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TEASER
FADE UP
EXT. CONSTRUCTI ON YARD. NI GHT. 1

We're | ooking dowmn at a large yard with the usual tools and
machi nery safely tucked away for the night, |large sheets of
nmetal and wood piled up out of the way as DAWN wal ks into
frame, headi ng purposefully towards the centre of the site
itself.

She wal ks for a few steps until she hears a whi spered | augh
behi nd her, and she stops and spi ns round.

Eyes scanning, trying to find the source of the sound. She
frowms and carries on wal ki ng.

Dawn noves a few nore steps before there is a SWSH and a
shadow darts past the canera in the foreground. Dawn freezes
again and turns round, |ooking nore carefully this tinme. She
turns to nove again.

Wth a gleeful |augh, a VAMP drops down fromthe scaffol ding
overhead and lands a few steps in front of Dawn, gane face
on. He’'s wearing a black | eather jacket that has a | ogo

enbl azoned on the back, a smrking devil’s face snoking a
cigar. He hisses and licks his |ips as we hear another off
screen thud that signals a second vanpire joining the action.

The two vanps circle Dawn, hungrily eyeing up their next
potential neal.

VAWP #1
Muy bueno, the appetiser has
arrived! CGotta say, |I"'mnormally a

bl ondes man nysel f, but | could
al ways try sonething darker for a
change. .

Dawn doesn’t |look at all worried, and the vanp frowns when he
sees she isn’'t at all scared.

VAWP #1 (cont’d)
Hey.. hey, cone on, chica! Yell or
sonmet hing, wll ya? You know, get
into the nonment a bit nore.

Dawn is still silent, staring directly at the vanp who starts
to feel distinctly uneasy.

VAWP #1 (cont’d)
Ch crap, you' re not one of those
Sl ayers, are you?
(beat; raises hands)
Ckay, okay, | ook.
( MORE)

( CONTI NUED)



CONTI NUELD: VAVP #1(cont ' d)

You're just doing your job and I'm
trying to do mne, so | hope we
have an understandi ng here. Right?

Dawn rai ses her hand, pal moutwards, towards the vanp. The
second vanpire snickers.

VAWP #2
Heh, | think she just told you to
go ‘talk to the hand,’ D ego..

VAWP #1
Hey, shut up, alright?
(to Dawn)
Li sten, sweetheart, it’'s been a
| ong, quiet night already, so the
last thing | want now i s-

DAV
(firmy)
Kneel .

Dawn’s palmglows with light. At once, both vanpires get on
their knees before her and bow their heads. Dawn all ows
herself a small smle as she puts her hand down.

DAWN (cont’ d)
Good dogs. Now, there are sone
things I want you to do for ne, and
you're going to do them w t hout
guestioning nme. Do you understand?

VAMP #1
Yes, master.

VAMVP #2
W under st and.

DAVWN
First, gather up as many of your
kind as you can. Then, you’re going
to find nme sone people. Living. And
I want themto stay that way until
you bring them back here to ne. If
you take so nuch as one drop of
bl ood out of them then I'Il turn
you to ash

The two vanps, heads still bowed, exchange a qui ck | ook, then
bot h nod.

DAWN (cont’ d)
I’ mgoing to need ten people. Ones

nobody wll mss. Male or fenuale,
but young, nmake sure they’re young.
You'll be told nore when you’ ve

brought ne the first five.

( CONTI NUED)



CONTI NUED:  ( 2)

VAMP #1
Yes, master.

Dawn nods and wal ks off, |eaving the two vanps still kneeling
and bow ng their heads. They wait until she is safely off
screen before speaking again.

VAWP #2
Di ego?

VAWP #1
Si ?

VAWP #2

What the hell just happened?

VAWP #1
I have no idea.. but | think I'm
gonna do what she says.

VAWP #2
(beat)
Yeah.. yeah, ne too..

I NT. CONSTRUCTI ON YARD - PLATFORM NI GHT. 2

Dawn wal ks on and steps up onto a snmall half-finished
foundation platform the concrete still dusty as she kneels
and | ays her shoul der bag down on the ground before her.

As Dawn’s hands start to renobve strange |ooking itens from
it, and then a | arge spell book which she opens and |eafs
through to a certai n page.

Arcane |lettering covers the pages, and Dawn traces a finger
along it. She begins to nmurnmur under her breath, reading from
t he book.

A wind kicks up and starts to how, her hair billow ng out
and dust kicking up fromthe floor around her. She conti nues
reading as crackles of electricity start to fizz through the
air around her.

Looki ng across at the spell’s effects as the electricity
dances around the construction equi pnent around her, sparks
flying as power circuits fuse and expl ode.

She begins to | augh, soon throw ng her head back and cl appi ng
her hands together with gl ee.

She quickly collects herself wth a quick cough, glancing

around to check that she’s alone, then with one wave of her
hand traces the shape of a triangle in the air.

( CONTI NUED)



CONTI NUED:

A triangle of flanes starts to very slowy fade up out of the
air, fuelled by the energies flying around, before fading

away again, as does the electricity.
Dawn sm rks.

DAVN
Soon.

END OF TEASER

CUT TO BLACK:

( CONTI NUED)



CONTI NUED:  ( 2)
ACT _ONE
FADE | N

I NT. SUMMVERS RESI DENCE - KI TCHEN. MORNI NG 3
CAPTION — The norning after.

BUFFY shuffles into the kitchen, not |ooking |ike she’'s had a
nmonment’ s sleep all night, dressing gown w apped around her
and bags underneath her eyes.

G LES stands in the kitchen, dressed and drinking a nug of
tea. He sees Buffy enter and hands her a second nug, this one
of coffee, without a word. She nods thanks and sits down at
the kitchen table. Gles pulls up the seat opposite her

BUFFY
| feel like I"'mstill asleep.

G LES
I think it was a long night for al
of us, Buffy. The storm the power
cut, and then-

BUFFY
Ckay, enough with the action
replay, Gles.

G les nods ‘sorry’ and | eans back, and Buffy sighs and
reaches out to hold his other hand.

BUFFY (cont’ d)
I’msorry, | didn’t nean to snap.

G LES
(kind smle)
That’'s alright, Buffy. | think it’'s
safe to say |'’mused to your noods
by now, so | know enough to | eave
you to get on with it.

BUFFY
VWhat are we going to do with.. with
t he body?

G LES
Marie and | will take care of

everything, Buffy. You ve got
enough to worry about for now.

Buffy smles back and takes a gulp of her coffee as XANDER

enters the kitchen, his coat still on. He goes straight to
Buffy and the two enbrace, not needi ng words.

( CONTI NUED)
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XANDER
Hey, you. | cane straight over when
Gles called nme. Are you.
BUFFY
I " m hol di ng up.
XANDER
VWhat the hell happened? Al | know

is that you went out to get Emmly
and brought her back here, and then-

BUFFY
Sonmebody got into the house. It
must be the sanme thing that killed
Kennedy.
(beat)
Uithios is targeting us, Xand. And
it nmeans busi ness.

G LES
Well, Marie and | are trying to
find out about how this entity has
been killed, contained or at | east
fought off in the past, now that we
have a better picture of what we're
dealing wth.

BUFFY

(quietly)
It's playing with us.

XANDER
(sits down)
It’s what?

BUFFY
It’'s testing us. Looking for weak
spots. Ways it can get to us. It’'s
testing our defences.

XANDER
Well, you'll be glad to know t hat
we have one particul arly handy
weapon back, in the formof a
certain flanme haired m stress of
magi ¢ who appears to be getting her
groove back.

G LES
WIllow? |Is she recovering, then?

XANDER

You could say that. In fact, she's
downri ght cheerful .

( CONTI NUED)
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The three at the table exchange | ooks — they know t hat
doesn’t sound right. After a beat, ANYA enters.

ANYA
Is the dead girl upstairs? Can
see the body?

Buf fy supresses a shake of anger, then manages to calmy turn
to Anya w thout |aunching herself at her.

BUFFY
(col dly)
Anya, show a little respect.

ANYA
What ? She won’t exactly mnd ne
| ooking, will she?

Xander throws Buffy a synpathetic | ook as he gets up and
qui ckly ushers Anya out of the room G les sips his nug of
tea again with a shake of his head as Dawn enters, dressed
and ready for school.

BUFFY
Ch, Dawn, hey. Where' d you get to
| ast ni ght?

DAVWN
(tries to think of an
excuse)
I.. | needed to get sone air. After
what happened with Enm |y.

Buf fy nods in understandi ng, as Dawn | ooks relieved and opens
the fridge, but stands there a beat, staring at the objects
inside it as though she doesn’t understand what any of them
are.

BUFFY
Uh, Dawnie, fridges only keep
things cold if you have the door
shut . .

Dawn blinks, then grabs a carton of mlk, stares at it for a
second, then seens to nod in understanding, closing the
fridge and picking up a box of cereal fromthe kitchen
counter. Buffy raises an eyebrow

BUFFY (cont’ d)
Brain not working too good at this
time of the norning, huh?

DAWN

Huh? Ch, no, | just, uh, heh,
spaced out for a second there.

( CONTI NUED)
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BUFFY
At |east you' re managing to get up
in time for school again these
days! Sonet hing nust be having a
good i nfluence on you..
(narrows eyes; | okingly)
You're not on drugs, are you?

DAVWN
(deadly serious)
VWhat ? Ch, no, |’ mnot using any

formof narcotics or controlled
subst ances.

BUFFY
(thi nks she’ s joking back)
Har har. | just neant that it’s

unusual to actually see you up and
ready before ne these days!

Buffy gets up and heads to the fridge, opens it and | ooks
i nsi de.

BUFFY (cont’ d)
Hey! Who drank all the O J.?

FAI TH wal ks into the kitchen, finishing off a carton of
orange juice and throwng it into the bin. Buffy turns and
gl ares at her, but she doesn’t notice.

Buffy notices the concrete dust on Dawn’s top.

BUFFY (cont’ d)
(i ndi cates dust)
Ch, Dawni e, you got a bit of
sonet hing.. just there.

Dawn qui ckly brushes the dust away.

DAV
Thanks.

I NT. SUMMVERS RESI DENCE - FRONT ROOM MORNI NG 4

Buffy wal ks into the living roomand sees XANDER wat chi ng the
TV with interest. Buffy joins himon the sofa.

XANDER
Hey. Ch, Anya wanted to cone and
pi ck sonme things up before she
heads off to work. You know, |
think you' ve definitely done the
right thing, giving her this.

( CONTI NUED)
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BUFFY
She’s only been there a few weeks,
Xand, give it tine.

XANDER
Yeah, | know she’s not got a whole
| ot of office experience, but-
BUFFY
No, | nean give her tine to start
meki ng me want to kill her.

Xander and Buffy share a grin. Xander watches her for a few
nmonments, and she notices and turns to him

BUFFY (cont’ d)
\What ?

XANDER
So, now | can ask you again w t hout
my wel | -nmeani ng but often highly
of fensi ve other half wandering in -
how you hol ding up so far, Buff?

BUFFY
"Il be alright. The scary part is
that | think I"’mactually starting
to get used to finding people dead
in ny house now..

(beat)
Oh god, Xander, she | ooked so
peaceful .. |ike she knew what was

going to happen and she just |et
it..

Buffy starts to tear up for a second, and Xander throws an
arm round her.

XANDER
Hey, hey, conme on. It’s okay.

Buffy wi pes her eyes and takes a deep breath as a news report
comes on the TV.

TV NEWS
And a police spokesperson says they
have put the severe electrica
damage at the site down to the
freak stormthat struck the
Cl evel and area last night. And in
ot her news..

Xander turns the TV volune down as Buffy squints at the
screen.

( CONTI NUED)
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BUFFY
Hey, isn't that where you work?

XANDER
Certainly is. | heard about it in
the car on the way over, |’ m gonna
call the foreman and see what’s
going on if that’'s okay?

BUFFY
Yeah, go ahead.

Xander gets up and heads over to the phone on the wall as
Buf fy stands and heads back upstairs.

She al nost collides with ANDREW as he bounds down the stairs.

BUFFY (cont’ d)
Hey! Were are you off to in such a
hurry?

ANDREW
Un work. Late. Have to go. Bye.

He dashes past her and out through the front door w thout
anot her word. Buffy | ooks after him not needing Slayer
senses to know there’s sonething bothering him She turns and
heads up the stairs.

I NT. WLLOWS APARTMENT - BEDROOM MORNI NG 5

A shock of red hair is all we can see of WLLOWfrom
under neat h her bedcl ot hes, sunlight stream ng in through her
w ndow, but that doesn’t stop Doodl es, the determ ned

puppy creeping along the ridges of her duvet and yapping a
fewtinmes. Wllow stirs with a groan and her head pops up
into view

Sl eepy eyes blink at the puppy, and she manages a snmile as he
hops forward and |licks the side of her face.

W LLOW
Better than an alarmclock, that's
my Doodles.. norning, little guy.

She sits up in bed and gathers up the puppy for a cuddle. She
holds himup to eye level and talk to himas though he were a
baby.

W LLOW (cont’ d)
Looks like it’s just you and ne
t hen, Doodl es! A whole day to just
sit back and do absol utely not hi ng.
(beat)
( MORE)

( CONTI NUED)
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CONTI NUED: W LLOW cont  d)

Do you think |I’ve done the right
t hi ng? You know, by telling those
Crcle kids that 1'lIl go be their
new ‘ Teach’ and everything. .
(beat; Doodl es yaps)
That’s what | thought! No nore
being sad for ne again, no sir!
(Doodl es yaps agai n;
WIllow smles)
Well, little puppy dog, | suppose
|’d better go ask themif |I'm
allowed to take you up there with
me!

As if to answer, Doodles starts to pee on the duvet.

W LLOW (cont’ d)
VWll, it can wait a few m nutes.

EXT. CONSTRUCTI ON YARD. MORNI NG 6
Xander arrives at the edge of the yard to find yellow police

tape sealing off nost of the ways in. A small group of
WORKERS st and around tal ki ng, and Xander wanders over.

XANDER
Hey there, troops. What’'s goi ng on?
WORKER #1
D you hear the news this norning,
Harris?
XANDER

Yeah, sonet hing about our nmachinery
getting itself deep fried?

He grins, but the others don’t get his hunour, so he coughs
once and nods at the worker to conti nue.

WORKER #1
Pretty much everything' s ruined.
Forklifts, power tools, heavy
equi pment - even the damm
t ool boxes.

XANDER
Well.. how cone nothing el se nearby
got this badly damaged then? |
mean, there's that electrical goods
pl ace over the road that | ooks
fine.. and all those power |ines up
there seem okay as wel|!

WORKER #1
(annoyed)
Hell, I don’t know, Harris, why
don’t you go ask the thunderclouds?
( MORE)

( CONTI NUED)
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CONTI NUELD: WORKER #1( cont ' d)
Maybe it was an act of God or
somet hi ng!

XANDER
So what’s our plan?

WORKER #1
My plan is to go back honme and hope
our insurance covers the time we'l|l
be owed fromall this, and
imagine it'll be the sane for the
ot hers.

Murmurs of assent fromthe other workers. Xander casts a
t houghtful eye across the yard.

XANDER
(di stracted)
Ckay, I'Il catch up wth you guys
tonorrow then, |’mgonna run a few
errands while I'’min town.

Wt h nodded goodbyes, the group di sperses, |eaving Xander
alone with the police tape.

After rubbing his chin thoughtfully, he checks around to nake
sure he’ s al one, then ducks under the tape and heads i nsi de.

I NT. CHARLESTON & SM THE - BUFFY' S OFFI CE. MORNI NG 7

Buffy sits at her desk, typing at her conputer, reports open
on the desk in front of her. She's staring blankly at her
conmput er nonitor.

The canmera pans slowy round so we can see what’s on the
screen - and there’'s just an open Wrd docunent, enpty of any
text. Buffy’'s too spaced out to start anything today.

Her intercom buzzes and Buffy junps, flicking her nonitor off
quick as a flash as she answers it.

BUFFY
Un yes, Josh, what is it?

ANYA (O S.)
(filtered; through
i ntercom
It’s not Josh, it’'s Anya. |'"ma
woman, not a young boy.

BUFFY
(sighs)
Sorry, Anya, | just don’'t think ny
brain’s on the sane pl anet today..
VWhat is it?

( CONTI NUED)
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ANYA (O S.)
You have a person waiting out here
for you. They’'re kind of funny
| ooking, | think they m ght be a
little crazy.

BUFFY
Anya, two things. One, we call them
‘clients,’” and two, they probably
just heard every word you said.

ANYA (O S.)
Oh.
(beat; catches up)
On!
(whi spers)
Your next appointnment with a crazy
client is here, Buffy.

BUFFY
(wearily)
Thank you, Anya, send themin.

Buffy rubs her brow - working with Anya is already taking its
toll on her sanity, but she snaps back to her professional
smle as she hears her door open.

EXT. CONSTRUCTI ON YARD - PLATFORM MORNI NG 8

Xander creeps along, trying to stay out of sight as he heads
over to the foundati on where Dawn perfornmed her spell the
ni ght before.

El ectrical scorch marks are visible all around, and the

| ocked section where the heavy machi nery was kept in
particul ar | ooks as though the doors were torn off the hinges
- fromthe inside. This isn't |ost on Xander, who crouches
down.

Xander runs his hand over the concrete where Dawn perforned
her spell, taking in the scorched marki ngs and the outline of
a book and a pair of knees burnt into it.

He frowns, trying to fit the pieces together, when he hears
sonet hing shuffling round to his right. He | ooks up.

The front door of the |large nobile office block that houses
the foreman and other staff is open, creaking in the slight
wi nd.

Xander gets up, dusts off the concrete dust fromhis clothes
and wal ks over.
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I NT. YARD - MOBILE OFFI CE. MORNI NG 9

We're | ooking out frominside the office as Xander appears in
t he doorway, | ooking around.

XANDER
Hel | 0? Anyone in here?
(beat)
Wo isn't evil?

Sil ence. Convinced he heard sonet hing, Xander steps inside.
He wal ks a few steps in, the light inside dimed by virtue of
all the w ndow blinds and shutters being drawn, but he
manages not to trip over as he wal ks.

VO CE (O S.)
Fee, fi, fo, fum.

Xander spins round, tensed up.

VOCE (O S.) (cont’d)
I snell the blood of an Aneri-can!

Laughter. Xander starts to | ook pretty w gged out.

XANDER
(trying and failing to
sound tough)
Alright, who's in here?

VO CE (O S.)
Sonme peopl e you really shouldn’t
have di sturbed, m s am go..

We see five shapes rise out of cover at the back of the room
and start to advance towards us.

It doesn't take long for their glinting eyes and cat-1like
nmovenents to tell us that they' re vanpires, and they’ re none
too happy at this intrusion.

VAMPI RE
(vanps out)
And now, we’'re gonna have to have
ourselves a little m d-norning
snack! | hear you construction
honbres are full of proteins..

BLACK QUT:

END OF ACT ONE

( CONTI NUED)
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CONTI NUED:

ACT TWO
FADE UP
I NT. YARD - MOBILE OFFI CE. MORNI NG 10
We're back with Xander, facing down the advanci ng vanpires,
who we can now see have Hi spanic features to match their
accents, and all seemto be wearing simlar biker jackets.
Xander | ooks round frantically for a weapon, settling on a

wooden chair which he holds up like a lion taner. The | ead
vanpire scoffs.

VAMPI RE
You're a long way fromthe circus,
friend!
VAMWPI RE #2
(1 aughs)
Hey, maybe he wants to becone a
vaquer o!

CRASH One of the windows at the rear of the suite bursts

i nwards, and in sw ngs Faith, sonmersaulting onto her feet as
t he sudden burst of sunlight ignites one of the vanpires with
an unearthly scream

As he thrashes about, the flames quickly taking to the cheap
furniture inside the suite, Xander smashes the wooden chair
agai nst the nearest desk to give hinself a stake from one of
the |l egs, and charges the |l ead vanpire as Faith sets to with
the remai ning three.

FAI TH
(between punches; matter-
of -factly)
Hey, Xand.

Xander dodges a swing fromthe nearest vanp before he can
reply.

XANDER
Hey! Excellent timng..

Faith dusts one of the vanps and follows with a roundhouse
kick on the next, sending himclattering into the desks

behi nd. The flam ng vanp dusts at |ast, but the back portion
of the office is now abl aze.

Faith takes advantage of the fire and grabs the cl osest vanp,
spinning round to hurl himinto the fire. She takes a punch
fromthe second to | ast vanp and stutters forward.

Xander’s making a few clunmsy stabs with the stake, which the
vanp easily swats away, | aughing.

( CONTI NUED)
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VAMPI RE
They nust not be teaching you punks
how to fight anynore!

Xander grits his teeth and waits for the vanp to | augh again,
then suddenly jabs forward with perfect accuracy, staking the
vanp, who nmanages to register a | ook of surprise before he
dusts. Xander stands over his ashes.

XANDER
If | hadn’t been doing this for
ei ght years now, that m ght have
upset me..

FAITH (O S.)
Xander? Little hel p?

The vanp has her in a necklock, trying to sink his fangs into
her as she reaches back to try and push him off.

Xander vaults over a desk and punches the vanp to make him
et go, and Faith spins and stakes himin one fluid turn
Xander |ets out a breath.

XANDER
Thanks, Faith, Kind of in a tight
spot there! Say, how did you know
where |’ d be?

He | ooks up but Faith isn’t |ooking at him She points
towards the back wall of the office.

FAI TH
Uh, Xander? Fire.

Xander turns.

The whol e rear of the office is up in flames by now, the fire
creeping forward over the very flammabl e cheap furniture.

EXT. YARD - QUTSI DE OFFI CES. MORNI NG 11

Xander and Faith race outside, through the thick plune of
snoke | eavi ng the open door of the office.

XANDER
Shouldn’'t we call the fire service?

FAI TH
| ain"t exactly in the Feds’ good
books, Xand. Soneone el se can pick
up the call for this one.

Faith is about to race away when Xander hears sonethi ng and
grabs her arm

( CONTI NUED)
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FAI TH (cont’ d)
What ? Hey, Xander, we really need

to be sonmewhere else, |ike, now
XANDER
Quiet, | think |I heard sonething..

He |listens again, the crackling of the fire al nost drowning
it out, but there it is — a woman’s voice, distant, but
definitely yelling for help.

And it seens to be com ng from back inside the flam ng
of fices. Xander throws a |l ook at Faith — they both know what
needs to be done now.

Wthout a word, the two of themrace back inside, taking a
deep breath of clean air before disappearing into the snoke.

I NT. CHARLESTON & SM THE - BUFFY' S OFFI CE. MORNI NG 12

Buffy is just closing the door as her last client |eaves and
headi ng back to her desk as her intercom buzzes.

BUFFY
Yes, Anya?
ANYA
(filtered; through
i ntercom
Your CGuardian is here to see you
now.
BUFFY
Huh?
(beat)

OCh, you nean Jackson?

ANYA
Yes, that’s it. The one you have
all the sex with.

BUFFY
(snaps)
Wul d you just send himin already?

She turns off the intercomand rests agai nst her desk as
Jackson wal ks in, a benused smle on his face.

JACKSON
And that little encounter told ne
[ 711

al | ever need to know about
what it's |ike working with Anya.
BUFFY
Ch, she’'s not so bad.
(beat)
( MORE)

( CONTI NUED)
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CONTI NUELD: BUFFY( cont ' d)

She’'s terrible. If one of the
clients doesn't kill her, | think
I’ mgoing to have to. It’s the only
humane thing to do.

Jackson grins again and noves over, the two enbrace and ki ss.
Buf fy sighs happily.

BUFFY (cont’ d)
(kay, done with the warm fuzzies
fromthe surprise visit. Now what'’s

up?

JACKSON
Well.. after that prenonition I had
that | didn't tell anyone about
until it was.. until it was too
|ate, | decided | was gonna cone

straight to you in future whenever
| had a dream or vision, or even a
hunch about anyt hi ng.

BUFFY
Good plan. So, bad dreans agai n?

Jackson takes a seat and Buffy sits back down behi nd her
desk. Jackson opens his nouth to speak, but Buffy smles.

JACKSON
Sonmething I'"m m ssing? A
counsel l'ing in-joke?

BUFFY
No, sorry, | just..
(shakes head)
Just thought of what |1’d be
thinking if you were an actual
client and you cane in telling ne
all this..

JACKSON
Heh, | guess |I'd be scrawling on
the walls of a rubber roomw th a
crayon hel d between ny toes by now

BUFFY
| think nost of us would. So, tell
me about your dreans, M. Shaw.

JACKSON
Chaos. Destruction. The ruin of the
Eart h.

BUFFY

(face drops)
Onh.

( CONTI NUED)
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JACKSON
It’'s dark, wherever | am Al | can
see for mles around ne are
nmount ai ns, vol canoes too, just big
chunks of bl ackened earth floating
inrivers of |ava.

BUFFY
Sounds |i ke Andrew s room
(beat)
Sorry, go on.

JACKSON
I’mjust there, standing in the
m ddl e of all this madness, feeling
like I"ve wandered onto the set of
‘One MIlion Years B.C.' when this
voi ce speaks to ne. It's a little
girl, I"'mpretty sure it’s Emm |y,
and she’ s saying.. Jackson’s voice
trails off, his eyes far away.

BUFFY
(pronpts)
Sayi ng. .
JACKSON

She’s saying ‘this is howit was,
and this is how things could be
again. It is free, it is here.’
Buffy sits back in her chair - she
knows exactly what he neans, it’'s
the sanme vision that Enm |y showed
her a whil e ago.

Jackson wat ches her reaction.

JACKSON (cont’ d)
Any i deas?

BUFFY
|"ve seen it too.

JACKSON
You have?

BUFFY
Yeah, it was.. it was Emm |y who
showed ne. It was around the tinme
we made Anya human again - Emmly
asked ne out to go see her, and
when | got there she showed ne a
vision, a world in flanes.. exactly
what you just described to ne.

( CONTI NUED)
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JACKSON
So what do you think it neans?
BUFFY
I think she was trying to show us
what’ || happen if we |ose.
I NT. YARD - MOBILE OFFI CE. MORNI NG 13

Faith and Xander are fighting their way forward through the
snoke, Xander with his shirt sleeve held up over his nouth,
and Faith just grimacing as she tries to hold her breath.

The girl’s voice calling for help can still be heard as they
stunbl e forward, the snoke fromthe burning back half of the
office rapidly filling the room causing both our heroes to
cough.

We see a crudely tunnelled hole in the floor, as though
sonmet hing has clawed its way up from underneath the ground.

Xander taps at Faith’s armand points at the hole. She nods
and follows himas he jogs up to it and | owers hinself down.
Faith is just hal fway through when we hear a creak overhead.
Fai th | ooks up.

Part of the roof of the nobile is on fire and falling away
fromthe roof, heading straight for Faith.

Wth a yelp, she drops straight through the hole and down out
of sight, as the flam ng piece of panelling crashes over the
hol e.

| NT. PEACHY' S CAFE. DAY. 14

Andrew i s at work, or what passes for it, zipping between
tabl es and scribbling down orders on his pad with his novelty
Star Trek pen.

JODY appears in the doorway and waves to him but Andrew
doesn’'t register any real |ook as he sees him Jody |ooks a
little confused but tries to brighten up again as Andrew
heads over.

JODY
Hol a, Captain! Busy day?

Andrew | ooks round to check no-one is watching them
ANDREW
Uh, yeah, so | can’'t stop and talk
ri ght now. Bye.

Andrew turns to go, but Jody reaches out and grabs his armto
turn hi m back round.

( CONTI NUED)
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Andrew | ooks down at the arm and then around at the rest of
the caf é, suddenly seening very unconfortable.

JODY
Hey, are you okay? Past few days,
you' ve seened kinda.. off.

ANDREW
| can’t tal k about it now, okay?
I"Il call you later. R ght now I
gotta get back to work.

Jody lets himgo and Andrew bustles off back towards the
kitchen. Jody watches him | ooking hurt, before turning and
wal ki ng back out of the restaurant.

I NT. SEVWER TUNNEL. DAY. 15

We're |l ooking up frominside the sewer as Xander watches
Faith splash down onto the nurky water.

XANDER
Ah, dammt! Clean shirt..
FAI TH
(pi cks herself up)
Hey! | just about managed to avoid

getting flame grilled up there,
forget about your damm shirt!

Xander opens his nouth to conplain but Faith just spl ashes
nore of the nmuddy water up his clothes.

FAI TH (cont’ d)
There. Now all of you is just as
dirty.

She | ooks back up at the bl ocked of f hol e overhead, then down
either end of the tunnel they' re in.

XANDER
So. In the sewers again.
Marvel l ous. Remind ne to tell the
next denmon we bunp into about the
wonder s of above ground real
estate..

FAI TH
(hol ds up a hand)
Ssh!

There it is again — the cry for help, but nmuch closer now, as
though it’s just round the next bend in the tunnel. There is
a sudden roar |like an angry vanpire yelling, and the voice
goes quiet. Faith glances back at Xander, who nods to confirm
he heard it too.
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I NT. SEVER TUNNEL. DAY. 16

Faith and Xander creep along the darkness of the tunnel, Ilit
by occasional fixed bulbs and stray specks of light filtering
down fromthe drains overhead, staying out of the filthy

wat er runni ng down the centre.

Xander follows, far |less graceful, making a | ot of noise as
he shuffles along until Faith stops, rolls her eyes and turns
back round to him

FAI TH
(whi spers)
Xander, wll you try to keep quiet?
You’ re maki ng enough noi se for
vanps in the next state to hear
us. .

Xander holds up his hands and nods to say sorry. Faith turns
back round and pauses, as beyond the next bend in the tunne
we can see the |light of an opening, sone sort of chanber up
ahead.

I NT. SEVER - CHAMBER. DAY. 17

A di stant clunking noise can be heard as the duo enter the
chanmber through the crudely bashed opening, and Faith draws a
stake on reflex, but |ooks at it, chuckles and puts it away,
retrieving a serrated knife instead.

XANDER
Were the hell do you keep al
those things? | swear, it’'s like
you Sl ayers inherit pouches that
can hold a variety of weapons..

FAI TH
Aw, you feelin left out?

XANDER
Truthful ly? Yes.

FAl TH
Her e.

She tosses himthe knife. Xander catches it, but by the tine
he | ooks up Faith has already retrieved another, and with a
grin she wal ks on, follow ng the noise.

I NT. SEVER — JUNCTI ON. DAY. 18

Wal ki ng behind Faith as she makes her way through the shadows
and towards a junction of several pipes just ahead. The

cl unki ng noi se is now nuch | ouder, and as Faith pauses,
crouched in the nouth of the tunnel, Xander al nbost bunps into
her .
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XANDER
(whi spers)
VWhat is it?
FAI TH

(poi nts; whispers)
Up there.. what the hell is that?

We're scrol ling upwards, |ooking closer to surface |evel when
we see it — sonme sort of huge cocoon, |ike an egg of sone
sort, covered with slinme and strands of green webbing, gl ued
to the wall somehow.

At ground | evel, we see what was nmaking all the noise — a
vanp and a young G RL, |ate teens, struggling against the

vanp as it tries to haul her towards a | adder leading up to
t he cocoon.

They watch the struggle for a few nonents before Faith grips
her knife nore tightly, coiled |like a panther and ready to
pounce fromthe shadows n attack

XANDER
(whi spers)
Let me guess. The planis — junp to
the attack and save the day?
Faith | ooks back, and with a grin springs out of the tunnel.

BLACK QUT:

END OF ACT TWO

( CONTI NUED)
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ACT THREE
FADE UP
I NT. SUMMVERS RESI DENCE - FRONT DOCOR. DAY. 19

There is a knock on the door, and after peering out through
the bay windows in the door, Gles opens it. WIIow stands
there, looking full of sunshine, with Doodles squirmng in
her arns.

G LES
WI!llow Ah, hello. Ah, Xander told
us you were feeling much.. well,
better now.

W LLOW
You betcha! And Doodl es says ‘ hi
t 0o.

W Il ow waves one of the puppy’'s paws at Gles, who is by now
noticing WIllow s oddly good nood.

G LES
Wul d you, er, like to cone in?

W LLOW
Thanks, G| es.

She steps inside and heads for the front room

W LLOW (cont’ d)
Ch, and by the way? If | was a
vanpire, you' d be dead by now.
(grins)
I think you re slipping.

I NT. SUMMVERS RESI DENCE - FRONT ROOM DAY. 20

Marie is sitting on the floor, in anpongst a heap of different
books and texts, reading glasses on and engrossed in a
transl ati on.

She | ooks up and beans at WIllow as the wi cca flops down on
the sofa, releasing Doodles to sniff around and explore the
room

G LES
(joining them
So, what can we do for you?

W LLOW
Well, in a nutshell, | made a
decision last night, and it seened
ki nda i nmportant. Thought 1’ d better
scoot over and tell you two about
it.
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Gles sits down and renoves his gl asses, concentrati ng.

G LES
Sounds.. sounds rather serious,
WIllow Wat did you decide?

W LLOW
It's pretty weird, but stick wth
me, it gets better. Oh, and |
real i sed sonet hi ng about U ithios
t 0o.

G les and Marie exchange a | ook. Marie puts down the pad
she’ d been transl ating on.

MARI E
So have we, actually. Gles and
have been at it all night..

Wl ow raises a cheeky eyebrow at G les, who coughs.

G LES
At the books. W' ve been at the
books all night.

W LLOW
(what ever you say!)
Ri ght ..

MARI E
(oblivious to her double
ent endr e)
We’'ve transl ated a passage that
refers to Uithios, and manners in
which it has been known to nmanifest
itself in the nortal worl d.

G LES
What it basically requires is sone
ki nd of massive inbalance in the
natural order, a tipping of the
scal es between ‘good’ and ‘evil’ if
you will. If evil manages sone
great triunph, then the forces of
good have to | evel things out
sonmehow.

MARI E
But if good takes too much, evil
can claw the difference back any
way it can.

Wl ow | ooks distant for a nonment, which Gles and Marie pick
up on.
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G LES
WIllow? |Is everything alright?

W LLOW
It was the spell.

G LES
Spel | ? Whi ch one?

W LLOW
You know, The Spell. The Potenti al s-
i nto- Sl ayers nega noj o sw tcheroo
upgrade spell. W woke up a | ong,
| ong series of brand new Sl ayers
that day, and that counts as a big
tick for the good guys if you ask
ne.

MARI E
So this could have given Uithios
the power it needed to manifest
agai n?

W LLOW
Unh, yeah, | guess so. | nean, if
you' re | ooking for sonething that
‘tips the scales,’” then creating
t housands of Sl ayers all over the
worl d would do the trick!

The exaggerated hunmour is lost on Gles and Mari e.

W LLOW (cont’ d)
Anyway, so, uh, basically, yeah. So
fromthe sounds of things, it was
my spell that gave it a chance to
sneak back in. | guess this whole
mess is all ny fault!

G LES
Now, W/l ow, you know better than
to entertain thoughts |ike that..

W LLOW
(still cheerful)

Ch, don’t worry about ne, we’ve got
nore inportant things to worry
about. W may have thought we’'d
saved the world by using that
spell, but all it looks |like we did
was postpone it! This thing is
strong. And evil. And it’s going to
be | ooki ng for ne.
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MARI E
(concerned | ook)
For you?
W LLOW

It knows | had the power to
‘release’ it, so first thing it’]
want to do is suck that power right

out of nme. It’'lIl cone |ooking for
me, and it’'ll kill anything that
gets in its way.

(1 ong beat)
So.. |’ve done sonething that neans

"Il be out of the way. Qut of
G evel and, away fromall of you
Somewher e safe. Sonewhere | can
hel p.

(beat; smles)
I’ mgoing to be the new Teach!

G les and Marie share a puzzled | ook
I NT. SEVER - JUNCTI ON. DAY. 21

Faith blasts onto the scene, straight for the vanp trying to
manhandl e its captive up the | adder.

Before the vanp has tinme to react, Faith slanms into him
sending the two of them splashing into the nmurky sewer water

Xander darts into frame, holding out a hand to the terrified
| ooking girl on the | adder.

XANDER
Conme on, honey, we’'ve got you. Tine
to go.

She hol ds out a shaki ng hand whi ch Xander gathers up, hel ping
her down and noving her back out of harm s way.

Punchi ng the vanp, sewer water splashing around as the two
struggl e. The vanp ki cks out and knocks Faith back, and she
crashes back into the water, stunned.

The vanp | eaps up, sees Xander and the girl and snarls.

VAWP
And where d’ you think you re going?

FAITH (O S.)
Can’t tell you that..

The vanp spins — faith is there, stake ready.

FAI TH (cont’ d)
but it ain’t where you' re going.
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SLAM She stakes the vanp, who how s as he dusts, his ashes
sprinkling down onto the knee-deep sewer water

FAI TH (cont’ d)
(smrks)
Best place for ya.

XANDER
Are you okay?

FAI TH
‘Course |’ mokay! How s the victinf

XANDER
(to Grl)
That’ d be you.

G R
[-1.. I'm. |I'"m.

FAI TH
(rolls eyes)
Oh great, we got a stutterer.

G RL
(col dly)
I'mfine. My nane’s Polly.

XANDER

Good to hear it. Well, Polly, |
think you d better stick with us
till we figure how to get back out
of here, the way we cane in is
probably a bit too toasty by now..

(exam nes dirty cl ot hes)
| can just hear her now.. ‘Xander,
how di d you manage to get ground-in
sewage filth on all your best new
work clothes? And then 1’11l have
to go ‘Well, honey, | was saving
sonme girl froma vanp and we found
ourselves in the sewers, so-

He stops as he bunps into Faith, who hasn’'t noved. Xander
foll ows her gaze.

She’s | ooking at the huge cocoon, which appears to be
pul sating slightly.

Faith is scanning the room trying to work out what to nake
of it all.

XANDER (cont’ d)
Did you ever see ‘G emins?

Faith shakes her head, still |ooking up.
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XANDER (cont’ d)
Rats. | think it would have told us
what to do right now.

FAI TH
(of f cocoon)
Let’s start this again. What the
hell is it?

XANDER
Wiy that vanp seened about ready to
feed our little POW to it is a
nore pressing question, Faith. |
can’'t imagine it’'s particularly
friendly.

POLLY

(quietly)
Ther e was soneone el se.

XANDER
VWhat' s that?

POLLY
| heard soneone here.. they were
telling the.. the vanpires what to
do. They hel d soneone up and just..
it opened up, and they just pushed
themright into that thing.. I.. |
think I heard them scream ng..

29.

She starts to sob. Xander puts a conforting armround her and
glares at Faith, pronpting her to say sonething synpathetic.

FAI TH
Uh.. it’s alright now, we’'re here.
We deal with this sort of thing.

POLLY
Who.. who are you?

FAI TH
(1 ooks at cocoon; sighs)
Chosen.

Faith takes a deep breath, then heads for the | adder
starts to clinmb it, up towards the cocoon.

XANDER
(hi sses)
Faith, what are you doing? | don’'t
fancy waki ng up whatever’s in there
wi thout a few nore hands on deck
down here..

and
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FAI TH
Rel ax, Xander. |’ m just gonna pul
t he plug.

Faith gets up close to the cocoon at the top of the | adder,
and is able to reach out a tentative hand to touch it. She
frowms as she runs her hand over its surface, then junps back
alittle as the cocoon convul ses - whatever’'s in there is
about ready to cone out.

XANDER (O S.)
Wel | ? What’ s the di agnosi s?

FAI TH
It’s warm. and | think there’'s
sonet hi ng noving in here. Maybe we
shoul d-

THUD! Sonet hi ng sl ans agai nst the inside of the shell, and
Faith is nearly startled off the | adder. She regains her
bal ance and watches, draw ng her knife again.

Al nost |ike an egg breaking, a slimcrack starts to form
al ong the cocoon, a clear fluid |leaking out frominside it.
Sonmething is definitely noving in there..

She grips her knife and waits for whatever’s inside to show
itself.

The novenent stops suddenly, and the shell stays slightly
broken up, the fluid dripping down.

She’ s poised and ready, but after a | ong beat she starts to
| ean forward to see what’s in there..

XANDER
Faith, that’'s really not a good pl -

SMASH' The cocoon bursts open, and a big, angry | ooki ng DEMON
head is suddenly inches fromFaith's face, a |ong, black head
leading to a nouth that slowy slides open, revealing many,
many rows of teeth inside.

Faith freezes as the denon leans in to take a cl ose | ook at
her, hissing slightly as first two, then four arns extract
t hemsel ves fromthe ooze inside the cocoon.

FAI TH
(eyes fixed on denon)
Xander.. Needi ng a backup pl an..

I NT. SEVER TUNNEL. DAY. 22
Faith races along the tunnel, dodging falling bricks as we

can see the denon, howing as it chases themthrough the
tunnel s behi nd.
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FAI TH
This is a plan?!?
XANDER
The only other one | had was ‘don’t

nmovel! I’

Polly is in front, screaming in fear as she scranbles al ong
the slippery tunnels, Xander pushing her on and Faith
throwing frantic gl ances over her shoul der as the nonster
charges after them

EXT. CLEVELAND - STREET. DAY. 23

Andrew i s out from Peachy’s for his lunch break, strolling
past a park on his way to get sonething to eat. Jody jogs up
al ongsi de him

JODY
Hey, thought you were gonna wait
for me to neet you for |unch?

ANDREW
Uh, | had to get out a bit earlier.
New rul es.

JODY
Oh.

A long beat as they wal k together in silence.

JODY (cont’ d)
Andrew, are you avoiding ne?

ANDREW
Um .

Jody stops and grabs Andrew s armto stop himtoo. The | ook
in his eyes shows he neans busi ness and Andrew bows his head,
ready to explain hinself.

JODY
Look. | know things are going crazy
round here at the nonent. First,
w th what happened to that Kennedy
girl, and then that other little
girl you told ne about, | can
appreci ate how you' d be pretty
frazzled right now.

Andr ew doesn’t answer, just shuffles fromfoot to foot.

JODY (cont’ d)
But this..
(indicates the two of

t hem
( MORE)
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.. Whatever’s going on here, |
think I deserve an expl anation. O,
at least, an ‘I’'msorry |’ m being
such an ass.’

ANDREW
(1 ong beat)
|’ msorry.

JODY
Good, that's a start.

ANDREW
l.. 1 don’t think we should, um
hang out anynore.

JODY
‘Hang out?’ Is that all this is for
you or somnet hi ng?

ANDREW
|"mjust..
JODY
Andrew, what is it?
ANDREW
| don’t think it’s working. |, um
feel like, maybe, you want us to be

nore than, uh, than | do.

JODY
But what about all that stuff the
ot her week you sai d? About how
you' re taking your tinme getting
used to things, but it’s getting
easi er every day?

ANDREW
(1 ong beat)
I was lying. | just wanted to nake

you feel better.

Jody steps back, hurt, his hands behind his head. He | ooks
back at Andrew, who | ooks apol ogeti c.

JODY
Well. |I"ve got to say, this is a
new one on ne.

(beat)
Ch man, you’re not suddenly goi ng
to decide you' re not actually gay
on ne, are you?

ANDREW
VWll, um | think | still am
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JODY
You think? Andrew, it’s.. it’s not
the kind of thing you think. It’s
the kind of thing you know.
(beat)
You know? Andrew can’t seemto neet
Jody’ s eyes.

ANDREW
I liked the, uh, the attention.
Nobody’ s ever been nice to ne just
for being nme before. And that was
good. But, um. | think that’s al
it was.

Jody |l ooks lost for words, and starts to wal k away.

ANDREW (cont ' d)
Jody, |-

Jody holds up his hands to say ‘don’t bother’ as he carries
on wal ki ng away, |eaving Andrew standi ng al one. Andrew si ghs
and turns, heading off on his way.

I NT. SEVER TUNNEL. DAY. 24

Pol Iy, Xander and then Faith | eap out of the end of one
tunnel, acconpanied by the shrill screeching of the denon in
pursuit. Xander slows down to | ook back, but Faith shoves him
to keep novi ng.

FAI TH
Don’t stop, go!

The two duck back into another tunnel and di sappear off
screen. The screechi ng noi ses subside, and we can tell that
what ever was after them has given up the chase.

I NT. ANOTHER SEWER TUNNEL. DAY. 25

Faith slows to a halt, |ooking behind her. She calls out to
Xander and Pol |y, splashing al ong down the tunnel.

FAI TH
Wait! | think we lost it.

XANDER
Excel l ent! Now we can start running
again, but this tinme we get sone
hel p.
(beat)
Ri ght ?
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POLLY
So.. do you guys always run away
first, before you kill these

t hi ngs? Are you, |ike,
exterm nators, or sonething?

FAI TH
(i gnoring her)
We need to go back for it.

XANDER
Not arguing with you there, but |
was hopi ng-

FAI TH
(interrupts)
Wth sone help. Let’s go find Buffy
and the others.

Looki ng back down into the darkness of the sewer tunnels
behi nd. No noi se can be heard now.

CUT TO BLACK:

END OF ACT THREE
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ACT FOUR
FADE UP

CHARLESTON & SM THE - BUFFY' S OFFI CE. DAY. 26

Buffy is sitting at her desk, staring thoughtfully out

t hrough her wi ndow, taking in the commandi ng vi ew as she
processes the many thoughts on her mnd. Her intercom buzzes,
startling her out of her thoughts.

BUFFY
Yes, Anya?

ANYA (O S.)
(filtered; through
i ntercom
My Xander’s here!

BUFFY
(puzzl ed)
Uh, that’s nice, Anya.. why do
need to know t hat?

ANYA (O S.)
Oh yes, Faith is here with him She
wants to see you
(beat; whispers)
They' re both sweating. |I'mvery
suspi ci ous.

BUFFY
Alright, send Faith in.

Buffy sits up as her office door opens and a dusty Faith
strolls inside and pulls up a chair, propping her boots up on
the desk with a relieved sigh. Buffy takes in the sewer snell
she’s brought with her and winkl es her nose.

BUFFY (cont’ d)
Faith, what on earth is that-

FAI TH
I know, | know. CGot an elevator to
our sel ves, though.

BUFFY
Al right, go on

Faith smrks, ready to tell the whole story.

I NT. CHARLESTON & SM THE - ANYA' S DESK. DAY. 27
Anya’s |little desk sits outside Buffy’s office, just away
fromthe main corridor of the floor that | eads to other

departnents and offices. Xander sits at one of the chairs
bef ore her.
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ANYA
And then the denon chased you back
out of the tunnel ?

XANDER
Yeah, luckily it nust have given up
the hunt, we turned round and it
just wasn’'t there any nore.

Anya | eans back in her chair, arns folded and a stern | ook on
her face.

XANDER (cont’ d)
Honey, what’'s wong? Look, | know
I'"’ma little stinky, but-

ANYA
That's not it. Xander Harris, |'m
ashaned of you

XANDER
You're.. huh?

ANYA
That has to be, w thout a doubt,
the worst cover story | have ever
heard in all ny many, many years.
And believe ne, |’ve heard sone
stinkers. You should have heard the
one that John F. Kennedy nman cane
up with.

XANDER
Cover story?

ANYA

OCh, come off it, Xander. You ve
obvi ously been havi ng sweaty,
grunti ng..

(beat; exam nes Xander’s

cl ot hes)
.. dirty sex with that awful Sl ayer
girl. Again!

XANDER
(1 ndi gnant)
.. Wat? No!

ANYA
If | was still a vengeance denon,
you' d be nose deep in a swanp of
gravl ax denon droppi ngs by now

XANDER
(pl eadi ng)
Anya. .
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I NT. CHARLESTON & SM THE - BUFFY' S OFFI CE. DAY. 28

Faith has finished her story. Buffy is processing the
i nformati on.

BUFFY
So.. this thing hatched out of the
cocoon.. and the girl said the
vanps were feeding people to it?

FAI TH
That’s the way it is.

BUFFY
And you lost it in the sewers?

Faith groans and stands up, pacing round the office.

BUFFY (cont’ d)
Uh, could you try not to track that
stuff into the carpet, please? |
don’t think the cleaners Iike ne
much al r eady. .

FAI TH
B, going over the facts isn't
speedi ng up us getting back down
there and taking care of it!
(beat)
Ah, screw this. |I’m going back.

Faith turns to | eave but Buffy stands, and Faith pauses.
BUFFY
Faith, wait. Ckay, we’'ll go back. |
just need to think up a good excuse
to get out of here early.

FAI TH
Go ahead. Tinmes' a-wastin.

I NT. CHARLESTON & SM THE - ANYA' S DESK. DAY. 29
Buffy and Faith wal k out past Anya and Xander.

BUFFY
Anya?

ANYA
Yes, Buffy? |’ m busy scol di ng
Xander .

BUFFY

Anya, Faith and | are going into
the sewers to track down a denobn
( MORE)
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If the bosses ask why |’ m out,
think up a good excuse.

ANYA
But what -

Buffy carries on wal king without stopping as the two Sl ayers
head for the lift. Faith smrks at her

FAI TH

That' d be one of those ‘executive

deci sions’ | hear so nuch about

t hen, huh.
BUFFY

(sm rks back)
You bet.
I NT. SEVWER TUNNEL. DAY. 30

Faith’s boots splash down into frame, kicking up dirty water
bef ore wadi ng through the sludge as they nove off canera.

Monents |ater, Buffy’s nmuch nore fashi onabl e Vans sneakers
gingerly |lower thenselves into the water, with a groan from
Buffy as they turn fromwhite and black to a dull brown.

Faith trudges onwards, axe in hand, while Buffy tries to step
t hrough the water wi thout actually stepping in it. The tunnel
is a nondescript, blank piece of pipeline.

BUFFY
(annoyed)
D oh!
FAI TH
Ah, don’t you start too, | already

had a norning of Xander whining
i ke a bay because Mommy Anya's
gonna kick his ass for getting his
shirts dirty..

(beat)
Man, | |eave you guys for a while,
and you all turn into cry babi es!
VWhat’s up with that?

BUFFY
Just because ‘fashion’ for you
equal s the discount section at \Wal -
Mart, doesn’'t mean ot her people
can’t take pride in how they | ook!
O, at least, howthey used to
| ook. .

FAI TH

(hol ds up hand)
Ssh! WAit.. you hear that?
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Buf fy pauses, scythe raised, listening. A distant tinkling
sound can be heard, |ike sonebody shaking a box of nails.

Faith | ooks around for the source of the noise, which seens
to be draw ng cl oser.

Faith throws a glance at Buffy, who nods — she’'s heard it
too. Faith | ooks back round, eyes scanning the pipe.

The tinkling sound suddenly stops.

A long beat, and then with a ROAR the denon rears up fromthe
wat er between the two of them six foot of dark blue scales
and nuscle, its long tail lashing to the side and slicing
open a cut on Faith’s armas its four arnms reach towards
Buffy.

She swi ngs the scythe, and one armdrops to the floor. The
creature how s the sanme i nhuman noi se as before, then
spl ashes back down into the water again.

Everything is still once nore, Faith grinmacing as she hol ds
her wound, Buffy dripping wet head to foot.
BUFFY
Fai t h!
FAI TH

I"mfine. Little biatch cut ne,
it’s not too bad though.

(1 ooks at Buffy; smrks)
Aw, you're all wet!

BUFFY
(sarcastic)
Gee, nice observation, Sherlock
Was that our new friend?

FAI TH
Yep. Pretty nasty, huh? They're
back to prowling along, nore wary
this tine.

I NT. SEVER — JUNCTI ON. DAY. 31

The two girls walk into frane as we | ook down on them and
t he now vacated cocoon cones into view next to us. Faith
stops and points up to it.

BUFFY
I ck, looks like how those eggs in
the fridge went once..

Faith clinbs the | adder again to get a closer |ook inside the
enpty shell. She |eans in.
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I nside the cocoon is an awful | ot nore of the dripping ooze —
and several dead bodies, or at least what’s left of them
Gisly parts thankfully not in view

She’s | ooking up the | adder as Faith clinbs back down.

BUFFY (cont’ d)
Vel | ?

FAI TH
Peopl e. Dead. Like that girl said,
| ooks |i ke they were nmunchies for
our bad guy down here.

BUFFY
(t hi nks)
Well, logically, it’'d be staying

round this area for now, while it
got used to its surroundi ngs. Wuld
help if we knew what kind of denon
it was..

(si ghs)
Where are Dawn, Gles or WI I ow
when you need t henf?

FAI TH
Bunki ng off school, reading, and
staying in bed, respectively, |ast
| heard.

BUFFY
(points to one of the
exits)
Conme on, let’'s try this way.

I NT. SUMMVERS RESI DENCE — FRONT ROOM DAY. 32

Gles and Marie stand in the kitchen doorway, watching WII ow
as she plays with the puppy out in the front room not a care
in the world. She glances up at the two of them and waves,

bef ore | aughing as Doodl es junps up at her again.

I NT. SUMMVERS RESI DENCE - KI TCHEN. DAY. 33

We're up close behind the two Watchers so we can hear them
tal king, their voices hushed so the wicca won't hear them
Wllowis visible over their shoul ders.

G LES
Well, | nust say, she seens..

MARI E
Cal m Happy, even.
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G LES
Yes.
(1 ong beat)
| really don’t know what to make of
any of that ‘Circle’ business she
was tal king about either.

MARI E
Whol eheartedly agree with you
there, Rupert.

G LES
WIllow s certainly been exposed to
the nost, ah, grief out of any of
us, | think, with the possible
exception of Buffy. WIllow s
definitely had to deal with nore
actual bereavenent than anyone
el se.

MARI E
And she has sone unusual ways of
dealing it, as |’ve heard. This..
this is a new reaction.

G LES
Buf fy woul d probably be saying
sonething flippant |ike, ‘denia
isn"t just a river in Egypt,
Gles..

Marie grins and heads back into the kitchen, Gles foll ows.
As al ways, several piles of books are spread across the
counter and table.

MARI E
You don’'t think.

A beat. Marie seens reluctant to nmake the suggestion.

MARI E
Well, | mean, her unusual behavi our
coul d be caused by..

G LES

By sone kind of possession, yes.
|’ve already considered it, and
given WIllow s magi cal prowess,
several backup plans are already in
the final planning stages. But if
what she told us is true, and |
have little reason to doubt her

t hen. .

(beat)
Actually, I'mstill no clearer on
what we’re supposed to do about it.

( MORE)
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Mari e sighs heavily and rubs her
eyes.

MARI E
I don’t know how you coul d have
| asted so long like this, Gles..
every day, sonething new cones
al ong, sone new test, you don’'t
know who to trust, who's good,

who's evil.. how did you cope?
G LES
(thoughtful smle)
To be perfectly honest, | asked

nmysel f that question many tines.
After Joyce.. when Buffy’'s nother
passed on, | think it affected ny
relationship with Buffy to the
poi nt where | knew she coul d handl e
anyt hi ng that cane her way. But the
present atnosphere is putting a
strain on all of us, | think.

MARI E
Speaking of the girl, will Buffy be
honme from work soon?

G LES
(checks wat ch)
Oh, yes, she should be back any
m nute, assum ng she’s not knee
deep in her work by now..

I NT. SEVER — TUNNEL. DAY. 34

Buffy | ooks down at her jeans — the water is up to her knees
now. She just shakes her head sadly and wades on, Faith
wat chi ng their backs.

They both freeze as the skittering sound starts up again,
some way ahead.

I NT. SEVER — CHAMBER. DAY. 35

W' re in a larger chanber section of the sewer, hone to a

| arge power generator that huns as the skittering noise
carries over, soon revealed to be the denon, scuttling al ong
the ceiling of a tunnel leading into the chanber, | ooking

i ke some kind of nutated centipede as it snakes al ong.

A hand suddenly appears in frane, and the creature stops,
rearing its top half up and hi ssing.

Standi ng on a pathway running round the room Dawn smles as
she beckons to the creature.
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The denon slowy advances on Dawn, its tail up and shaking
like a rattl esnake as it pads towards her. Dawn doesn’t | ook
at all afraid, and as the denon draws cl ose enough, she
reaches down and pats it on the head.

DAV
Ther e, there.

We hear the sounds of Buffy and Faith splashing along the
tunnel echoi ng through the pipe, and Dawn turns over her
shoul der to address soneone behind her.

DAWN (cont’ d)
Keep t hem busy.

She’ d speaking to a gang of six vanpires lurking in the
shadows behi nd her, and D ego, the vanp we net earlier, steps
forward and bows.

Dl EGO
Yes, master.

I NT. SEVER — CHAMBER ENTRANCE. DAY. 36

Buffy and Faith arrive at the entrance to the chanber at
| ast, pausing in the circular tunnel entrance to check out
t he room

BUFFY
Looks cl ear, come on

She steps out into the chanber, and paces slowy along its
centre, the hum of the generator the only sound.

FAITH (O S.)
B, three o' cl ock!

Buffy spins on the spot to her right and jabs out with the
scythe, and catches a vanp in md-lunge, taking its head
neatly off and dusting it.

As his ashes fall, five nore vanpires energe fromthe shadows
of the other tunnel entrances, grinning as they surround the
girls, who stand back to back.

BUFFY
(mutters)
Renmenber what | was sayi ng about
m ssi ng Kennedy?

FAI TH
Yeah, | hear ya..

The vanpires spring to the attack, |eaping as one towards the

girls. Faith has a stake ready and kicks the first vanp to
t he ground, staking a second.
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Buffy swings the scythe and we hear a vanp screamas his arm
is sliced clean off, before Buffy is jolted backwards from a
strong kick to her stomach. She bl ocks the new vanp’s next
punch and cracks the scythe under his jaw

I NT. CONSTRUCTI ON YARD. DAY. 37

We're | ooki ng down at a manhol e, hearing the sounds of the
girls fighting bel ow before Dawn appears, sliding the cover
back on.

She stands, and in the background we can see the offices from
earlier, the fire now extingui shed and white snoke drifting
lazily up into the air. Nobody el se is about as Dawn | ooks
down and to her left.

Lurking in the shadows next to a stack of concrete
ci nder bl ocks, the denon sniffs the air and | ooks up.

Dawn reaches down and pats the denon again.

DAVN
Soon.

DI SSOLVE TO.
I NT. BACK ALLEY. EVEN NG 38
We’' re wat chi ng anot her manhol e cover for a beat before it
slides up and out of place, with first Buffy and then Faith
energing fromit, both cut and brui sed and covered in gunk.

Buffy tries to scrape sonme of the gunk out of her hair as
Faith | eans against the alley wall and catches her breath.

FAI TH

Damm, that |ast one nearly had ne.
BUFFY

You're telling nme! | can’'t believe

I managed to stake himlike that -
|’ ve never gotten one with a
ri cochet before..

Buffy holds out a hand and helps Faith to her feet.

FAI TH
What about our nystery bad guy?

BUFFY
It’s too dark to keep on | ooking
now. We'll report back to G les,
get sone intel, try again in the
nor ni ng. What ever that thing was,
it’s Iong gone by now.
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FAI TH
G oovy. And then, shower, and get
sonme cl ean cl ot hes.

BUFFY
Definitely. And let’s hope nothing
el se freaky has happened at ny
pl ace when we get there..

The two girls walk wearily off screen
I NT. SUMVERS RESI DENCE - FRONT ROOM DAY. 39
We're close up on Buffy, an incredul ous | ook on her face.

BUFFY
You' re doi ng what ?!?

Pull| back to show Buffy | ooking dowmn at WI Il ow, holding
Doodl es with one hand as she sips a glass of water with the
other. Faith, Gles and Marie are also all watching WII ow,
who | ooks decidedly unfazed.

W LLOW
(matter-of-factly)
Yeah, |I’m going to be ascendi ng.
BUFFY
But.. but.. you can’t! | nean, we

have this Uithios thing to beat,
and sonething's stal king all of us,
and we’ve just |ost Kennedy and
Emm |y, and..

(beat)
Is that what this is about?

W LLOW
VWhat all what is about?

BUFFY

You. Doing this. Telling us you're
| eaving us. And don't give ne the
story you fed Gl es about ‘wanting
to protect us.’ That’s not how you
work, WII. If there’ s sonething
after one of us, it’'s after all of
us, and you're not the kind of gir
who heads for the hills at the
first sign of trouble. Not any

nor e.
W LLOW
(alittle uncertain)
It’'s.. it’s because | can help up
there. These people..
( MORE)
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what ever they are, they' re offering
me access to the kinds of powers |
can only dream of down here. And
there’s no danger of nme turning
evil or anything.

(beat)
I think.
BUFFY
You think?!'? WIIlow what the.
(to G les)
Have you told her this is a bad
i dea?
G LES
(cautiously)
Well, I, ah, we’ve certainly tried

to, ah, suggest that maybe,
perhaps, this isn’'t a spectacul ar
i dea all things considered..

W LLOW
Oh, will you guys stop worrying?
You sound like nmy nom.

BUFFY
So is it because of Kennedy?

W LLOW
What? I- no! No, it isn't! Hey, I-
I"’mtrying to help you guys out,
you know, so you can get an extra
boost of power to go and beat up
the big bad evil thing, and al
you' re doing is making out |’ m just
trying to get over.

A beat. WIIlow seens to have suddenly realised sonething as
her face drops and she | owers her gaze to the floor. B

WI!llow s head, and she throws a gl ance back to the others.
G les gets the signal and ushers Marie and Faith quietly out
of the roomto | eave the two girls together

uffy's face softens as she realises what’s goi ng through
I
I

Buffy sits down and takes WIllow s hands in her own, kneeling
in front of her.

W LLOW (cont’ d)
Buffy, |

BUFFY
Ssh. It’s okay, WIIl. |I'msure
you' re not about to conjure up
anot her big old denon for us to
fight by letting a few tears drop
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Wth an alnost grateful smle, WIllowstarts to sob quietly,
Doodl es | ooking up with confusion as the tears roll down her
cheeks.

W LLOW
Buffy.. I"’mjust so tired of it
all. I"'mtired of being hurt, I'm
tired of |osing everyone | care
about, and | thought.. | thought I

could make it better. That | could
do sonet hing that woul d nake
everything el se seem| ess
inportant, so | wouldn’'t be sad

anynore.. | was trying to nake
nmysel f forget about it all, and I..
(beat)

How do you stop feeling so sad al
the time? After everything that’s
happened to you?

BUFFY
(smles; strokes WIllow s
hai r)
| don’t know. | guess it’s that old
‘take confort in your friends |ine

or sonmething. And |I’ve got plenty
of good, good friends to keep ne

t oget her.
(beat)
Wl low, do you really want to do
this?
W LLOW
.. Yes, | think I do. I want to

help, and I can’t be nuch help if |
keep letting nyself get like this.
These Circle guys, they seemto
know what to do. They want to help
me hel p you, and everybody el se on
the planet, | think.

(gul ps)
Heh, guess that’'s actually a | ot of
peopl e when you think about it..

BUFFY
Wllow, | don't want you to go.
Your place is here, wth the people
who | ove you, not off floating on
sonme cloud, running a library for
sonme freaky ass little kids who
have pet snake denons!

The girls laugh - WIllow realising that perhaps she didn't

portray her encounter with Tattles and the others as well as
she coul d have done.
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W LLOW
| know. | nean, | |ove you guys,
you know that, right?

BUFFY
Yep.

W LLOW
But this is sonmething I want to..
that | have to do. |I'’m a danger to

everyone if | stay here, and | need
to get away from everything down
here hol ding ne back.

BUFFY
(curtly)
You nean us?
W LLOW
No, no, not that at all! | nean.. |
mean everyone |’ve lost. | see them
all the time, | can always feel

them around ne, every tine | close
nmy eyes, every tinme | sleep. And |
| ove them but | need to let them
go, and | can’t do that down here.

Buffy | ooks close to tears herself by now, and WII| ow hugs
her tightly. Buffy squeezes back for all she’'s worth, and
W | ow coughs.

W LLOW (cont’ d)
Un Buffy, Slayer strength..

BUFFY
(rel eases her)
Ri ght, yeah, sorry..
(w pes eyes; chuckl es)
Heh, |l ook at us, like a proper pair
of girls, aren't we?

A long beat while Buffy | ooks at WIIow again. She can tel
that her friend has already nmade her decision, and Buffy
manages a nod as she settles this in her own m nd.

BUFFY (cont’ d)
Are you sure?

W LLOW
|’" m sure.

BUFFY
So.. when do you go?
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W LLOW
I don’t know. Soon. But | want
everyone around ne when | do. After
ei ght years together, you d better
give nme a darn good send off,

m ssy!
Buf fy laughs and stands, still w ping tears away.

BUFFY

When are we going to tell the

ot hers?
W LLOW

"1l take care of that.

(beat)

Thank you, Buffy. | need to do
this, and | had an awful feeling
you were going to try and stop ne.

BUFFY
(grins)
You know, for a second there, yeah,
| kinda did. | just hope you know

what you' re doing, WII, | really,
real ly do.

W LLOW

(si ghs)

You and ne both, Buffy, you and ne
bot h. .

BUFFY
Conme on, let’s go talk to Gles and
Marie. | think there’'s still plenty

you need to tell us about this.
|1l get Xander and Anya round here
t 0o.

W LLOW
Yeah, yeah, of course. Hey, where'd
Dawn get to, anyway?

EXT. CONSTRUCTI ON YARD. NI GHT. 40

We pan down over the sane area of the yard that Dawn first
cast her spell on, only this tine she’s laid out an array of
candles in a spiral formation, with three |larger ones formng
a triangle around her.

She reads from her spell book, and the winds start to kick up
and how as before.

This tinme, as we pull back a little nore, we see the denon,

lying prone on the ground, its tail up as crackles of
electricity start to dance around it.
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The creature’s head lifts up, confused, as it watches the
spell energies increase in power around it.

The three | arge candl es suddenly expl ode into gouts of flane,
one by one.

The triangle of flanes Dawn summoned earlier starts to fade
up in the air again, but this tinme it hovers in the air above
the denon, which starts to nake a whining noise as the
energies around it growin intensity.

Dawn stands and wal ks over to the creature, passing through
the flanes and patting it on the head once nore.

DAV
Qui et now. Your tinme has cone.

CRUNCH The denon screans out as Dawn sl ans a huge,
cerenonial knife blade into it, its purple blood starting to
ooze out as Dawn uses her other hand to pin the creature in
pl ace.

The triangle of flanes around her burns nore fiercely,
becom ng nore tangi bl e. She | ooks up and around, a wide smle
cracki ng across her face.

Dawn and the denon are in the centre of the huge flam ng
triangle, now a small inferno.

Wth a crack of thunder and a white flash of lightning, a
swirling portal opens up in the air in front of us, the wnd
whi ppi ng past and howl ing as the vortex opening of the portal
swrls.

Laughi ng as energy crackles all around, her face lit up by
the flanmes dancing round her, her head thrown back and a
| augh born of pure victory escapi ng her.

BLACK QUT:

END OF SHOW




