the opening.

Laney tries to stop, but slips on the slick floor and
falls right into the w dening gap.

MATT ( CONT' D)
LANEY!

She catches the very edge, and is left dangling over --
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Enpty sky, the ground at least a mle below her. They're
so high, clouds are flitting past.

The entire floor of the capture vehicle is one huge iris,
its four blades rotating slowy open.

Matt is caught on one bl ade and Laney on another. And the
gap between themis only getting w der.

I NT. FIRST CLASS CABI N -- CONTI NUOUS

Marianne watches all this fromthe open cabin door.

MARI ANNE
LANEY!

Her voice is all but lost in the HURR CANE- FORCE W NDS

I NT. Al RPLANE BAY -- CONTI NUOUS

Matt runs toward Laney, punping his arns and | eaning into
it. He plants a foot and | eaps over the gap and --

Just barely nmakes it across. He rolls onto the disgusting
floor, then scranbles back to the edge.

| NT. FLI GHT 209, FIRST CLASS CABI N -- CONTI NUOUS
The Copil ot | ooks down at the earth rushing towards them

CAPTAI N
They're going to let us go! W
have to close this hatch and prepare
for flight!

MARI ANNE
No! My little girl is out there!

I NT. Al RPLANE BAY -- CONTI NUOUS

Matt reaches over the edge and grabs a firmhold of Laney's
little arm She |ooks up at him frozen in terror.

He's got her, but his hands are slick fromthe gunk al
over the floor. She's slowmy slipping fromhis grip.

And his own grip on the slick floor is tenuous at best.
He hasn't got the |leverage to pull her up. Al he can do
is hold her in place and pray she doesn't pull himover.

And the Alien Beast hasn't given up on themyet. It
wriggles out of the tentacle and |unges at Matt, but its
back feet are still caught, the tentacle tightening up.

The beast SNAPS at Matt, just a few feet away.
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I NT. FLI GHT 209, FIRST CLASS CABI N -- CONTI NUOUS

The Copilot nust forcibly renmove Marianne, kicking and
scream ng, fromthe doorway so Janet can close the hatch

MARI ANNE
LANEY!

I NT. Al RPLANE BAY -- CONTI NUOUS

As the floor continues to open up, the airplane bay fills
with swirling dust and vapor fromthe THUNDERI NG t hrusters
of the capture vehicle.

Visibility drops. The noise and the wnd is unbearable.

The Alien Slave digs its claws into the netal floor and
pull's closer to Matt. It's only inches away when --

The novi ng quadrant of floor finally slides out from under
it, and the Alien Slave swi ngs out over the void, dangling
fromthe tentacle.

But now Matt becomes aware of a new threat. This section
of floor is carrying themcloser and closer to the ribbed
wall of the airplane bay. If it doesn't stop soon, the
floor will disappear under the wall and they'll plunmet.

I NT. FLI GHT 209, COCKPIT -- CONTI NUCUS

The Copilot staggers into his seat and pulls on his headset
to di scover that communi cations have conme back onli ne:

VO CE ON HEADSET (V. Q)
...don"t know who you are or if
you understand English, but you
have entered US airspace and if
you don't turn your ass around
right now, we wll light it up.

COPI LOT
No, no! Hold your fire!l There are
peopl e insi de!

VO CE ON HEADSET (V. Q)
Who is this? Identify yourself.

COPI LOT

This is NorAmAir flight 209! I'm
activating my transponder!

EXT. CAPTURE VEHI CLE -- CONTI NUOUS

As the alien craft descends through the sky, two F/ A-22
Raptors close in on it from behind.
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VOl CE ON HEADSET (V. Q.)
Nor Am 209? We'd witten you off.
What did they do to you?
COPI LOT
It's a long story, but -- whoal
I NT. Al RPLANE BAY -- CONTI NUOUS
The tentacles start to | oosen and the plane jerks downward.

The Alien Slave clings to its tentacle for dear life,
even as the tentacle lets go of Flight 2009.

And Matt is quickly running out of floor space.

And he's losing his grip on Laney.

I NT. FLI GHT 209, COCKPIT -- CONTI NUCUS

The pilot clutches his yoke, squinting at the cloud of
vapor that obscures his view, yelling into his headset:

COPI LOT
Brace for --

| MPACT.

EXT. DESERT -- CONTI NUOUS ( DAY)

Fl i ght 209 CRASHES to earth froma height of about ten
feet. As the dust storm subsides...

The plane is sitting on a flat patch of Nevada desert,
cactus and scrub crushed underneath the battered hull

The capture vehicle continues on, tentacles draggi ng al ong
t he desert sand, a wake of dust and vapor trailing behind.

The tentacles retract. The iris blades cl ose up again.
And the alien spacecraft rockets back into the sky.

As the jet engines WND DOW, silence returns to the
desert. There is no one around to appreciate the sight of --

A passenger jet lying crippled on the desert floor --
flat on its belly, because its gear are still retracted.
It's battered and scraped and gushing hydraulic fluid.
A wing flap cones unhinged and CRASHES to the ground.

The cabin door slowly CREAKS open, and Janet peers out,
squinting in the harsh daylight.

CUT TO
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I NT. MOTHER SHI P, OBSERVATI ON ROOM - - CONTI NUOUS

Agent Hay watches closely as --

The hol ogram shows the capture vehicle soaring away from
the airplane, safe on the ground, even as the guards
out si de the observation room BATTER DOMN t he door

Hay barely has tine to smle to hinmself before --

The door EXPLODES inward and a dozen alien guards pour
into the room and OPEN FI RE on Agent Hay.

He is bl own back against the wall and slides to the floor.
He has just enough energy to raise his weapon and -- CLICK --
reveal that it was enpty the whole tine.

The Alien Technician and the Alien Superior exchange
furious gl ances.

Agent Hay chuckles at their anger, and then his face goes
sl ack. Dead.

DI SSOLVE TO

EXT. DESERT -- CONTI NUCUS

The Copil ot stands beside the plane, signaling to the two
Raptors SCREAM NG in a low circle over the crash site.

Passengers file out of the energency exits and clinb down
off the wings. You can tell which ones stayed with the
pl ane and which ones were studied by how dirty they are.

That really filthy one up there is Marianne. She stands
on the wing, searching the crowd bel ow and the surrounding
desert. A distant THRUMM NG cat ches her ear.

Mari anne shades her eyes and | ooks off in the distance,
far ahead of the plane, to see --

A plume of dust rising up -- a convoy of mlitary vehicles
and helicopters racing this way. But nuch cl oser --

A fiqgure !oons into vieM/;- a_man | i mpi ng over a rise. A
nman carrving a listless little qirl.

Marianne junps down fromthe wing and races through the
scrub brush, heedl ess of the jagged cactus all around.

MATT

staggers across the rough ground, filthy, dusty, bl oody.
But he can still nanage a smle.

Laney lifts her weary head off Matt's shoul der and turns
to see her nother running this way.
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LANEY
Momy. . .

Let's | eave them al one now. Let's pull away as Marianne
runs to neet Matt and Laney.

Let's rise up into the air and get a better | ook at that
battered jetliner dropped in the mddle of nowhere, as --

Apache gunshi ps THUNDER past us. Humvees and nedi cal crews
RUSH beneath, racing toward the scene to hear a nost
terrible story -- and a chilling warning of what nmay cone.

Finally, let's look up at the F-22's circling high above,
then peeling off, |eaving nothing but blue sky behind.

Beauti ful blue sky, endless and unknowabl e.

CUT TO BLACK
THE END
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