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FADE | N:

LI MBO

Long, delicate | egs appear.
Twi sting. Reaching. Pulling.

At the edge of darkness, a crinson spider is weaving a web
of |ight.

On and on it noves...circling through the shadows. .. spinning
strands fromw thin its body.

Finally, the web is conplete.

The spider crawls to the center...and hangs notionl ess,
wai ti ng.

Qut of the darkness flutters a noth with gol den wi ngs. For
a nonent, it hesitates al nost as though choosing a place to
di e.

Then it | ands.

As the spider begins to nove the inmage freezes.

DI SSOLVE
TO

EXT. TATTOO PARLOR - CU TATTOO ON A MAN S CHEST - N GHT
Rock music cones froma cheap radio.

A needl e applies the final sheen of gold to the wings of a
not h caught in the tattooed web of a crinson spider.

PULL BACK

An ARTI ST is working on the chest of a young man who is in
pain, but is trying not to showit. Finally, he lays the
needl e aside and wi pes the tattoo with an antiseptic cloth.
Then, he holds up a mrror. The young man, BARRY DRUM stares
into it.

BARRY
(smling; to someone
behi nd hi m

So, what do you think?

A beautiful young woman in her md twenties bends down to
take a closer look. This is TRACY FERRIS, Barry's girlfriend.
She's wearing a tank top. Over her heart is a snmall bandage
several inches square.

( CONTI NUED)



TRACY
Amazing. It's like it's floating
above the skin.

Taki ng out a | arge bandage, the artist places it over the
tattoo.

TATTOO ARTI ST
(to Tracy)
Sure you don't want a couple a denons
and angel s on yours? |It's kinda
plain the way it is.

TRACY
No, it's fine. It's in nenory of ny
not her .

BARRY

Great job, Mac. Spider |ooks nasty.

TATTOO ARTI ST
Renmenber, ten percent off for
enbel I i shnments. You want sone nore
bugs on that thing let nme know

Barry pulls on his shirt.

BARRY
What ki nd of bugs?

TATTOO ARTI ST
Roaches. Praying mantises. Flies.

You nane it. Insects are ny
specialty.
BARRY
"Il think about it.
TRACY
The noth is enough. You don't want
overkill.
BARRY
She's probably right.
(beat)

Hey, thanks agai n.

TATTOO ARTI ST
Keep it out of the sun for a few
days.

BARRY
Ckay.

Barry waves as he and Tracy head out the front door.



EXT. TATTOO PARLOR - NI GHT

They get on a beat-up Harley. Barry kick starts the engi ne
and they ride away.

EXT. MOTORCYCLE RI DI NG THROUGH CHI CAGO - VARI QUS - N GHT

They're cruising through Chicago's Loop. The lights of the
city are all around them It's summer and crowds are
ever ywher e.

EXT. STREET OF THE CATHEDRAL - N GHT

The Harley turns a corner and cones to a stop at the entrance
to an alley next to a large jewelry store. Across the street
is St. Paul's cathedral. Barry and Tracy get off the bike.
She starts to wal k toward the church, but Barry grabs her
hand and pulls her toward the store.

BARRY
Hey, cone on...

TRACY
Barry. ..

BARRY

W gotta take a | ook.

He |l eads her to a display window filled with jewelry. The
centerpiece is an exquisite engagenent ring. |It's a huge

di anond surrounded by a swirl of tiny dianonds |ike stars in
a gal axy.

BARRY ( CONT' D)
There it is. That's your ring.
It's got your name on it.

TRACY
What' d you do, put it on |ay-away
for Christmas in the year 20757

BARRY
They gave ne a deal, only thirty
t housand bucks.

TRACY
So why is it still in the w ndow?

BARRY
| was a little short.

TRACY

Li ke 29 t housand, nine hundred and
ninety five dollars short?
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BARRY
|"mserious. |I'mgettin that ring
for you soneday.

TRACY

My finger's gonna rot off first.
BARRY

Fine, don't believe ne.
TRACY

Ckay, | won't. Cone on.

She pulls himaway. They start to cross the street.
Suddenly, a linousine rounds the corner and heads toward
them Barry stops right in front of it.

BARRY
Well, ook at this. Here's ny |ino.

The driver honks at him Barry spits on the hood ornanent
and starts polishing it with his shirt-sleeve. The driver
opens the door and screans at him

LI MO DRI VER
HEY, SHI THEAD, GET YOUR FUCKI NG HANDS
OFF THE CAR

BARRY
And this is ny driver, Harold. Every
once in awhile, | gotta beat the
crap out of him

Barry starts to clinb over the hood toward the guy.

TRACY
BARRY, NO. ..

Tracy pulls himoff.

TRACY ( CONT' D)
You are NUTS.

The lino driver gets back in and speeds away, giVving them
the finger. Barry gives it right back.

BARRY
|"mjust feelin' especially good
tonight. A new tattoo, jewelry,
linps and a beautiful worman. \Wat
nmore could a guy want?

They wal k up the steps leading to the open doors of the church
and enter the building.



I NT. ST. PAUL'S CATHEDRAL - N GHT

The church is enpty.

in the place.

BARRY
We gonna be in here | ong?

TRACY
Why? You afraid it mght do you
sone good?

Tracy wal ks over to a table covered with candl es.
hangs above it. She lights a candle.

She nekes

They wal k

TRACY (CONT' D)
Today woul d' ve been ny parents
thirtieth weddi ng anniversary. |
dreanmed about'em |l ast night. They
were standing at the end of ny bed
hol ding bowing balls. Wat do you
t hi nk that nmeans?

BARRY
Were they bow ers?

TRACY
Nope.

BARRY

Maybe bow ing's a big thing in heaven.
Tuesday ni ght | eagues. Mbonster
prizes.

TRACY
| don't think so. Bowling balls
have gotta stand for sonething.

the sign of the cross and turns away.

BARRY
VWhat'd they do with the balls?

TRACY
Just held' em and sm | ed.

BARRY
| wouldn't worry about it.
(EXT. ST. PAUL'S
CATHEDRAL - NI GHT)

down the steps of the church.
BARRY ( CONT' D)
You know what | dream about? That

gar bage truck
( MORE)

( CONTI NUED)

Barry is a little unconfortabl e being

A crucifix



BARRY ( CONT' D)
" m back on it again, slingin cans
and goin' on dates snelling like the
city dunp sprayed with A d Spice.

TRACY
That was a pretty weird snell

BARRY
You were the first girl who could
snmell ny vast potential for riches
and success under all that garbage.

TRACY
| snelled it all right.

They get on the notorcycle and ride away.

DI SSOLVE
TO

EXT. MOTORCYCLE RI DI NG THROUGH CHI CAGO - NI GHT

Barry and Tracy roar through the | oop, onto Lake Shore Drive.
They' re heading toward the South Side.

EXT. BROMSTONE STREET - N GHT

Finally, they enter a street lined with run-down brownstones,
and conme to a stop at a curb. Nearby is parked anot her
notorcycle and next to it an old panel truck. Painted on
the truck are the words: "TRACY' S GREEN HEAVEN. PLANTS FOR
BUSI NESS AND PLEASURE. "

I nstead of getting off, Tracy leans in close and whispers in
Barry's ear.

TRACY
You gonna cone in?
BARRY
Can't. |I'mlate. The guys are gonna

kill rme.

She ki sses his neck. He turns and they kiss deeply.

TRACY
| hate this night work.
(beat)
| know, | know, fewer trains.
BARRY
Renenber, I'"'mdoin' it for us. GCotta

get rich and get that ring before
your finger rots off.

She gets off the bike.
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TRACY

So, when am | gonna see you?
BARRY

Tonmorrow after your rounds.

(beat)
| | ove you, babe.

They ki ss agai n.

TRACY
Wat ch your ass down there.

He waves and rides off. Tracy wal ks up the steps of a
br ownst one.

I NT. TRACY'S LI VI NG ROOM - NI GHT

The front door opens. She enters her living roomand turns
on the lights. The roomis decorated with a wonderful

coll ection of odds and ends. Plants are everywhere. She
goes to a large mrror over the fireplace. On the mantle is
a picture of a man and wonan in their late forties.

Renovi ng the bandage, she | ooks at her tattoo. |It's an
exquisite, filigree cross. She shows it to the picture.
TRACY
So, what do you think, ma? You like
it? | know you wouldn't like it,

daddy.
Tears cone to her eyes.
TRACY (CONT' D)
(whi speri ng)
| mss you.
She sets the picture down and turns away.
EXT. UNDER ClI TY SALVAGE WAREHOUSE - NI GHT

Barry pulls his notorcycle up in front of a ratty, soot-

bl ackened war ehouse. The only thing clean about it is a

si gn above a rusted iron door that reads: UNDER CI TY SALVAGE - -
DRUM BO LS AND STOKER, OAMNERS. Opening the door, he pushes

t he notorcycl e inside.

I NT. UNDER CI TY SALVAGE WAREHOUSE - NI GHT

The warehouse is scattered with a neager collection of junk.
Par ki ng his bike, Barry heads for the office.

| NT. WAREHOUSE OFFI CE - NI GHT

A shaded bul b hangs over an ancient pool table that serves
as desk, couch, and bed.

( CONTI NUED)



8.

An overwei ght young man in his late twenties is chewing on a
cigar as he blasts balls into pockets (avoiding several stacks
of mail and a pillow that sit at the opposite end). He's
wearing coveralls with the

Under City Sal vage | ogo on the back and his own nanme stitched
on the front. The stitching reads, EDD E BAO LS -- GARBAGE
MASTER

Not far away is a smaller man of the sane age who's eating a
huge slice of anchovy pizza. Sonme cheese has spilled down
his front. This is AJ. STOKER. Barry hurries in and heads
for a netal storage rack.

BARRY
Sorry I'"'m| ate.

Taking out a pair of coveralls, he starts pulling them on.
Eddi e sl ans another ball into a pocket.

A J.
Been waitin' an hour and a hal f.

BARRY
Tattoo took | onger than | thought.

Eddie glares at him then slans down the cue and heads out
the door. The others follow

| NT. UNDER CI TY SALVAGE WAREHOUSE
Barry continues pulling on his coveralls as he wal ks.

A J.
Got another electric bill. Gonna
shut us off in a week, and rat-face
has started eviction.

BARRY
We'll figure out sonethin'.

EDDI E
Figure out shit.

BARRY
You got a problem Eddie?

EDDI E
Yeah, | got a problem W're up to
our necks and you're off draw n'
pi ctures on yourself.

At the back of the room they come to an open manhole in the
floor. The rungs of a |adder |ead down into darkness.
Putting on hard hats wwth [ights on the front, they | ower
thensel ves into it.



| NT. LONG DARK TUNNEL - NI GHT

The three small |ights descend into what seens |like a
bottom ess pit. |In the distance is a strange roaring.
BARRY
| said, it took longer than | thought.
EDDI E
Everyt hing takes | onger than you
t hought .
BARRY
You know, I'mgettin' sick of your

whinin'. Wy don't you just quit
and go back to the damm garbage truck?

EDDI E
(getting really hot)
Cause | got two thousand bucks tied
into this sewer, that's why.

BARRY
"1l get your noney back.

EDDI E
How? You gonna sell your skin to a
tattoo nmuseunf

| NT. SUBWAY ALCOVE - NI GHT

Coming to the bottomof the | adder they step out into a subway
al cove. A.J. switches on a bulb that hangs froma ceiling.
Beneath it is a work bench with a roll of paper spread out
onit. It's a map of the tunnel system under Chicago. The
sections are nunbered and several have been crossed out in
red.

A J.
Come on, this ain't gettin' us
nowhere. W're all init and we

gotta make it work.
(1 ooking at the map)
So where we headin' tonight?

BARRY
| say we stick with four

EDDI E
No way. Four's a dry run.

BARRY
It's the oldest part of the city.

EDDI E

Wul d you forget the junk furniture?
( MORE)
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EDDI E ( CONT' D)
The only way we're gonna nmeke it's
W th scrap.

BARRY
I N CASE YOU HAVEN T NOTI CED, THE
SCRAP MARKET'S GLUTTED. WE GET
PENNI ES A POUND.

EDDI E
AND WE' RE GONNA DO BETTER W TH RAT-
SHI T SOFA BEDS THAT GOT' THROAN DOWN
HERE | N 19407?

A J.
HEY, WOULD YOU GUYS CUT I T QUT?
YOU RE GVIN Me A HEADACHE. It's a
crap shoot wherever we go, so let's
just flip for it and get it over.

BARRY
Wy not.

A.J. takes out a coin.

A J.
Heads it's four. Tails it's five.

The coin | ands heads.

EDDI E
Dam.

Barry rolls up the map. Parked behind themis a |ong, narrow
vehicle shaped like a forklift, but without the fork. Three
ragged easy chairs are bolted on the top and sticking out

the rear is a mniature steam shovel that |ooks |like a rusting
tail. Painted across the side are the words: UNDER CI TY
SALVAGE -- JUNK MASTERS OF THE NI GHT. Behind the truck is

an ancient trailer.

The guys clinb into their respective chairs. Eddie is in
the driver's seat, Barry is in the mddle, and A J. is at
the back at the stereo controls. The engine cranks and rock
musi ¢ pounds. Wth a screech of rubber, they pull away.

| NT. TUNNEL MONTAGE - N GHT

The sal vage truck roars through the darkness under Chicago..
1. Down a giant subway tunnel inches from speeding trains..
2. Through a stormdrain slopping with brackish water...

3. Between pipes spewing billows of steam..

( CONTI NUED)



11.
... deeper and deeper, with rock nusic echoing around them

DI SSOLVE
TO

| NT. DEEP TUNNEL - LATER
Pitch, black, darkness. The only sound is dripping water.

Wth a grind of gears, the truck pulls into view. The nusic
is off. Eddie is chonping on a huge sandw ch.

POV EDDI E DRI VI NG

The headl i ghts shine on strands of dripping ooze that run
down the walls. Rats squeal and scurry away.

EDDI E
Love eatin' lunch down here. Every
sandwi ch tastes like slinme on whole
wheat .

At a place where the tunnels branch off in several directions,
they conme to a stop.

EDDI E ( CONT' D)
So where to now, Col unbus?

Barry is trying to read the map by the light on his hel net.

BARRY

(poi nti ng)
Head of f that way.

EDDI E
You got us really lost this tine.

BARRY
You al ways get hone, don't you?
Just keep goin'.

They turn down the right-hand tunnel. Suddenly, a dozen
small, ugly things flap past. Eddie yells.

EDDI E
Damm sewer bats.
(staring at his
sandw ch)
AAAH, THEY CRAPPED ON MYy SANDW CH

He throws it away.
BARRY

Hundred yards beyond that corner we
should hit a nmain |line.

( CONTI NUED)



12.

EDDI E
| am so sick of this shit.

They continue on. But when they round the corner, they're
in a conpletely different kind of tunnel.

| NT. OLD BRI CK TUNNEL

Stretching away in front of themis a cobble-stone passage
with a vaulted ceiling. Rusting, narrow gauge tracks run
down the center.

BARRY
Look at this. Definitely turn of
the century.

EDDI E
Junk furniture here we cone.

The guys scan the walls with their helnmet |lights. Suddenly,
Eddi e janms on the brakes.

POV EDDI E

Ahead, the tunnel comes to an abrupt end, blocked off by an
iron door. Staring out at themfromthe rusting netal is a
faded skull and cross bones.

EDDI E ( CONT' D)
Now there's a sign of friendliness
and good cheer.

Barry checks the map.
BARRY
It's not on the map. The tunnel
shoul d go all the way through.

A.J. clinbs down and exani nes the door.

A J.
Padl ocked and wel ded shut.
BARRY
How ol d?
A J.

Maybe forty...fifty years.
He bangs on the rusting netal with his flashlight. A nuffled
echo conmes fromthe other side. Barry gets off the truck
opens a storage conpartnent and begins pulling out gear.

EDDI E
VWhat the hell are you doin'?

( CONTI NUED)



13.

BARRY
Gettin' the blowtorch

EDDI E
You nuts? It could be full of sewage.
One spark and the nethane bl ows us
all to hell.

BARRY
Hey, old shit from 1940 or 50. Pretty
val uabl e. Think about it.

A J.
Dude, | got a bad feelin' about this
pl ace.

BARRY

Look, just help nme set up, then you
guys can back off two hundred yards.
We bought the salvage rights for
down here and we're gonna use' em

DI SSOLVE
TO

I NT. OLD BRI CK TUNNEL - A SHORT TI ME LATER

Two cheap phot ography |Iights powered by a tiny generator
shine on the door. Barry is wearing a ratty-| ooking
"protective" suit with a hone-made hel net of plexiglas. A K-
Mart radi o antenna sticks up from his back, making hi ml ook
li ke an astronaut froma third-world country. Eddie, A J.
and the sal vage truck are gone.

BARRY
Radi o check. You guys read ne?

Eddi e's voice crackles distantly over the earphones.

EDDI E
(over radio)
You're comn' in sloppy, but we got
you.

BARRY
" mgonna start cuttin'.

EDDI E
(over radio)
We'll listen for the bl ast.

Barry ignites the torch and puts it to the netal.

DI SSOLVE
TO



14.
I NT. OLD BRICK TUNNEL - CU | RON DOOR - M NUTES LATER
He cuts the final inch, then steps back.

BARRY
Ckay, I'mdone. You still with me?

EDDI E
(over radio)
W' re here.

BARRY
I|"mcrackin' it open.

He pushes, but the door doesn't budge. He pushes harder.
Wth a horrible creak, it opens. Beyond is total darkness.
Pointing a flashlight, he steps inside.

| NT. ROOM OF THE VATS

Barry finds hinself in a nonstrous room His light hardly

begins to reveal the weirdness of it. It's jammed with
rusting scientific equipnment. Gant vats tower to a dim
ceiling thirty feet over head. Wrst of all is the snell.

Sonet hi ng ugly has been stored here for a long, long tine.

BARRY
Al right, I'minside...

EDDI E
(over radio)
You see Jimmy Hoffa's body yet?

BARRY
Nope. It's a big roomfull of vats
and stuff. Looks scientific and it
smells horrible.

He wal ks farther in, his light shining on the vats.

EDDI E
(over radio)
What do you nean scientific?

BARRY
A d equi prent .

On one of the vats are the faded words "MANHATTAN PROJECT".

BARRY ( CONT' D)
One of ' em says..."Manhattan Project.”

EDDI E

(over radio)
Tell me that's a seventies rock group.

( CONTI NUED)



15.

BARRY
| think it had sonmethin' to do with
t he bonb.

EDDI E

(over radio)
s that "The Bonb" as in nuclear, or
sonme ot her bonb we m ght know about ?

BARRY
Didn't they started buildin' it in
Chi cago?
EDDI E
(over radio)
VWhat do | look |ike, a history major?
BARRY

| think they did. Wen they were
finished, they nust have stored their
j unk down here.

EDDI E

(over radio)
Ch, good, and now we own it.

(beat)
| know, we could get rich sellin’
tours for people who don't want to
have normal children

(beat)
By the way, you m ght want to think
about GETTIN QUT OF THERE

Suddenly, across the roomBarry sees a faint glow

BARRY
| gotta check sonethin' first.

Barry squeezes down the narrow ai sl es between the vats.
Twi sted netallic shapes | oom above him

EDDI E
(over radio)
What're you doin'?

St andi ng agai nst the back wall is a vat larger than all the
rest. On it is a faded nuclear warning synbol. Down its
side runs a crack that oozes gl ow ng, blue-green goo. |It's

created a sickening pool on the floor. Barry stares at it.

BARRY
One of the vats's been | eaking.

EDDI E
(crackling over radio)
You're breakin' up. Wat did you
say?

( CONTI NUED)
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The chem cal has eaten away a section of the stone |eaving a
huge, gaping hole that goes deep into the wall creating a
tunnel. A strange, golden glitter cones frominside. Barry
bends over to get a cl oser | ook.

BARRY
| said, one of the vats has sprung a
| eak and the stuff has eaten a hole
in the floor.

He bends farther over. Suddenly, the edge of the hole gives
way and he falls inside.

| NT. CHEM CAL TUNNEL

Chem cal cobwebs hang in front of him The glittering |ight
is comng frombeyond. It's hard to see, but for a nonent
it | ooks al nost |ike gold.

BARRY
| just fell in, but |I'm okay.

All he hears over the radio is the faint crackling of Eddie's
voice. Nothing intelligible.

BARRY ( CONT' D)
I"'mlosin'" you. Hang on. 1'Ill be
out in a mnute.

A foot at a tinme, he begins crawing toward the nysterious,
golden light. Wth his gloved hand he pushes aside curtains
of ooze. Finally, he's through the last layer. The |ight
has vani shed. The tunnel in front of himis enpty.

| NT. " SUBWAY TUNNEL"
Barry crawls out on the other side. He's no longer in the

room of the vats, but in a normal subway tunnel. Strangely,
everything is quiet. Thick spider webs are everywhere.

BARRY
(into the radio)
kay, I"'mout. It was a big nothin'
l"min a subway tunnel on the other
side. You guys still with ne?

Al he hears is static.

BARRY ( CONT' D)
Cone-i n-Eddi e. Cone-in-Eddie...

(still nothing)
| hope you're pickin' nme up, 'cause
| can't hear you. |'mnot goin

back through there.

He pulls out the map and stares at it.

( CONTI NUED)
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BARRY ( CONT' D)
| think I know where | am Don' t
nmove. |I'll be with you in a mnute.

He wal ks away.
| NT. " ANOTHER TUNNEL"
Barry is wal king through another tunnel, still trying to

reach Eddie and A.J. on the radio. Everywhere he |ooks he
sees spi der webs.

BARRY
Where' d these danm webs cone fronf?
(beat)
Cone-i n- Eddi e. Cone-i n- Eddi e.
(static)

"' mal nost to you.
| NT. "LARGER TUNNEL"

He enters a larger tunnel, then stops and | ooks around.
It's enpty.

BARRY
Ckay, where are you? | told you to
stay put. COVE-1N-EDDIE. COVE-IN -
EDDI E.
(beat)

Jerks probably went into the room
He heads off running.

I NT. "OLD TUNNEL"

Barry enters the old tunnel. It |ooks exactly as it did,
until he shines his light toward the iron door. To his
amazenent, it's gone. The tunnel ends in a blank wall. H's

lights and generator are gone too. There's no evidence that
he was ever there at all.

BARRY
VWhat is this?

He checks his map.

BARRY ( CONT' D)
VWhat's goin' on here?

Stuffing the map in his pocket, he hurries away.

DI SSOLVE
TO

| NT. ANOTHER " SUBWAY TUNNEL"

He rushes up to a | adder and starts to clinb.



18.
EXT. "CH CAGO STREET" - CU MAN HOLE COVER - N GHT

A man-hol e cover pushes up and slides over. Barry clinbs
out into the open air of the city and stares around.

Instantly, a chill comes over him Everything is totally
wr ong.

It's the dead of night. A giant noon hangs over the canyons
of "Chicago" -- and it's the only light to be seen anywhere.
The city is enpty and the only sound is a | ow wi nd.

BARRY
(mhlsperlng)
VWhat in hel

Barry shines his flashlight on the buildings. They' re broken
and crunmbling. Everywhere he |ooks there's shattered gl ass
and debri s.

It's Chicago--the sane city that he's known all his life--
but it's been dead and deserted for years.

He stares down the street. Weds and trees are grow ng up
t hrough cracks in the cenent, and everything is covered with
spider webs. The city is choking in them

As though in a nightmare, Barry begi ns wal ki ng...past a new

car dealership. The cars in the showoom are rusting
skel etons covered with webs.

BARRY ( CONT' D)
This is inpossible.

He turns a corner..
EXT. STREET OF THE CATHEDRAL - NI GHT
.and | ooks up. Silhouetted by the noon is a gigantic,

swirling web that glistens hundreds of feet in the air between
t he skyscrapers.

BARRY
(whi speri ng)
What' s happened? Am | dead?
(beat)
Oh, CGod, | can't be dead.
(beat)
This can't be Chicago.
(beat)
Sonmehow | got into another place.
(beat)
It's gotta be that tunnel. | gotta

get out of here.

He's about to turn and run back the way he canme, when the
beam of his flashlight strikes a w ndow.

( CONTI NUED)
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He's standing in front of the jewelry store that's across
fromthe cathedral. The glass is broken. The display is
filled wth jewelry, but the centerpiece, the huge di anond
engagenent ring, is gone.

He | ooks in, searching for it. Suddenly, he realizes the
possibilities here. He pauses and | ooks around. Wio's to
know? He scoops up a handful of rings and jans theminto
hi s pocket.

Then, nmoving fearfully to the heavy gl ass door, he pushes on
it.

| nstead of swinging open, it crashes to the ground breaking
in a thousand pieces. The sound reverberates through the
city like an explosion. Alnost choking with fear, Barry
forces hinmself to rush inside.

I NT. "JEWELRY STORE" - N GHT

More webs. He fights his way through themto a display case
and begins stuffing his pockets with dianonds and gens.

A cash register sits open. He scoops up the noney. But
with

Every second his terror is increasing.

Suddenly, he sees a strange shape behind a counter. It's a

thick web alnost in a human form But when he | ooks cl oser,
there's nothing inside and a puff of air destroys it.

Unable to stand it any | onger, he runs back out into the
street.

EXT. "STREET OF THE CATHEDRAL" - N GHT

The eeriness of the dead city is overpowering. The noon is
si nking | ow behi nd the skyscrapers. The huge web above him
al nost glows inits light.

He's about to run, when the beam of his flashlight shines
toward the church. Leading up the steps is an odd web tunnel.
At the entrance to it, sonmething is glistening. He walks
over.

Wboven in the center of an exquisite web is a | um nous object

the size and shape of a large egg. The shell is nmade from
t housands of |ayers of spider webs, and it's al npost
transparent. |Inside, floating in a thick, golden substance,

i s the huge, dianond engagenent ring fromthe store.
Barry pulls the "egg" out of the web.
Suddenly, it's as though every broken windowin the city is

full of eyes. Sticking the egg into his pocket, he starts
to run. He races around a corner.
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EXT. "ANOTHER STREET" - N GHT

Webs and shadows are everywhere. Ahead is the open man-hol e.
Rushing to it, he junps down inside.

| NT. " TUNNELS"

Barry runs through the tunnels. Finally, he conmes to the
glowi ng hole, and drops into it.

| NT. ROOM OF THE VATS

Gasping for air, he pushes back through the chem cal webs
and pulls hinself up into the roomof the vats. Instantly,
his radio starts crackling with the voice of Eddie.

EDDI E
(over radio)
Come-in-Barry. Cone-in-Barry. \Were
the hell are you?

Barry is alnost crying for joy.

BARRY
EDDIE. EDDIE. |'MBACK. |'M HERE

EDDI E
(over radio)
| can hardly hear you

BARRY
Stay there. Don't nove. |'mon ny
way .

He rushes through the vats and out past the iron door.
| NT. LARGE TUNNEL

Eddie and A J. sit on the salvage truck. Barry runs up to
themand junps into his chair.

BARRY
GET OQUTTA HERE. CET GO NG

EDDI E
What about the equi pnent?

BARRY
FORCET THE EQUI PMENT. JUST GO

Eddi e guns the truck and they screech away.
| NT. WAREHOUSE OFFI CE - VERY EARLY MORNI NG
Spread out on the pool table under the light are all the

gens and noney that Barry took fromthe jewelry store. |It's
an incredible haul. But the egg isn't there.

( CONTI NUED)
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The three guys stare down at the | oot as though hypnoti zed.

A J.
(al nost trenbling)
Ch, Sweet Mary, |l ook at this.
Sonebody tell ne it's real. Sonmebody
tell me I'mnot dreamn’

Suddenly, he sticks his face into the gens and takes a
mout hful .  Wth glassy eyes he swazzles themin his cheeks
then spits them out.

A.J. (CONT' D)
(whi sper)
They...are...real.

EDDI E
Don't do that, man. It's disgusting.

A J.
(alnost in tears)
|"msorry. Ever since |l was a little
kid, I've always had to taste stuff.

Barry picks up the egg and stares at it.

BARRY
VWhat | want to know is what the hel
this is

EDDI E

Wul d you guys shut up? |I'mthinkin'.

Eddi e' s concentrating so hard his eyes are al nost bul gi ng
out as he stares at the table.

EDDI E ( CONT' D)
(close to
hyperventil ati ng)
You know...what this neans? You got
any idea?

A J.
(whi speri ng)
We're fucking rich?

EDDI E
Fucking rich?
(laughi ng i nsanel y)
Try this on. WE ARE THE RI CHEST
FUCKERS I N THE UNI VERSE. There's a
whole city down there and it
BELONGS. .. TO. . . US.
(suddenly thinking a
terrible thought)
It does belong to us?
( MORE)

( CONTI NUED)
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EDDI E ( CONT' D)
Isn't that what the contract says?
What ever junks down there is ours?

BARRY
Yeah, but....

EDDI E
NO BUTS. NO BUTS. Contracts are
contracts.

BARRY

But | don't think they knew we'd
find a copy of Chicago.

EDDI E
Well, who the hell cares. A deal is
a deal .

BARRY
Yeah, right, okay. It's just awfully
wei rd. | mean how the hell did it

get there?

Eddie's eyes are burning with a strange intensity.

EDDI E
You want to know? You really want
to know?
BARRY
Yeah.
EDDI E
Well, I'"mgonna tell you. Cone on.

(as he wal ks)
You guys think I'mjust a garbage
slinger. But I"'mnot. | know a | ot
about sci ence.

He | eads themto a huge, personal stash of com c books.
Rifling through them he pulls out one and sticks it under
their noses. It's titled, "Ugly Universe #326--Doorway to
Pensacola." The picture on the cover is of a toilet in a
stall.

EDDI E ( CONT' D)

It's all right here in Ugly Universe.
(beat)

Foll ow me carefully 'cause it's heavy
guantum shit. A guy walks into a
stall in a public crapper, closes
t he door and BAM he's in Pensacol a,
but it's not Pensacola, it only |ooks
i ke Pensacola. What he's really in
is a parallel world.

( MORE)

( CONTI NUED)



EDDI E ( CONT' D)
A different dinension. Ugly Universe
says there could be hundreds of'em
Bl ack holes could | ead us there.

A J.
You think there's a bl ack hol e under
Chi cago?

EDDI E
VWho knows? Maybe that nuclear sline
ate a tunnel into it.

A J.
But why would there be a copy of the
Loop on the other side?

EDDI E
VWHY NOT? There's gotta be sonethin
doesn't there? Pensacol a, Spokane,
bl ob pl anets of the universe, why
not the Loop?

A J.
But Barry said there weren't any
people. And there're spider webs
all over the place?

BARRY
Yeah, it's full of'em

A J.
| don't |ike spiders, dude. They
are not ny favorite things.

EDDI E
(to Barry)
You see any spiders?
BARRY
Nope. But it was dark.
EDDI E
So we take sone big cans of Raid.

(beat)
Hey, nobody said it had to be an
exact copy. The inportant thing is
it's close enough. Think of it this
way, |like our city's the catal og and
that one's the warehouse. Stuff you
want here you get over there.

He | eads them back to the pool table.

EDDI E ( CONT' D)
| gotta tell you guys sonethin'.
( MORE)

( CONTI NUED)
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EDDI E ( CONT' D)

It's very personal. Very spiritual

(beat)
Ever since | was a little kid I've
had this dream M wal kin' through
t he Federal Reserve bank with a big
cart just |ike the honel ess people
have -- fillin" it up with hundreds,
t housands, MLLIONS. And God is
smling at ne.

(tears conme to his

eyes)
s that an incredible dreamor what?

BARRY
It's disgusting.

EDDI E
What ?

BARRY

| said it's disgusting.

EDDI E
You call my dream di sgusting?

BARRY
A shopping cart |ike the honel ess
peopl e have?

EDDI E
| T IS NOT DI SGUSTI NG
BARRY
Forget it.
EDDI E

| WON' T FORGET IT.

A J.
Come on, wll you guys cut it out?
You can't even enjoy being rich
t oget her.

EDDI E
| WLL NOT HAVE TH S SHI T- HEAD
CRAPPI NG ON MY DREAM

A J.
Ckay, okay, he's not gonna crap on
your dream You gonna crap on his
dream anynore, Barry?

BARRY

Doesn't need anynore crap than it's
al ready got.

( CONTI NUED)
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A J.
See there? Now we're all straight.
(beat)
Look, we gotta nake an agreenent.
We don't tell nobody nothin' about
this. The whole thing' s our secret,

right?
(lifting his hand)
Swear it.

The other two Iift their hands and nod, but they're glaring
at each ot her.

A.J. (CONT' D)
Ckay, good.
(beat)
Barry, you had the guts to keep goin
when Eddie and ne wanted to quit.

He scoops up a huge wad of cash.
A.J. (CONT' D
So, take this and you and Tracy get
it on. Do the town.

Barry takes the noney.

EDDI E
Yeah, fine, get it on.
(beat)
Just be back by three.
BARRY
Wy ?
EDDI E

' Cause that's when I'mgoin' down to
fill my shopping cart.

(beat)
And | ain't waitin' for nobody.

I NT. WAREHOUSE - NI GHT

Barry wal ks out of the office...then through the

war ehouse. ..to the back of the room After making sure the
guys can't see him he pulls the egg out of his pocket and
sets it on the floor. Then, he takes a hammer from a

wor kbench, kneels down and taps on it.

The shell is very strong. He hits it harder. Finally, it
cracks open and a thick, golden liquid oozes onto the fl oor.
Barry pulls out the dianond ring. His fingers are covered
with the sticky substance. He snells of it...then tastes
it.

( CONTI NUED)
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BARRY
(whi speri ng)
Damm. It's honey.

He stares down at the broken shell.

It's the mddle of the day and a steady stream of people is
com ng out of a M chigan Avenue office buil ding.

Tracy is anong them She's wearing jeans and an apron, and
pushing a cart of plant supplies. Her truck sits at the
curb. She looks up. A long, white |inousine is parked next
toit.

Suddenly, out of the sun roof energes Barry, hol ding a bouquet
of roses. Her nouth drops open.

BARRY

Hey, babe. Ready for |unch?
TRACY

Barry...?
BARRY

Come on, get in.
He di sappears inside. The driver opens the passenger door.
BARRY ( CONT' D)
(frominside)
Hurry up, we got reservations.

Hal f in shock, she puts the cart into her truck, then, gets
into the |inousine.

I NT. LI MOUSI NE - DAY

It's filled with roses. Barry grins at her.

TRACY
You're dealin' drugs.
BARRY
(1 aughi ng)

Nope. And | didn't rob a bank either.
Al paid for straight cash

She stares at him

TRACY
How?

( CONTI NUED)
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BARRY
(hol ding his finger
to his lips and
gl ancing at the
driver.)
Tell you later.

He takes her in his arns as the |linousine drives away.
I NT. G ORE O S RESTAURANT - DAY

An el evat or door opens and Barry | eads Tracy out into an

el egant restaurant at the top of a skyscraper. A long line

of waiters stand ready. Wen the coupl e appears they appl aud.
A string quartet begins playing.

TRACY
(horrified; whispering)
| still got my apron on and | snell
i ke fungicide.

BARRY
You | ook beautiful and you snell
great. Don't worry, there's nobody

here but us. | bought it out.
TRACY
(1 n shock)
Oh, sure. O course. Wy didn't |
know?

They're led to a table. Roses surround it. Beyond the gl ass
wal I Chicago stretches away into the horizon

TRACY (CONT' D)
Yest erday you had nine dollars and
twenty-two cents in the bank. You
better start talkin' fast.

Barry gl ances at the waiter who's pouring wine. Wen he's
gone, he leans in close.

BARRY

(al nost a whi sper)
Ckay, but | gotta be careful.

(beat)
Didn't | tell you |I was gonna get
[ ucky? Sonethin' incredible has
happened. Last night we were workin'
t he deepest part of the tunnels under
the Loop. We found an iron door.
Real old, sealed shut. Behind it
was kind of...a treasure. Jewels
and noney and stuff. Lots of it.
Tracy, we're rich.

( CONTI NUED)



TRACY
VWhere'd it cone fronf

BARRY
W don't know. But it's been there
a long tine.

TRACY
['I] bet it's the nob? It's a nob
st ash.

BARRY
No.
TRACY
How can you be so sure?
BARRY
It's not. It's just...too old.
TRACY
But it's gotta belong to sonebody.
BARRY
Yeah, us. W own the salvage rights.
But we gotta keep it quiet. |If the

wrong people found out we'd get dead
in a mnute.

TRACY
| want to see it.
BARRY
| can't do that.
TRACY
How come?
BARRY
Too dangerous. It's in the ol dest

part of the tunnels.

TRACY
Wiy is it okay for you, but not for
me?

BARRY
Tracy, | prom sed the guys | wouldn't
bri ng anybody el se down there. You
gotta trust ne. W're goin' back
this afternoon.

She's | ooks worri ed.

BARRY ( CONT' D)
Hey, there's nothin' to worry about.
( MORE)

( CONTI NUED)
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BARRY ( CONT' D)
W didit, babe. W struck it rich,

and fromhere on out, life's gonna
be wonder ful .

(beat)
Come on...let's dance.

He | eads her out onto the dance floor. They begin to dance
very cl ose.

BARRY ( CONT' D)
| got sonethin' for you

From his pocket, Barry takes out a small box and hands it to
her. Tracy opens it. Inside is the dianond ring. She stares
at it.

BARRY ( CONT' D)
Didn't | tell you?

TRACY
| can't believe it.

BARRY
WIIl you marry ne?

TRACY
You know the answer to that.

He slips the ring on her finger. They kiss and conti nue
dancing. Tracy stares at the ring over Barry's shoul der.
More than anything, she wants to be happy. But sonething is
hol di ng her back.

DI SSOLVE
TO

| NT. SUBWAY ALCOVE BENEATH THE UNDER CI TY WAREHOUSE - DAY
Eddie and A.J. are standing over a collection of gear laid

out across the floor beside the salvage truck. A J. holds a
clipboard.

EDDI E
Thr ee backpacks.
A J.
Check.
EDDI E
Three protective suits.
A J.
Check.
EDDI E

Three col | apsi bl e shoppi ng bags.

( CONTI NUED)
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A J.
Check.

EDDI E
Three maps of Chi cago.

A J.
Check.

EDDI E
Three lists of jewelry stores.

A J.
Check.

EDDI E
Three shot guns.

A J.
Check.

EDDI E
Three pistols.

A J.
Check.

EDDI E
Three mniature flane throwers.

A J.
Check.

EDDI E

Three gi ant cans of anti-spider
i nsectici de.

A J.
Check.

Barry conmes down the | adder and joins them

EDDI E
VWll, look at this. And he's even
early.
A J.
How d it go?
BARRY
G eat.
A J.

You didn't tell her anything?

( CONTI NUED)
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BARRY
Just that we found a treasure and
she's gotta keep it quiet.
(beat)
VWhat's all this junk?

EDDI E
Everything we're gonna need for
spiderland. Let's get it on the
truck and get outta here.

They begin throwing gear into the trailer.
| NT. TRACY'S PLANT TRUCK PARKED ON CI TY STREET - DAY

Tracy is inside her truck working on plants for the next
delivery. Periodically, she glances at the ring. |It's
beautiful, yet somehow strange and she doesn't know why.

As she works, she doesn't notice a small spider dangling
down fromthe ceiling above her head.

CU SPI DER

It Iands on her shoul der and crawls up onto her neck. Just
as she notices it, it bites her.

TRACY
Omwv.

She brushes it off and scratches the bite with her |eft hand.
Then, she | ooks once nore at the di anpnd.

| NT. ROOM OF THE VATS

Barry, Eddie and A J. stand in the roomof the vats | ooking
down at the glowi ng chem cal hole. They're fully outfitted
with all their gear, including backpacks, shopping bags,
sprayers and guns. They couldn't | ook nore ridicul ous.

A.J. stares at the ooze.

A J.
Ugly shit. What do you think it is?
EDDI E
Ch, just a few out-dated nucl ear
chem cal s.
A J.
What's the shelf-life on stuff |ike
t hat ?
EDDI E

Probably 'bout 25 mllion years.

( CONTI NUED)
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A J.
Nice to know they still nake sonethin
that lasts in this country.

EDDI E
Look, it didn't kill Barry, so it
won't hurt you. Get goin'.

A J.
What do you nmean get goin'?
EDDI E
You're the small est, you should go
first.
A J.
Li ke hell.
BARRY

Get out of the way...
Barry drops down into the hole..
| NT. GLOW NG TUNNEL

...and begins crawing through the iridescent strands. Eddie
and A.J. follow him

EDDI E
This is horrible. It's |like crawin’
up sonebody's nose.

A J.
Your butts startin' to glow It's
like follown" a bus on | ower Wacker.

EDDI E
Shut up.

I NT. "SUBWAY TUNNEL" ON OTHER SI DE OF GLOW NG HOLE

They push through into the enpty subway tunnel. Wen they're
on the other side, Eddie chanbers a round in his shotgun

BARRY
What're you doin'?

EDDI E
Gettin' ready.

BARRY
Everybody just stay calm

Barry |l eads themoff into the darkness.
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EXT. "CH CAGO STREET" - CU MANHOLE COVER - DAY

Barry's head appears through the open manhole. He clinbs
into the street. Eddie and A J. are right behind him They
| ook around. The city is even nore horrible in the daytine
than it was in the dark. Dusty, yellow sunlight drifts
between the buildings. Al around themis devastation and

t he spider webs are everywhere.

A J.
What do you say we go hone? |'m not
greedy. | could be real happy with
what we got.

EDDI E
You want to chicken out, go ahead.
l"mnot leavin' till I"mrich.

Gitting his teeth, Eddie takes out his anti-spider spray
nozzl e and strides away. Reluctantly, Barry and A . J. follow

I NT. "CH CAGO S LOOP" - DAY

They wal k t hrough the broken Loop, past stores and theaters
swat hed in webs. Al three have their spray guns ready.

A J.
How many...spiders...you think it'd
take to do all this?

BARRY
Depends on how big they were.
A J.
Oh, there's a nice thought.
EDDI E
You see any spiders?
A J.
Nope.
EDDI E
Then, shut up till you do. Think
only about noney, it'll give you
cour age.

He | eads themtoward a huge jewelry store called the DI AMOND
EXCHANCGE

EXT. "Dl AMOND EXCHANGE" - DAY

Pushi ng through the webs, they go inside.
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I NT. "Dl AMOND EXCHANGE" - DAY

Spread out before them are dozens and dozens of web-covered
di splay cases filled with jewels.

EDDI E
Ch, God, look at this.

Eddi e i s breathing hard.

EDDI E ( CONT' D)
| gotta calmdown. This is no tine
for an orgasm Let's get to work.

Qui ckly, the guys begin dunping tray after tray into their
packs. Near the back of the room A J. sees a mass of webs
that | ooks al nost |ike a human form

A J.
Hey, what's that?

BARRY
| saw one like it last night.

A J.
It's shaped |ike a body.

Eddi e wal ks up and brushes it with his glove. There's nothing
i nside and the form vani shes.

EDDI E
What's the matter with you? 1It's
nothin'. Forget it. Conme on, let's
get out of here. W gotta save room

f or cash.
EXT. "LASALLE STREET" - DAY

Barry, Eddie and A J. wal k down LaSalle Street between the
web- covered skyscrapers toward the Federal Reserve Bank.

EXT. "FEDERAL RESERVE BANK" - DAY

Wen they reach the huge colums in front of the doors, A J.
stares around guiltily.

A J.
| feel like a mllion people are
wat chin' .

EDDI E

So, let'emwatch

Eddi e pushes inside. The others follow
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| NT. "LOBBY OF FEDERAL RESERVE BANK" - DAY

To their amazenent, the gigantic |obby is stacked with noney.
It's in | oose piles ten feet high, covered with webs.

EDDI E

(tears cone to his

eyes)
| can't stand it. It's not even in
the vaults. Have you ever seen
anyt hing so beautiful in all your
life?

(beat)
Conme on, let's swminit.

Eddie takes a flying leap like a pig into a nud hole. Dust
and noney fly everywhere. The webs bill ow above him He
does back strokes through the cash. Slowy, A J. wades in.
Soon they're both up to their necks.

EDDI E ( CONT' D)
" m Scrooge McDuck. | always wanted
to be Scrooge McDuck. O her kids
wanted to be Batrman, but not ne.

BARRY
Get out of there. This is disgusting.

EDDI E
D sgusting? Disgusting again? Does
ot her people's joy always di sgust

you?
BARRY
SWMM NG | N MONEY LI KE A GREEDY PI G
DI SGUSTS ME.
EDDI E
| VE BEEN POOR ALL MY LIFE. |'VE

SLUNG GARBAGE FOR THE LAST El GHT
YEARS. NOBODY'S GONNA TAKE THI S
AVAY FROM ME, MAN. |F YOU DON' T
LIKE I T, JUST GET THE HELL OQUT OF MY
FEDERAL RESERVE

He pulls out his pistol, waves it in the air and fires a
shot .

A J.
HEY. . .!

BARRY
YOU CRAZY SON OF A BITCH  YOU RE
TOTALLY SCREWED | N THE HEAD. FI NE
SWMLIKE A PIG UNTIL YOU DROMW
"M HEADI N HOME.

( CONTI NUED)
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EDDI E
GOCD RI DDANCE
A J.
EDDI E, PUT THE GUN AWAY. BARRY

VWAIT. ..
Barry heads for the door.

EDDI E
Let hi m go.

A J.
We gotta stay together.

EDDI E
Wiy? 1'msick of him You want to
cone all this way and go back with
nothin? 1It's our city now, and WE RE
GONNA ENJOY I T.

A.J. is torn, but he stays.
EXT. "FEDERAL RESERVE BANK" - DAY

Barry rushes out of the bank and heads down the street. He
turns a corner...

EXT. "ANOTHER STREET" - DAY

...and | ooks around. The spider webs are golden in the
sunlight. A gentle breeze is blowing. Fromthe tallest
bui |l di ngs, webs streamin the air. There is a frightening
beauty about it all. Barry begins to walk nore slowy.

EXT. "FEDERAL RESERVE BANK" - DAY

Eddie and A.J. leave the bank with their packs stuffed with
cash.

A J.
Where you think he is?
EDDI E
Who the hell cares?
A J.
Maybe we better head back too.
EDDI E
Has one bad thing happened to you

yet?

A.J. shakes his head.

( CONTI NUED)



37.

EDDI E ( CONT' D)
Then what's the rush? W got a few
nore stops to nake.
(beat: grinning)
Now that we're mllionaires, we can
afford a little culture

EXT. "ART | NSTI TUTE" - DAY
They wal k up the steps of the Art Institute. Like all the

other buildings, its walls are broken and covered wth webs.
The lions in front are al nost invisible under them

EDDI E
Wel conme to the Eddie Boils Institute
of Expensive Art Junk. It's a hunble
little collection, but | think you'l
enjoy it.
They head i nsi de.
| NT. "ART | NSTI TUTE" - DAY
The deserted nmuseumis an eerie place, but it still houses

one of the world's greatest art collections. Eddie and A J.
push through the webs as they wander into a gallery.

EDDI E
Ckay, what do you want for your
apartnment? | nean, the one you're

gonna have. You |ike nobdern?

A J.
Naw, | don't |ike stuff you can't
tell what it is. No big balls and
shit.

EDDI E
Oh, a traditionalist.

Suddenly, A J. stops and |ooks up at a painting. |It's Georges

Seurat's "A Sunday Afternoon on the Island of La G ande
Jatte".

A J.
Look at this. The guy's nane is
Sewer -rat.

EDDI E
Sewer-rat. Definitely, one of us.
You like it?

A J.

Naah, too many dots. But the dogs
and nonkey aren't so bad.

( CONTI NUED)



38.

EDDI E
So, take the dogs and nonkey.

Eddi e pulls out a huge bowi e knife and proceeds to cut the
dogs and nonkey right out of the canvas.

EDDI E ( CONT' D)
You're gonna get it refranmed anyway.
If it's alittle smaller who's gonna
notice?

A J.
Absolutely. It was too big to start
with. This many dots | can handl e.

Eddie folds up the painting and stuffs it into A J.'s
backpack

EDDI E
There you go, connoisseur. Nowlet's
find one for me. | wonder if they

got the fat woman who grins.
They head off down the hall.
EXT. "STREET OF THE CATHEDRAL" - DAY

Barry is wal king down the street that leads to St. Paul's
Cat hedral. Once nore, he sees the jewelry store. Then, he
| ooks at the church.

| nstead of the haphazard w | dness of the webs that bl anket

all the other buildings, the ones on the cathedral are in
exqui sitely beautiful patterns. They glisten and swirl around
the pinnacle, and twi st and turn around the stained gl ass

wi ndows in a thousand breathtaking forns. Barry |ooks up at
themin awe.

Leading up the steps to the open doors of the church is the
web tunnel where he found the egg. At the end of it, he can
see a rai nbow of colored |ight.

Slowy, he walks toward it.

POV BARRY

As Barry enters the tunnel, the sun on the strands make them
glow with an intense beauty.

| NT. "ST. PAUL'S CATHEDRAL" - DAY
He wal ks into the church...and stops.
I nside, the cathedral is even nore amazing than outside.

Carefully woven webs are everywhere, swirling in soft colums,
sweeping forward to the great altar at the front.

( CONTI NUED)
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Behind the altar, part of the roof has fallen in. Sunlight
streans through the hole. The rainbow colors conme froma
gi ant cross hanging near the ceiling. It's nmade from broken
pi eces of stained glass, held together by spider webs.
Slowy, Barry wal ks toward the front.

Above him throughout the church, hang strange webs spun in
human form al nost |i ke the shrouds of saints.

Finally, he reaches the altar. But sonething on the fl oor
catches his eye.

Lying in a mass of webs so thick it could al nost be a cocoon,
is the body of a wonman.

He pushes through to it.

Sunlight falls on her. She's the nost beautiful thing he's
ever seen.

Wth effort, he pulls the thick webs away from her face.
Her hair is long and wld and her skin is parchnment white.
Her eyes are tightly closed as though in death.

Barry kneels and touches her.

He bends close to see if she's breathing. There's not the
slightest sign of life.

He | ooks at her i ps.

Suddenly, nore than anything he wants to touch them He's
never seen a nmouth so beautiful. As he stares at it, he's
al nost hypnoti zed.

Half in a dream he lowers his lips onto hers. And with the
first touch, there is breath.

He pulls away, staring at her. Her lips part slightly, but
her eyes don't open. Then, he feels her hand nove.

It runs up his arm..then, to his face. Her fingers are
covered with strands.

She's breathing harder. Gently, she pulls his head toward
her. Her eyes remain closed as she waps her arnms around
him Once nore they kiss.

Then. .. he pulls away.

BARRY
No, | can't do this.

Instantly, her eyes spring open. He staggers back.
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Each one of themis made of a dozen, tiny human eyes,
clustered together.

Wth amazing speed, she grabs his wist. He tries to pul
away, but she's too strong. Her eyes never blink as she
pul I's him cl oser.

Wth her other hand she touches his face. The ends of her
fingers are like razors. Her |lips open. |In her nouth are
rows of needle teeth.

Wth her fingers, she slices through the front of his shirt.
But then, she sees the spider tattoo...and stops. She stares
at it.

Wth one finger she cuts her own breast, draw ng bl ood.
Then, she slices into the spider on the tattoo.

Barry screans.

Their bl ood is joined.

The scream startles her. For an instant, she | oosens her
grip. He escapes. She lunges for him but msses. He turns
and runs through the webs.

She tries to pursue him but her |ower body doesn't respond.
She can't get up

She crawl s after him but her legs are frozen.
CU HER BODY

For the first tinme, her whole body becones visible. G ow ng
fromher sides are eight spider |egs, each one a foot |ong.

As Barry rushes fromthe church, an unearthly shriek of rage
cones from behind him

EXT. "CATHEDRAL" - DAY

He runs down the steps into the street. Suddenly, at the
end of the block, he sees Eddie and A J. | oaded with junk of
every descri ption.

BARRY
RUN. GET OUT OF HERE

When he reaches them they see his torn clothes and the cut
on his chest.

EDDI E
VWhat happened? What was that sound?

BARRY
JUST RUN
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From the cathedral cones another shriek that echoes through
the buildings. Al three begin to run, dropping a steady
stream of jewels and cash behind them

EXT. "STREET WTH MANHOLE" - DAY
When they reach the open manhol e, they junp inside.

DI SSOLVE
TO

| NT. ROOM OF THE VATS

Qut of breath, they crawl through the chem cal tunnel into
the roomof the vats. As they rush out through the old

equi pnent, they still have an incredi ble anmount of |loot with
t hem

| NT. OLD TUNNEL

Barry slans the iron door shut. Firing up the bloworch, he
begi ns re-sealing the netal

| NT. " CATHEDRAL" - DAY

Back in the cathedral, the strange woman is struggling to
pull herself down the center aisle. She's half way to the
great doors. Every inch is an agony. Her legs are stil

not working. She groans and forces themto bend. The pain
i S unbearabl e.

But, slowy, her strength is beginning to return.
| NT. WAREHOUSE OFFI CE - NI GHT

Once nore, the guys are standing around the pool table. But
this time, in front of themis a huge stack of di anonds,
cash and | oot of every description. Barry is pale. Eddie
i's snoking a cigar.

EDDI E
| think she was a nun

Barry stares at himin disgust.

EDDI E ( CONT' D)
No, I'mserious. Think about it.
The last living nun in Chicago goes
to sleep for a thousand years and
you get to wake her up.

Barry can't believe he's really hearing this.
A J.
You know, he m ght be right. The

scream did sound |ike Sister Agnes
in the fourth grade.
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BARRY
You guys are nuts.

Eddie puffs a ring of snoke and stares thoughtfully at the
| oot .

EDDI E
Ckay, okay, let's be | ogical about
this. You found one live person and
she's got a little eye problem

BARRY
Yeah, 1'd say having the eyes of a
spider's kind of a problem

EDDI E
Did you try any Raid?

BARRY
You think this is a joke.

EDDI E
| just don't want to junp to any
concl usi ons.

BARRY
Yeah, well, try this. \Watever she
is, she's the thing that killed that
city.

EDDI E

Hey, we don't know that. That's a
pure guess. And very judgnental.

BARRY
Judgnental ? She al nost ripped ne to
pi eces. W' re not goin' back there.
Not ever again.

A J.
|"'mw th you, dude. Spider wonen
are not ny thing.

EDDI E
Al right, all right. | 'spose we're
rich enough to last awhile.

Barry rubs his eyes. He's dizzy. A J. stares at the cut.
A J.

She really got your tattoo. Doesn't
| ook so good. You better see a

doct or.

EDDI E
Don't worry, gangrene adds a nice
col or.
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Barry doesn't even try to respond.

EDDI E ( CONT' D)

Wil e you're gone, A J. and ne'll
take care of the | oot.

(beat)
"Cause |'ma such generous guy |I'm
gonna do you a favor. Even though
you didn't do your share of the
collectin', we'll split it three
ways. |s that big-hearted or what?

He puffs a ring at him

BARRY
That's really big-hearted, Eddie.
|'ve always said your heart's as big
as your ass.

Barry wal ks out the door.
EXT. TRACY'S BROMWNSTONE - NI GHT

The Harley cones to a stop in front of Tracy's brownstone.
Barry gets off. He looks ill. Walking up the steps, he
knocks on the door. Tracy opens it. She sees his face and
cl ot hes.

TRACY
VWhat happened?

BARRY
Had a little accident.

They go in the house.
| NT. TRACY'S BROWNSTONE - NI GHT

Pul l'ing back his torn shirt, she stares at the deep wound on
hi s chest.

TRACY
OCh, CGod, Barry...
BARRY
"1l be okay. |I...fell down in the

tunnel s.
Sonehow, he can't quite | ook at her.

TRACY
W' ve gotta get you to a doctor

She | eads hi m back out si de.

DI SSOLVE
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| NT. HOSPI TAL EMERGENCY ROOM - CU NEEDLE STI TCHI NG SKI N -
NI GHT

Barry grimaces as a DOCTOR finishes stitching his wound. A
NURSE enters carrying a clipboard wwth test results. The
doctor | ooks at it, while the nurse bandages the cut.

DOCTOR

(staring at the report)
Well, since your tetanus shots are
up to date, | don't think there's
going to be a major problem The
cut's deep and you're running a | ow
grade fever. Probably picked up an
infection. 1'mgoing to prescribe
an antibiotic.

(beat)
You al so seemto be having a mld
allergic reaction. Have you been
bitten by anything lately?

BARRY
No.

DOCTOR
How d you say this happened?

BARRY
| fell in a hole at work.

DOCTOR
(witing the
prescription)
Al right, go honme and rest and see
me in three days.

The nurse has finished the bandaging. Barry pulls on his
shirt.

EXT. HOSPI TAL - N GHT
Barry and Tracy | eave the hospital.
BARRY
|I"'mreally beat. WMaybe you could
drop ne off at ny apartnent.

TRACY
No way. You're comn' hone with ne.

They wal k down the steps toward her truck.
I NT. TRACY'S TRUCK - DRIVING ON CI TY STREETS - N GHT

Tracy is driving. Barry is in the passenger seat.
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TRACY
So, you gonna tell nme howthis really
happened?
BARRY
| already did. | fell down.
TRACY
Hey, I'mnot stupid. | know a knife

cut when | see one.

BARRY
Nobody cut nme with a knife.

TRACY
Then, what did happen? Sonebody
found out about the treasure and
cane after you

BARRY
Nobody cane after us.
TRACY
Barry, | can take it. You don't
have to lie.
BARRY
"M NOT LYING WOULD YOU GET OFF MY

CASE?

She stares at him Sonehow there's sonething very different
about him..and it's frightening. He turns away.

TRACY
Sure. Fine. No problem

BARRY
Look, I'm..sorry. I'mjust feelin
really sick. | think it's the fever.

Tracy continues driving in silence.

| NT. BEDROOM I N TRACY' S HOUSE - NI GHT

Barry lies asleep on a bed in the guest room He's breathing
hard and sweating. The door opens and Tracy | ooks in at

him She's very troubled, but doesn't know why.

| NT. "CATHEDRAL I N THE DEAD CI TY" - N GHT

Moonl i ght shi nes down through the broken roof of the
cathedral. Hanging high in the air, suspended in a hal o of
webs is the wonman.

For a nonment, she remains notionl ess.

Then, slowy, she begins to nove.
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The novenent grows faster and faster. She's tw sting and
turning...alnost as though in a dance.

Around and around, she weaves through the air, and as she
swirls, fromout of her back flow thousands of | um nous
strands that billow and bl ur around her.

Finally, she's at the front of the cathedral. She | ooks
down.

POV THE WOVAN

Bel ow her on the floor is an anazi ng bed woven conpl etely of
| um nous strands. On it lies a chilling form It's a human
skeleton with a hole in its head and a gun in its fingers.

Slowy, the wonman descends until she's standing in front of
it. As she turns away, tears are in her eyes.

CU HER BACK

Reachi ng behi nd her, her fingers touch a narrow slit near
t he base of her spine. Cutting the webs that flow out from
it, she wal ks down the center aisle toward the doors.

EXT. "STREET I N FRONT OF CATHEDRAL" - NI GHT

The woman noves down the steps of the cathedral through the
web tunnel. Wen she cones to the end, she sees the broken
web where the egg was hangi ng.

Her eyes grows even nore strange. She turns and stares off
into the darkness.

POV WOVAN

A bl ock away, sonething is glistening on the ground. She
wal ks toward it.

Coming to the corner...she sees a trail of dianonds and noney
| eadi ng away.

POV VWOVAN

Through her eyes, the dianmonds glow with an unearthly |ight.
She begins walking in the direction that they |ead.

EXT. "STREET WTH MANHOLE" - N GHT

The trail takes her to the open man-hole. The woman stands
above it.

DI SSOLVE
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| NT. ROOM OF THE VATS

The chem cal tunnel glows in the darkness.

47.

In the glistening

[ight a head begins to enmerge. |Inch by inch appears the
strange, beautiful face wth the multi-faceted eyes. As the

wonman rises fromthe hole, she stares out

I NT. TRACY'S DI NI NG ROOM - MORNI NG

Tracy sits at her dining roomtable in her

into the room

DI SSOLVE
TO

bat hr obe dri nki ng

cof fee and readi ng the newspaper. Into the roomwal ks Barry.

He's just gotten up and is groggy.

TRACY
How you feeling?

BARRY

Better. Don't remenber nuch about
| ast night though. Was | a jerk?

TRACY
(smling)
You coul d say that.
BARRY
|"msorry. The nedicine w ped ne
out .
TRACY
You didn't sleep so well. You | ooked
i ke you were having ni ght mares?
BARRY
If I did, | don't renmenber' em

(beat)

Hey, how cone you're honme? Thought

you' d be at work.

TRACY
It's Saturday.

Slowy, he smles.

BARRY
Sat ur day.
(beat)
Excell ent. EXCELLENT. |[|'m gonna

show you a day like you never had in

your whole life.

TRACY
You' re supposed to rest. And |
maybe we shoul d tal k. ..

t hi nk
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He grabs her and begi ns spinning around the room

TRACY (CONT' D)
Hey, stop.

He stops and pulls her close.

BARRY
They say noney's the nost powerful
aphrodisiac. |Is that true?

TRACY
Not for ne.

BARRY
Yeah, well, we're gonna find out.
Get dressed.

He | eaves the room

TRACY
Hey, wait...

BARRY (O S.)
NO WAI TING. | SAID, GET DRESSED. |
WANT TO SPEND MONEY ON YOU.

TRANSFORVATI ON MONTAGE BEG NS
EXT. TRACY' S BROANSTONE - DAY

A linousine pulls up. Barry runs down the steps pulling
Tracy after him He's |aughing.

DI SSOLVE
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| NT. FASHI ON SALON - DAY

Tracy is in a salon trying on ten thousand doll ar dresses.
Each one is nore expensive and revealing than the | ast.
Barry watches her with a strange intensity.

THEN COVE SHOES AND JEWELRY. I T S LIKE Cl NDERELLA BEI NG

FI TTED W TH HER GLASS SLI PPERS. ... AND NECKLACES. .. AND
BRACELETS. .. AND EARRI NGS. TRACY IS DAZED. BARRY IS LAUGH NG

THEN, I'T"S H'S TURN

DI SSOLVE
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I NT. MEN S STORE - DAY

He's trying on Armani suits, jackets, shoes and sports wear.
He | ooks great and Tracy is getting caught up in it.

DI SSOLVE
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| NT. BODY WORKS - DAY

Both Barry and Tracy lie on reclining chairs getting the
wor ks. Massages, facials, nails. For Tracy, a conplete
make-over. She's finally intoit. A dozen people are busy
around t hem

When it's finished, they look |ike they just stepped out of
a fashi on magazi ne.

DI SSOLVE
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EXT. PORSCHE DEALERSH P - DAY

Through a deal ership wi ndow, a conpletely renmade Barry and
Tracy can be seen | ooking at a red Porsche convertible. A
sal esman wal ks up. Barry points at it, and takes out his
wal | et .

DI SSOLVE
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EXT. PORSCHE DEALERSHI P SERVI CE AREA - DAY

A door slides open and the red Porsche pulls out into the
sunlight. The top is down.

Barry and Tracy wave to the sal esnan, as they race off into
t he sparkling Chicago day.

MONTAGE ENDS
| NT. QAKHURST MALL - DAY

A giant mall is packed with people. Sunmer sale signs are
pl astered on every store. Eddie and A.J., now dressed in
the |l atest french casual wear and sporting dark gl asses,
make their way through the crowds. Follow ng behind them
are six "native bearers", |oaded down with their purchases:
caneras, stereos, TV sets, sports equi pnent, clothes, fine
wi ne, and on and on and on.

EDDI E
Tal k about timng. W get rich right
when there's a summer sale.

EDDI E BUYS AN | CE CREAM CONE FROM A G RL AT A CART, 4 VI NG
HER A FI FTY.
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EDDI E ( CONT' D)
Keep the change. Yeah, we've saved
t housands shoppi ng now i nstead of
waiting till later.

He gl ances over and sees a beautiful sales girl in an
expensive dress store. (This is MARLEE.)

EDDI E ( CONT' D)
Hey, we haven't been in there yet.

A J.
You want to buy a dress?

BARRY
| want to buy what's gonna be in the
dress. Cone on.

He wal ks toward t he entrance.
| NT. EXPENSI VE DRESS SHOP - A SHORT Tl ME LATER

The beautiful sales girl is nodelling a very sexy dress. A
stack of dresses lies on a chair nearby. Eddie and A J. sit
dri nki ng sodas admring the view.

MARLEE
You're sure she's ny size?

EDDI E
Ch, exactly, absolutely. Wat'd you
say your nanme was?

MARLEE
Marlee. You really want all ten?

EDDI E
Yep, and throw in that one.

Eddie pulls out a roll of noney that makes her eyes pop and
begi ns peeling off thousand dollar bills. He hands a wad to
her .

EDDI E ( CONT' D)
This ought to cover it. Gmme a
credit for the overage.

MARLEE
(breathl ess)

It'1l take a few mnutes to wap
this up.

EDDI E
Take all day. By the way, are you
married?
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MARLEE
| beg your pardon.

EDDI E
| said, are you married?

MARLEE
No.

EDDI E
Good, 'cause |'m gonna take you out
to dinner tonorrow night and |'d

hate to have to kill you husband
first. By the way, the dresses are
for you.

MARLEE
What ?

EDDI E

Wear that one when ny |inousine picks
you up. When you get off work?

MARLEE
Unhh. ..about five thirty.

EDDI E
And wear this with it.

Qut of his pocket he pulls a dianond necklace and holds it
out in front of her. Her nouth drops open.

MARLEE
Wait...wait a mnute, |I...can't take
t his.

EDDI E
Sure you can. I'mhirin" you as ny

fashion consultant. You gotta | ook
good if you're gonna be on ny staff.

MARLEE
But | don't even know you.

BARRY
(whi ppi ng out a card)
Nanme's Boils, Eddie Boils, President
of Boils International Mney Spending
Congl onerate, Ltd. See you tonorrow
ni ght, G ao.

Wth a huge grin, Eddie |eads A J. out of the store, |eaving
an amazed Marl ee.
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| NT. MALL - DAY

A J.
| gotta hand it to you, Eddie. For
a guy who's pitched garbage all his
life, you got a |lot of class.

EDDI E
Thank you very nuch.

He checks his date book.

EDDI E ( CONT' D)
W' re booked for two weeks with
different fashion consultants every
ni ght.
(beat)
You know, | was thinkin'" about opening
an account at a sperm bank. That
way when |'m busy, ny wonen could
make their own w thdrawal s.

A J.
Don't do it. You know the trouble
wi th the banking system

EDDI E
You're right. M sperms too val uable
to risk.

| NT. PENTHOUSE APARTMENT - DAY

A front door opens. Eddie, A J. and a BU LDI NG MANAGER ent er
an incredi bl e penthouse apartnent. The view in every
direction is fabulous and every roomis |uxuriously furnished.
Beyond one wall is a trellis-covered swi mring pool. Eddie
stares around as though he's in heaven.

EDDI E
Look at this. | love it. | LOVE
I T...

BUI LDI NG MANAGER
As you can see, it comes conpletely
f ur ni shed.

EDDI E
...\What an incredible view. | deserve
this kind of view. You know how
long I've been | ookin' up the ass
end of a garbage truck?

BUI LDI NG MANAGER
| have no idea, sir.
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EDDI E
Years. Years of cans full of tanpons,
chi cken parts, nedical waste. You
ever snell a dunpster at a hospital ?

BUI LDI NG MANAGER
No, | can't say that | have.

The buil ding manager's face is slowy turning green.

EDDI E
You ought to see the kind of stuff
they throw away. Totally illegal

Bags of bloody tissue. One tine |
found a leg. A LEG Wio knows where
it came fron? Were's the bathroonf?
| want to see the bat hroom

BUI LDI NG MANAGER
So do |I.

| NT. PENTHOUSE BEDROCOM - DAY

The manager | eads Eddie and A.J. into the nmaster bedroom

It's like a |ove-nest for a nonster, conplete with gigantic
bed and mrrors on the ceiling. Wen Eddie sees it, he al nost
starts to cry.

EDDI E
| ' m speechl ess. Woever built this
pl ace knows nme, man. This is nme on
t he deepest existential |evel.
(to A J.)
Doesn't it look like ne?

A J.
It |ooks exactly |ike you, Eddie.

BUI LDI NG MANAGER
And over here is the master bath.

The manager wal ks to a wall and pushes a button. The wall
retracts revealing a gigantic bathroomconplete with a
colossal tub raised two feet off the floor. He hits another
button. Cassical nusic begins to play, a softly lit, cascade
of warm drizzling water showers down fromthe ceiling,
creating an aura of shimmering gold. Eddie is having a
religious experience.

EDDI E
(whi speri ng)
It's a bathtub of the gods. W'l
take it, Ww'll take it. How nuch?

BUI LDI NG MANAGER
Twenty-five thousand a nont h.
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EDDI E
VWhat a deal. What an incredible
deal .

Eddi e reaches into his coat pocket and pulls out several
packs of bills.

EDDI E ( CONT' D)
Here's three nonths in advance.

want to nove in now. In fact. ..
want to take a bath.

As the manager and A J. watch in disbelief, he begins
stripping off his clothes.

DI SSOLVE
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| NT. SUBWAY TUNNEL
Dar kness.

In the distance is the dull roar of the subway system
Suddenly, the beam of a flashlight appears.

A m ddl e-aged SUBWAY WORKER i s trudgi ng through a tunnel
carrying his lunch box. Comng to a small, electric, repair

Car, he opens the door and clinbs inside. Swtching on the
headl i ght, he pushes a throttle and begins rolling down the
t racks.

| NT. REPAIR VEH CLE

As the man drives through the tunnel, country nusic cones
froma cassette player beside him He yawns. He's nade
this run a thousand tinmes before. The car noves faster and
faster.

It rounds a bend.

CU WORKER S FACE

Suddenly, a puzzled |look cones to his face.

POV WORKER

Ahead, the tunnel is filled with spider webs. They tw st
away |ike a giant tube leading off into the darkness. The
man throws on the brakes, but before he can stop, he's inside.

The webs are so thick it's inpossible to see anything. He
swi tches on the w pers.

Suddenly, sonething noves in his right. He turns...and yells.
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Hangi ng upsi de down on the other side of the wndowis a
horrible face with nulti-faceted eyes and rows of needle
t eet h.

The woman crashes through the glass and grabs him

As he struggles, she | ocks her nmouth onto his throat. The
man chokes and goes | i np.

DI SSOLVE
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| NT. OLD TUNNEL

As t hough he wei ghed not hi ng, the woman drags the unconsci ous
subway wor ker through the tunnel leading into the room of

the vats. The iron door has been torn fromits hinges.

| NT. ROOM OF THE VATS

The roomis changed. distening webs shroud the equi pnent
and hang fromthe ceiling. Mking her way to the back, she
pl aces the man on a bed of strands |like the one in the

Cat hedral . Then, bendi ng down, she places her nouth over a
wound on his neck. Slowy, he awakens. But he's in a dream

POV SUBWAY WORKER

Around himare starry webs |like a spider galaxy in the

uni verse. Above himis the nost beautiful woman he has ever
seen. Slowy, she |owers herself down.

MONTAGE BEG NS

They ki ss, and begin making | ove.

As the man clinmaxes, her nouth covers the wound. His

breat hing stops. A strange, black liquid drips fromthe
corner of his nouth...as he dies.

DI SSOLVE
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I NT. ROOM OF THE VATS - A SHORT TI ME LATER

The woman |ies alone in the webs. Suspended near the ceiling
in a shroud is the body of the subway worker.

CU WOMAN S FACE
She stares at it, but sees nothing.
She's in pain and gasps for breath. Her belly has grown to

five times the size of a woman in the ninth nonth of pregnancy
and inside there is strange novenent.
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She groans...as the birthing process begins.
ANGLE ON HER LEGS

From bet ween her | egs craw thousands of spiders, each one
an inch in size. On themall is the mniature face of the
subway wor ker who fathered them Slowy, they drop fromthe
bed and spread out across the floor.

DI SSOLVE
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EXT. PORSCHE - DRIVING ON CI TY STREET - N GHT
The Porsche drives down a city street. The top is down.
The back seat is filled with packages and rock nmusic is
blaring. As Barry and Tracy turn a corner, ahead they see a
carni val
| NT. PORSCHE - DRI VING - N GHT
Barry's eyes |ight up.
BARRY

Hey, let's stop. | haven't been to

one of these in years.
EXT. STREET NEAR CARNI VAL - NI GHT
He pulls over to the curb and they get out.
EXT. CARNI VAL M DWAY - NI GHT

As Barry and Tracy wal k down the crowded m dway, swirling
lights are all around them

BARRY
(1 aughi ng)
| love it. Isn't this great?

There's sonet hing al nost mani ¢ about him Tracy is watching
hi m

Suddenly, they see a tent with huge posters that read: "SEE
THE AMAZI NG SPI DER WOMAN.  HALF HUMAN. HALF ARACHNI D

H DEQUS. HORRI FYI NG  CHI LDREN UNDER FI VE NOT ALLOWED. " At
the entrance is a barker.

CARNI VAL BARKER
... She wal ks, she crawls, she spins
her webs in the air. Fromthe dark
i sl and of Sakhalin conmes Thorashi a.
Hal f woman. Half spider. Terrifying.
Di sgusting. Enthralling. An
aberration of aboriginal magic.
Si xteen | egs and a human head.

( MORE)
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CARNI VAL BARKER ( CONT' D)
Her father a Tsitsu shaman, her nother
a Black Wdow of the class nonstro
arachnophobis. Cone one, cone all..

Barry stares at the posters. Suddenly, all the joy drains
out of him A strange | ook cones over his face. Slowy, he
wal ks to the ticket booth.

TRACY
Are you actually going in there?

He doesn't answer. After buying the tickets, he |eads her
i nsi de.

| NT. FREAK SHOW TENT - NI GHT

In the tent, they stare down at a painfully fake display of
a woman in a spider suit crawing around on a rope web.
Above and bel ow her are mrrors that nake the web | ook as

Though it goes on into infinity.

TRACY

Ch, very cool.

(beat)
You know, what this needs? A few
pl ants. Couple of big vines. A
gi ant succulent. Sort of stuff a
spider woman'd |ike. Maybe | can
make a sale.

Barry doesn't respond.

POV BARRY

As he stares at the display, suddenly deep in the mrror he
sees the shadow of nmulti-faceted eyes. Wen he blinks,

t hey' re gone.

He steps back. Tracy notices the change.

TRACY ( CONT' D)
VWat's the matter?

BARRY
This is stupid. Cone on.

He heads for the exit.
EXT. FREAK SHOW - NI GHT
As they energe fromthe tent, he takes a deep breath.

TRACY
You all right?

( CONTI NUED)
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BARRY
Sure. Lets go on sone rides.

Moving to a booth, he buys tickets for the ferris wheel.
EXT. FERRIS WHEEL - NI GHT
They clinb into a chair.

As they sit down, Barry notices a tiny spider on the seat
beside them He brushes it off.

The wheel begins to nove. As their chair rises to the top,
he sees sonething far bel ow

POV BARRY
The spider he brushed off is growwng in size. It's crawing

through the inside of the ferris wheel toward them getting
|arger as it goes. Tracy is watching him

TRACY
Hey, what's happeni ng?
BARRY
You. . .see anythi ng down there?
TRACY
Sure. A bunch of people. Wat do
you see?
BARRY
Not hi n' .

Hs face is covered with sweat. He |ooks down.

POV BARRY

The spider has grown even | arger and has noved to the outside
of the wheel. Wen it reaches the hub, it stops, but
continues to grow, one |leg on each gi ant spoke.

Finally, it's as huge as the ferris wheel itself. Onits
body are gigantic, nultifaceted eyes. Two of its |legs reach
toward Barry.

He yells and al nost clinbs out of the chair.

TRACY
HEY. . .!

Tracy grabs him |In another nonent, their ride ends. The
instant the chair stops, the spider vanishes.

When, Barry steps back onto the m dway, he's as pale as death.

( CONTI NUED)
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TRACY (CONT' D)
Barry, what's wong?

BARRY
Not hi n' . Not hi n' .

She touches his face.

TRACY
Yeah, right. You're burning up.
Conme on, let's go.

She | eads hi m awnay.

EXT. HOSPI TAL - N GHT

The Porsche pulls up in front of the hospital and stops.
| NT. PORSCHE - NI GHT

Tracy is at the wheel. Barry's in the passenger seat. H's
eyes are cl osed.

BARRY

(quietly)
|"mnot goin'" in there.

TRACY
Yes, you are.

BARRY
No way.

TRACY
Wul d you stop bein' a jerk?

He grabs her hand and puts it on his forehead.

BARRY
Look. No fever. ' m fine.

TRACY
So, what happened back there?

BARRY
| got a touch of the flu.

TRACY
That's a lie. Sonething' s wong.
Ever since the accident, you' ve been
like a different person and | hate
it.

He stares at her.

BARRY
Hey, just take ne honme, okay?
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TRACY
You're not gonna tell nme, are you?

BARRY
TELL YOU WHAT?

TRACY
What really happened in the tunnels.

BARRY
| ALREADY TOLD YOU. THERE S NOTH N
MORE TO TELL.

TRACY
| DO NOT' NEED THI S CRAP

Shoving the car into gear, she speeds away.

I NT. TRACY'S BROANSTONE - NI GHT

The Porsche screeches to a stop in front of Tracy's
brownstone. They get out. Tracy is furious. She throws
t he keys at him

TRACY
You want to go hone, drive yourself.

She heads for the house. He foll ows her.

I NT. TRACY' S BROANSTONE - NI GHT

The front door opens. She rushes in. Barry is right behind.

TRACY
Hey, did | say you could cone in
here?
BARRY
Vell, can | ?
TRACY
NO. GET QUT.
BARRY
| want to talk.
TRACY
Well, I don't want to talk to you
BARRY
You were right. | |ied about what

happened yest er day.

TRACY
What a surpri se.
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W had a little problemin the
tunnel s.
(beat)

A worman junped ne with a razor
That's how | got cut.

TRACY
A worman junped you? Were was this?

BARRY
Near the treasure.

TRACY
But you said that was on the deepest
| evel .

BARRY
There are honel ess people all over
the place. That's why | keep sayin
the tunnel s are dangerous.

TRACY
So, she just junped out of the dark
and sl ashed you.

BARRY
Yeah.

TRACY
Why ?

BARRY

What do you nean "why"?

TRACY
Way' d she do it?

BARRY
She was a psycho case. You think
know why psycho cases do stuff?

TRACY
So, what happened t hen?

BARRY
| knocked her out and we got the
treasure away.

TRACY
How cone you didn't tell me this
yest er day?

BARRY
"Cause | felt stupid. And I didn't
want to scare you

( MORE)
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BARRY ( CONT' D)
(beat)
Anyway, | think she had sonethin' on
the razor, some kind of acid. Ever
since, things have been a little
wei rd.

TRACY
Why didn't you tell the doctor?

BARRY
"Cause | didn't want a big
interrogation like I'"mgettin' now.
If I told the doctor |I'd have to
make a police report and we can't

ri sk that.
TRACY

So, you're gonna risk your life

i nst ead.
BARRY

I"'mfeelin' better. [It's goin away.
TRACY

Except when you ride ferris wheel s?

BARRY
Come on, Tracy give ne a break.

Tracy stares at him

TRACY
Barry, how cone | feel like you're
still lying?

BARRY
I"'mnot. I'mtellin" the truth

She turns away fromhim He wal ks up behind her and touches
her hair.

TRACY
(alnost in tears)
Sonet hi ng horrible's happened and |
can't figure out what it is.

As he bends down and ki sses her neck there's a strange | ook
in his eyes.

BARRY
(whi speri ng)
Not hi n* horri bl e has happened.
There's nothin' to be scared of.
| ove you.
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Slowy, she turns to face him Mre than anything she wants
to believe him

DI SSOLVE
TO

I NT. TUNNEL FI LLED W TH PI PES

In an eerie tunnel filled with steam ng pi pes, three
ELECTRI CAL WORKERS are wel ding. The blue/white Iight of
their torches diffuses around them One of the nen takes
off his mask and turns toward a work cart.

Suddenly, off in the darkness he sees a vague, ghostly form

ELECTRI CAL WORKER #1
Hey, what the hell is that?

The other nen take off their masks and | ook. The form cones
closer. 1It's a woman wal ki ng through the steam \When she
gets near, they see her eyes.

ELECTRI CAL WORKER #1 ( CONT' D)
My CGod. .

She passes w thout saying a word.

Then, out of the steamcrawl thousands of spiders. Like a

bl ack wave, they cover the nen. They screamand try to brush
themoff. Then, they fall.

Soon, the nen are no | onger noving. The wonan wat ches as
t he spiders feed.

DI SSOLVE
TO

I NT. TRACY'S LI VI NG ROOM - NI GHT

Barry and Tracy are beginning to nake | ove. Their passion
IS grow ng.

DI SSOLVE
TO

| NT. TUNNEL FI LLED W TH PI PES

The bones of the electrical workers are al nost stripped of
flesh. As the wonan stares down, slowy, a | ook of rage and
angui sh cones into her eyes.

POV WOVAN - HALLUCI NATI ON

On the bones, is the ghostly imge of Barry and Tracy nmaki ng
| ove. Tracy's face is superinposed on a skull.
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Wth her finger, the woman nmakes a deep cut in her own chest,
in the place where Barry has his tattoo. Blood runs down.

CU HER SI DES
The spider | egs are grow ng.

DI SSOLVE
TO

I NT. TRACY'S LI VI NG ROOM - NI GHT

Barry is kissing Tracy's neck. Suddenly, he bites so hard
she screans.

TRACY
You hurt me.

A spot of bl ood appears.

BARRY
" m sorry.
TRACY
(touching it)
" m bl eedi ng.
BARRY

...got carried awnay.

TRACY
You' ve never done that before.

BARRY
It won't happen again.

He tries to touch her, but she pulls back.

TRACY
Look...I"'mtired..

BARRY
Come on, Tracy...

TRACY
No, it's been a long day. W both

need rest.

She wal ks into her bedroom and cl oses the door, |eaving Barry
staring after her.

| NT. TRACY' S BEDROOM - NI GHT

Tracy wal ks up to a mrror and | ooks at her neck. She w pes
away the blood. The wound is |like the puncture of needl es.
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TRACY
(whi speri ng)
Oh, God, what's happeni ng?

| NT. BEDROOM - NI GHT

Barry lies in bed, staring up at the ceiling. He's wearing
jeans, but no shirt. Gadually, a tiny scratching sound is
hear d.

It grows | ouder

Then, the wound on his chest begins itching. He rubs it.
Finally, he gets up and goes into the bathroom

| NT. BATHROOM - NI GHT

He pulls the bandage off and stares in the mrror. The
scratching sound is comng fromhis ow body. The crinson
spider is alive. He can see it noving beneath his skin,
scratching and weaving as it crawls. The tattooed web is
spr eadi ng.

Barry claws at it. But it doesn't stop. It weaves its way
up his shoul der and onto his neck.

Fromhis neck it craws into his face, pulling the web behind
it. Barry rakes at it until he draws bl ood. But nothing
stops it.

From his cheek...it enters his eye.

POV BARRY

For a moment, his vision blurs. Then it fragnents. Wen,

it clears, he stares in the mrror. Hi s right eye is now a
cluster of four small human eyes. Staggering back, he rushes
into the bedroom

He stops and | ooks at his right arm The web covers it.
The spider is crawling toward his hand.

When it reaches his fingers, the flesh turns black and the
nail s becone sharp as knives.

He rushes fromthe room

EXT. TRACY' S BROANSTONE - NI GHT

Hardly know ng what he's doing, he runs down the front steps,
clawing at his own arm He junps into the Porsche and drives
awnay.

EXT. PORSCHE - DRIVING ON CI TY STREETS - N GHT

The car races through the enpty streets, careening around
corners.
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I NT. PORSCHE - DRI VING THROUGH CI TY - N GHT

Barry stares at his right hand. His fingers |ook |ike
spider's legs. He |ooks at hinself in the rear-view mrror.
H's right eye is now a cluster of eight human eyes.

Hs left armis itching.

Ri ppi ng back the sleeve, he stares at it. Now, the spider
is crawming there. Wth the razor fingers of his right hand
he slices out the flesh around it, and throws the bl oody
chunk on the fl oor.

For a nonent, nothing happens. Then, out of the blood craw s
the spider...up the seat toward him He screans and the car
goes out of control.

EXT. PORSCHE - DRI VI NG ONTO BRI DGE - NI GHT

The Porsche races toward a bridge on the Chicago river.
Crashing through a guard rail, it lands in the water, and
sinks to the bottom

EXT. CH CAGO RI VER - NI GHT

Barry rises to the surface gasping for air...and begins
swinmng. Half a block away, he crawl s out onto an enbanknent
and |ies exhausted.

Suddenly, there's novenent in the water. Qut of the river
crawls the spider. But nowit's alnost a foot across...and
on it is his own face with dead eyes and teeth |i ke needl es.

It grabs his arm He sees it and screans, then, junps up
and starts running.

EXT. CTY STREET - N GHT

The spider follows him No matter how fast he goes, it's
al ways only a few feet behind. And with every step it grows
| ar ger.

| NT. ALLEY - N GHT

Barry runs into an alley. Too late, he realizes that he's
trapped. A garbage truck is grinding toward himand there's
no roomon either side. Behind himappears the spider. He
runs toward the truck. The driver blasts his horn.

Barry | eaps up on the hood, then clinbs over the cab onto
the roof. The bin is open and he falls inside.

| NT. GARBAGE TRUCK - NI GHT

The truck is half full of garbage. Barry |looks up. 1In the
nmoonl i ght, he sees a silhouette with [ ong | egs.
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For a monment it hangs in the air, then it drops through the
hol e and starts crawing toward him

POV BARRY

Yelling, he tries to push it away. Then, it's on him
Staring down at himis the dead face. Slowy, its nouth
opens and the needle teeth bury thenselves in his chest.

He screanms and bl acks out.
FADE TO BLACK
FADE | N:
| NT. GARBAGE TRUCK - NI GHT
Barry awakens. A man's voice is yelling at him

GARBAGE COLLECTOR
HEY, CGET THE HELL OUT OF MY TRUCK
WHAT' RE YOU DO N DOWM THERE, YQU
STUPI D VEEI RDQO.

He sits up and | ooks around. He's in the bin of the garbage
truck. The spider is gone. He |ooks down at his chest.

The tattooed web is just as the artist painted it, conplete
with crinmson spider and noth. Nearby, is a piece of shattered
mrror. He stares intoit. Hs eyeis normal. So is his
hand.

GARBAGE COLLECTOR ( CONT' D)

YOU HEAR VWHAT | SAID? GET THE HELL
QJT OR I'M CALLIN THE COPS.

Barry begins crawing toward the side.
EXT. UNDER CI TY WAREHOUSE - ESTABLI SHI NG - NI GHT

A single light is onin the office of Under Gty Sal vage
War ehouse.

| NT. WAREHOUSE OFFI CE - NI GHT

Barry lies on his back on the pool table, staring up at the
[ight bulb. He's filthy and exhaust ed.

BARRY
I"'m..goin ...crazy. |I'm..so tired.
|"ve just...gotta sleep.

He's beginning to rel ax, when he hears sonething.

Instantly, he's alert. Reaching up, he switches off the
light, then drops to the floor and crouches in the darkness.
Quietly, he noves to the office door and | ooks out into the
war ehouse.
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| NT. WAREHOUSE - NI GHT

Moonl i ght shines in through the high wi ndows, casting strange
shadows in the scattered junk. Suddenly, there is novenent
at the back of the room

Up fromthe open manhol e clinbs the spider woman. There is

a rustling sound behind her. Qut of the hole crawl thousands
of spiders. Each one is a foot across and carries the dead
face of the subway worker

For a nmonment, the wonman stares around as though searching
for something. Not far away is a cl osed storage container.

POV WWOVAN

Through her eyes, a glowing light can be seen inside.

POV BARRY

Barry can see it too.

Wal ki ng over to it, the woman rips off the door. |It's filled
with loot fromthe dead city. Picking up handfuls of it,
she throws it into the darkness as though searching for
sonet hi ng.

As each piece | ands, spiders rush toward it. Then she tips
over the cabinet. The loot spills out on the floor. Mre
spiders crawl over it.

Suddenly, she sees what she's |looking for. |In the corner is
t he broken shell of the egg. She picks up the pieces and an
awful wail fills the room

She reaches behi nd her.

ANGLE ON HER BACK

From a second narrow slit at the base of her spine flows a
narrow drip of honey. Capturing it, she touches it to the
broken pieces...then throws themon the floor.

The spiders cluster around them

The woman wails again. It turns to a scream Then, she
rushes back to the open man-hol e and clinbs down inside.

The spiders follow, carrying the treasure with them

Wen they' re gone, Barry heads for the door.

| NT. TUNNEL CROSSROADS

The woman stands at a crossroads where six tunnels branch

off into the darkness. The spiders carrying the gens and
nmoney surround her. The glow ng pieces |ook like tiny stars.
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They drop the treasure in a heap and craw off in every
di rection.

EXT. THE NI PPLE RI NG CLUB - ESTABLI SHI NG - NI GHT

Gaudy lights blaze around the marquee of a sl eazy, nude,
dance club called The N pple Ring. The big draw of the week
is "ERNA - 28 YEAR OLD MOTHER OF SEVEN LEADI NG AN ALL- NUDE
REVUE. " A banner under the marquee reads: UNDER NEW
MANAGEMENT. Two beefy guards stand at the door. The place
is closed for a private party. At the curb sits a |ong,

bl ack |i nousi ne.

I NT. THE NI PPLE RING CLUB - N GHT

The party is celebrating the new ownership of Eddie Boils
and A.J. Stoker. The guys sit at the end of a dance runway
in huge over-stuffed chairs ringed with blinking |ights.
And they're the only males in the room

Around themare forty beautiful wonmen dressed in strip
costunes, g-strings and pasties. One by one the wonen are
doi ng their dance routines down the runway, ending in front
of Eddie and A . J., who are drunk out of their mnds. Between
themis a trash can filled with dianond neckl aces and ot her
jewelry. As the wonen conplete their nunbers, Eddie and

A J. reward themwith little baubles fromthe can.

A J.
(drunk)
| jus' can't b'lieve this. | always
wanted to be in show business. You
are a true genius, Eddie.

Eddi e | eans over and pulls himcl ose.

EDDI E
(1 oud whi sper)
Iss only the beginning. | got big

pl ans. Big-big-big ones. W're
gonna franchi se out |ike MDonal ds.

S gonna be McDonal d's... Taco
Bell...Burger King...an" N pple R ng,
all over the world.

A J.
Tha' s i ncredible.

A dancer wraps a bra around Eddie's head and | eaves it there.

EDDI E
Tha's nothin'. | got an idea tha's
gonna make us billion-billion-
billionaires.
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But we're already billionaires. W
own a whol e dead city.

Eddi e claps his hand over A J.'s nouth.

A J.

nods

EDDI E
SHHHHHHH
(beat)
kay, so we don't need the noney.
We give it to honel ess, diabetic,
cripple kids wth cancer. Just shut

up.

A J.
(with tears in his
eyes)
Oh, tha's so cool. D abetic cripple

kids with cancer.

EDDI E
You want to know what ny idea is?

vehenent | y.

EDDI E ( CONT' D)
| ss gonna bl ow you away.

A J.
"' m ready.

EDDI E
Snoki ng. . . rubbers.

A J.
Huh?

EDDI E

Condons. But not the usual kind.

M ne' re gonna have special stuff on
"em Slide the sucker on your stick
and when you get goin' out cones
billows and billows and bill ows of
snoke all aroun' you

A J.
Dude, tha's amazing.

EDDI E
Maybe even col ored sparks when you
cone.

A J.

| never heard of anything |ike that
bef or e.
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EDDI E
' Course not, 'cause |'m a geni us.
(beat)
Think of it, A J. Iss the answer to
t he whol e probl em of how you get
dunb peckerwoods to wear rubbers.
And is that not the NUVBER ONE PROBLEM
in the whol e worl d?

Tears are stream ng down A J.'s face.

A J.
It IS the nunber one problem Yer
gonna save mllions of |ives, an'
make a billion dollars doin' it.

Everybody ki d's gonna wanta snoke
whil e he screws.

EDDI E
Yeah, high schools'l| have
conpetitions. Maybe it'll even go
to the A ynpics.

A J.
| ss the answer to AIDS and abortion
and sexually transmtted di seases.
DUDE, I T JUS BLOANS MY FUCKIN M ND.

EDDI E
| know, | know. They're gonna nmake
me president o' the UN
(beat)
Think o' this label, "Boil's Blasters --

Put the fun back in fuckin."
gotta go take a crap.

Eddi e gets up and weaves through the horde of ravenous
strippers to the rest room He's so drunk that he goes in
the wonen's instead of the nen's.

I NT. WOMEN S ROOM

Staggering into a stall, he closes the door and sits down.
| NT. STALL
Under the wall in the stall next to himhe sees a beautiful

|l eg and a foot wearing a spi ke heel.

EDDI E
(bendi ng cl oser)
Tha's the nps' beautiful foot |'ve
ever seen. HIlo, h'lo, on the other
si de.

He knocks on the wall. No answer.
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EDDI E ( CONT' D)
Ckay, a wonman's gotta have her
privacy. But cone an see ne when
you get out.

From his pocket he takes a dianond bracelet and slides it
into the next stall.

I NT. NEXT STALL

In the stall, four huge spiders are devouring the body of a
stripper. There's nothing |eft above her |egs but bones.

On her rib cage hangs a di anond neckl ace. \Wen the bracel et
appears on the floor the spiders stop and | ook at it.

POV SPI DER

It gleanrs with the strange light. Two of them drop down
behind the toilet and crawl into Eddie's stall.

I NT. EDDIE S STALL - POV SPI DER FROM FLOOR
The spiders watch as Eddi e stands and buckl es his pants.
He wal ks out of the stall just as one of them|eaps toward
his back. It hits the steel door that sw ngs shut behind
him He doesn't notice.
| NT. WOMEN S RESTROOM
EDDI E
(to hinself)

Boil's Blasters. Mybe Boils Snoking

Bl asters...mybe Boil's Blasting

Snokers. ..
As Eddi e weaves through the enpty restroomthe spider follows.
Never seeing it, he wal ks out. The spider scratches at the
cl osed door.
| NT. NI PPLE RI NG CLUB

Once nore, Eddie weaves through the crowmd of wonen. All are
wearing jewelry fromthe trash can.

ANGLE TOMRD CEI LI NG

Above themis a false ceiling that's been painted bl ack.
| NT. SPACE ABOVE FALSE CEIl LI NG

The space above the ceiling is crammed w th spiders.
POV SPI DERS

Through the cracks they can see the roombelow. The jewelry
on the wonmen is gl ow ng.
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I NT. NI PPLE RI NG CLUB

Eddie wal ks up to A.J., who's | ooking very sick.

A J.

| gotta go hone. | feel awful
EDDI E

Ckay, | could use a little sleep

nmysel f.
He points to five dancers nearby.
EDDI E ( CONT' D)

You | adies want to earn sone nice
di anbnds?

They all nod. He picks up the trash can. A.J. gets up and
al nost falls down.

EDDI E ( CONT' D)
Then, give us a little hand here.

The strippers help Eddie and A.J. to the door.
EXT. THE NI PPLE RING CLUB - N GHT

Eddie, A J. and the wonen clinb into the waiting |inousine,
and drive away.

I NT. NI PPLE RI NG CLUB

Inside the club, the nusic stops and all the wonen cluster
around admring their jewelry. Suddenly, there is a creaking
sound. Then, with a horrible crash the ceiling caves in.

Spi ders are everywhere. The wonmen screamand try to get

away, but it's no use. |In a nonment, they're covered.

I NT. LIMOUSINE - DRIVING THROUGH CI TY - N GHT

Eddie, A J. and the strippers are asleep in the |inousine.
None of them notice a scratching sound com ng from behi nd
t he seats.

I NT. TRUNK OF LI MOUSI NE

The trunk of the car is jammed wth spiders. They're eating
their way through the back wall into the passenger

conpart nment.

EXT. H GH RI SE APARTMENT BUI LDI NG - NI GHT

The lim pulls up in front of Eddie and A J.'s building.

The driver gets out and opens the passenger door. Slowy,
Eddie, A.J. and the strippers energe.
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EDDI E
(to the driver)
"1l call you in the norning. And
it won't be early.

The man nods. As the entourage enters the building, he gets
in the |inpbusine and drives away.

| NT. LI MOUSI NE PASSENGER COVPARTMENT - DRIVING ON C TY
STREETS - N GHT

As the linmo pulls into the traffic, the man doesn't see what's
happeni ng behind him The | eather seat in the passenger
conpartnent rips open and through the hole pours a dozen

spi ders.

I NT. LI MOUSI NE DRI VER COVPARTMENT - NI GHT

Suddenly, the driver |ooks up. Through the rear-view mrror
he can see the open wi ndow behind him Franmed in it is a
tiny horrible face on a bl ack body.

The man's eyes grows wide. The spider drops on the seat
beside him He screans. More spiders crawl through. They're
all over him

EXT. CGTY STREET - N GHT

The |inmousi ne crashes through the plate gl ass wi ndow of a
cl osed store.

| NT. GROCERY STORE - NI GHT

Through the w ndshield, the man can be seen scream ng, trying
to fight themoff. One is attacking his face.

I NT. EDDIE AND A. J.'S PENTHOUSE - N GHT

An el evat or door opens and into the penthouse stagger Eddie,
A.J. and the wonen.

EDDI E
kay, lessee. Who's gonna go with
who?

Suddenly, in the doorway of the nmaster bedroom appears Barry
and he looks like a filthy ghost. One of the wonen screans.

EDDI E ( CONT' D)
VWhat the hell...how d you get in
her e?

Wt hout answering, Barry grabs Eddie and A . J. and drags them
into the bedroom



I NT. MASTER BEDROCOM - NI GHT

They fal

to the floor.

EDDI E
HEY. ..

BARRY
She's in the city.

EDDI E
Who?

BARRY

The woman from t he ot her si de.

A J.
How d' you know?

BARRY
| saw her in the warehouse. And
she's got ten thousand spiders with
her. She's gonna kill everything,
just like she did over there.

EDDI E
You snell |ike a garbage truck.
hate that snell.

Barry grabs himby the throat.

BARRY
Listen to nme, you stupid shithead.
We've got to find a way to stop her.

EDDI E
Who you callin' a shithead?
BARRY
We gotta go back to the other side.
EDDI E
You' re NUTS.
A J.

What good's that gonna do?

BARRY
W gotta find out what she is.
There's gotta be sonethin' over there.

A J.
| think I'm gonna hurl.

BARRY
COVE ON.
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He grabs Eddie, but it's like trying to drag an el ephant.

EDDI E
GET YOUR HANDS OFF ME. |'M NOT GO N
NOWHERE.

BARRY
All the loot in the warehouse is
gone.

EDDI E
VHAT?

BARRY

You heard ne. | T"S ALL GONE

EDDI E
WHAT THE HELL DID YOU DO WTH | T?

BARRY
| DIDN' T DO ANYTHING WTH IT. HER
SPI DERS TOXX | T.

EDDI E
YOU STCLE I T.

Eddi e grabs him They fall straight into the huge bath tub
filled wth water. Barry pulls Eddie out, then, punches
him He's collapses in a heap.

A J.
Now | know I'm gonna hurl .

A J. stunbles to the toilet and hurls. Barry stares at them
both with disgust, then rushes fromthe room

| NT. TRACY' S BEDROOM - NI GHT

Moonl i ght fl oods the bedroom where Tracy |lies sleeping.
Suddenly, there is a quiet, rustling sound.

ANOTHER ANGLE

The walls and floor and ceiling around her are black with
spiders. Her bed is like an island.

Silently, into the room noves the wonman. She stops at the
foot of the bed.

POV WWOVAN
The ring on Tracy's finger is glow ng.
Nearby on a dresser is a photograph of Barry and Tracy. She

stares at it. Rage is in her eyes. The spider |egs on her
body are longer. They claw the air.

( CONTI NUED)
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She noves up the side of the bed. The spiders crawl forward.

Tracy turns in her sleep and the cross tattoo becones visible.
The woman stares at it.

She bends close to the sleeping face. She has never | ooked
nore |ike a spider ready to strike.

Tracy's |lips are parted. Slowy, the spider wonman opens her
mout h. Her tongue is just above Tracy's lips. Wth her

razor finger she cuts it. A drop of blood and saliva runs
down.

For a monment, it hangs in the air...then, it enters Tracy's
mout h.  The wonen are connected by the glistening, bloody
st rand.

CU TRACY' S FACE

Tracy's breathing grows hard.

DI SSOLVE
TO

A Nl GHTMARE BEGQ NS
Slowy, she awakens. Silvery mst fills her bedroom
She sits up.
At the foot of her bed in the noonlight stands a strange and
beautiful little girl. Though her eyes are in shadows, they
seemto glisten. It's the spider woman as a chil d.
TRACY
Who are you? What are you doing in
my house?

The child doesn't answer. | nstead, she turns and wal ks from
the room Tracy gets up and foll ows.

I NT. HALLWAY AND STAIRS - N GHT

The child seens to drift through the m st down the
hal lway...to the stairs | eading upward.

TRACY
Little girl...wait.

But she doesn't stop.

She wal ks up the stairs...to the door leading into the attic.
She enters and it cl oses behind her.

Tracy stands at the bottom of the staircase |ooking up. A

dimlight cones fromthe room above. Suddenly, she hears
Barry's voice...whispering.

( CONTI NUED)
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BARRY (O S.)
(echoi ng whi sper)
Tracy... Tracy...

TRACY
Barry, where are you?

BARRY (O.S.)
Up here. Cone up

She wal ks up the stairs to the door...and opens it.
I NT. ATTIC - N GHT

The attic is filled wth webs. Hanging in themare dolls
and children's toys. The little girl sits on an old couch.
She's holding a | arge, broken egg. Once nore, Tracy hears
Barry's voi ce.

BARRY (O S.)
(echoi ng whi sper)
The ring. Look at the ring.

Tracy | ooks down at her hand. The engagenent ring is gl ow ng.

TRACY
Where are you? Cone out and talk to
ne.

Suddenly, over the back of the couch crawl s a huge spider.
On it is Barry's face. His voice conmes fromits nouth
Tracy freezes. The spider crawls onto the little girl's

| ap. She continues reading.

BARRY (SPI DER S VO CE)
It belongs to her.
(beat)
G ve her the ring.

The little girl looks up. For the first time Tracy sees her
eyes.

As she stares at them the figure on the couch changes into
a full grown woman.

TRACY
This is a dream That's all it is.
Just a dream

BARRY ( SPI DER S VA CE)
G ve her...the ring.

For a nonment, Tracy hesitates...then she hardens.

TRACY
No. It's nine.

( CONTI NUED)



79.

Instantly, the wonman stands. The spider |eaps across the
room knocking Tracy down. It craws on her chest. She
SCreans.

POV TRACY
The spider's face is inches away.

BARRY (SPI DER S VO CE)
G VE HER THE RI NG

TRACY
(scream ng)
YOU WANT | T, TAKE IT.

Its nouth opens. Tracy shoves her fist straight into it.
Instantly. ..

THE NI GHTMARE ENDS
| NT. TRACY' S BEDROOM - NI GHT

Tracy lurches up in bed. She's covered wth sweat. She
stares around. The roomis enpty. There's a terrible taste
in her nouth. Turning on the light, she goes in the bathroom

| NT. TRACY'S BATHROOM - NI GHT

She looks in the mrror. Strange sores are on her tongue.
After rinsing out her nouth, she goes into the hall.

| NT. HALLWAY - NI GHT

TRACY
Barry?

I NT. TRACY'S LI VI NG ROOM - NI GHT

She | ooks in the other bedroom He's not there. Going to a
w ndow, she checks the street. The Porsche is gone. Picking
up the tel ephone, she dials his nunber. Al she gets is an
answeri ng nmachi ne.

BARRY (ON ANSWER MACHI NE)
Hey, you mssed ne. |If you want to
| eave a nessage, do it at the beep,
or call nme at Under Gty Sal vage 998-
7650. See ya.

The beep sounds.
TRACY
(alnost in tears)
Barry, where are you?

Slowy, Tracy hangs up. She feels awful. For a nonent,
she's dizzy, but it passes. She goes back into the hall..
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| NT. HALLWAY AND STAIRS - N GHT

...and stops. A glistening strand of spider web | eads up
the staircase. Al nost unable to breathe, Tracy follows
it...step by step...to the attic door.

Just as in the nightrmare, she sees a light in the room beyond.
But this time, no voice calls to her. Slowy, she pulls the
door open.

INT. ATTIC - N GHT

An ol d lanp is burning beside a noth-eaten couch. On the
couch lies a book of fairy tales swathed in spider webs.
Terrified, Tracy rushes back down the stairs..

| NT. TRACY' S BEDROOM - NI GHT

In her bedroom she pulls on jeans and a | eat her jacket.
Then, she rushes out.

I NT. TRACY'S LI VI NG ROOM - NI GHT

Runni ng through the living room she opens the front
door...and al nost screans. The porch is thick with webs.

She rushes through the house to the back door...and pulls it
open. Webs are here too.

Returning to the front, she grits her teeth and pushes
strai ght through them

| NT. TRACY' S BROWNSTONE - NI GHT
When she reaches the street, she brushes herself off and
| ooks behind her. The entire house is covered with webs,
but there's not spider in sight.

Going to the Harley she junps on, kick starts it and rides
away.

FADE TO
BLACK

FADE | N:

| NT. OLD TUNNEL

Dar kness.

The only sound is the steady drip of water.

Then, in the distance, the grinding of the salvage truck is
heard. Finally, it rolls into view and stops at the entrance
into the tunnel leading to the roomof the vats. Barry is

at the wheel. He sees the broken door. G abbing a flashlight
and a gun, he junps down and heads toward it.
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| NT. ROOM OF THE VATS

As he enters the huge room he shines his |ight around.

Webs are everywhere. But there are no spiders. He makes
his way past the rusting equi pnent. At the back of the room
he sees the glistening bed of webs and the shrouded body of

t he subway worker.

Qui ckly, he drops down into the chem cal tunnel and
di sappears.

EXT. "CH CAGO STREET" - N GHT

Barry clinbs out of the open manhole into the dead city.

Once nore, it's night. The nmoon turns the broken skyscrapers
into a shadowy canyon. Shivering, he heads off down the
street.

EXT. "ST. PAUL'S CATHEDRAL" - NI GHT

Finally, he reaches the steps of the great cathedral. For a
nmoment, he hesitates. Then he wal ks up through the spiral
web that |eads to the doors.

I NT. "ST. PAUL'S CATHEDRAL" - NI GHT

Brilliant noonlight shines down through the broken roof,
maki ng the webs | ook |ike ethereal sculptures. Slowy, Barry

Wal ks to the front of the church

He shines his light around, not know ng what he's searching
for.

Then, behind the altar he sees sonmething. |It's another bed
of webs and on it is a human skeleton with a rusting gun.
He stares at it.

Then, he notices sonething else. Behind the bed is the
entrance to another web tunnel that leads to a break in the
wall. In the strands hang nore human bones. Beyond the
break he can see noonlight. Stooping down, he pushes through.

EXT. "ALLEY BEH ND CATHEDRAL" - NI GHT

The web tunnel leads into an alley and then on through a
second hole into a strange buil ding on the other side.

| NT. ROOM OF THE CAGES - N GHT
Barry finds hinmself in a huge room Al around him are giant
cages with thick bars. In front of each one is a video screen

and between themis scientific equipnent. |It's sone kind of
a | aboratory.

( CONTI NUED)
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As Barry steps farther into the roomthe screens |ight up
dimy with the words " DANGER- - DANGER- - SECURI TY BREACH- -
EMERGENCY SOLAR CHARGE FI VE PERCENT. "

He wal ks between the cages. They're all nunbered and in
each there's sonmething horrible.

The first cage is filled with twsted rock formations. Lying
on the floor is a deconposed body. It |ooks |like a young
girl, but she has the wngs and partial face of a bat.

BARRY
My CGod. .

A conputer nmenu appears on the video screen next to her door,
di spl ayi ng the options: "Bio-tracking, Feeding schedul e,
Proj ected I nsem nation Data and Term nus Instructions.”

Barry stares at it, then wal ks to the next cage.

In this one is a mniature dead forest. On a bed of |eaves
lies a body shrouded with the wings of a giant butterfly,
and the face of a four year old girl. The colors on the

Wi ngs are still exquisite.

Barry can't conprehend any of it.

The third cage is lined with glass. Once it was filled with
water. In it lies the deconposed body of a shark. Projecting
fromits side is a human skull and arm

Barry shines his light around the room There are dozens of
cages and all are filled with the remains of human/ani ma
aberrations. He can't stand anynore.

He's just about to | eave when he sees a cage filled with
spi der webs...and the door has been ripped off its hinges.

He shines his light inside. The webs are woven into thick
beautiful creations. But there are no remains. He turns to
t he video screen nearby and touches the option "Bio-tracking".

ANGLE ON VI DEO SCREEN

On the screen appears the face of a man who | ooks strikingly
like Barry, but older. He's haggard, his voice is broken
and there is a wound on his neck.

SCl ENTI ST ( ON SCREEN)
Final record. Enbryo project 6226
(beat)
|'"ve created this record and inserted
it into the central data bank, though
| don't believe anyone will ever see
1t.

VI DEO MONTAGE BEG NS
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I NT. | MAGE THROUGH M CROSCOPE

A strange i mage appears. It's a |long DNA chain as seen
t hrough a powerful mcroscope. The sanme nmale voice is heard,
but this time it's cal mand business-Iike.

SCI ENTI ST (V. Q)
Vi sual record gene splicing, human
enbryo 6226

There is a flash of laser light. Portions of the DNA chain
are renmoved and new links are inserted.

SCIENTI ST (V. Q. ) (CONT' D)
New material is 83 percent arachnid,
17 percent queen bee apis nellifera.
Desi gnat ed host wonb is nunber 403.

The i mage shifts.
I NT. WOMB - TI ME LAPSE FOOTAGE - EMBRYO DEVELOPMENT

The engi neered enbryo is inplanted in a wonb. Wth incredible
speed, it begins to develop into what appears to be a nornmal,
human, female fetus. Only the tiny fingers are unusual. It
grows larger and larger until the gestation is conpl et ed.

The i mage shifts.
| NT. DELI VERY ROOM
The baby is delivered. |Its eyes are closed and its tiny

Fingers are like razors. It begins to cry. Wen its nouth
opens, needle teeth appear. The DOCTOR turns the baby over.
At the base of its spine are two strange openi ngs.

The i mage shifts.
| NT. STEEL | NCUBATOR

The baby lies asleep in a steel incubator. |Its eyes open.
Each is a cluster of tiny human eyes.

SCI ENTI ST (V. Q)
Gestation period of experinental
form 6226 has been one week. Shift
to habitat will take place
i mredi ately. Puberty projected to
begin in six weeks. Preparations
are ready.

| NT. ROOM OF THE CAGES - SPI DER CAGE
a huge cage, the strange child continues to devel op. She

I n
is surrounded with books and dolls. They hang in tiny webs
inthe air.

( CONTI NUED)
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TI ME LAPSE

The child grows fromthree to five years of age. Except for
her eyes and fingers, she appears nornmal. No spider |egs
are on her body.

TI ME LAPSE ENDS

The cage door opens. The scientist enters. Pushing away
the webs, he sits down on the bed. The child crawls on his
| ap. He picks up a book of fairy tales and begi ns readi ng.

A femal e attendant enters. She begins conbing the little
girl's hair. The woman is wearing a beautiful, dianond
engagenent ring.

The little girl stares at the ring. She's fascinated with
it. She tries to take it off the woman's hand. The scienti st
smles and pulls the child s hands away.

SCI ENTI ST (V. Q)
Qobservation: though 6226 cannot speak,
she is highly intelligent and shows
remar kabl e creative abilities. Wen
communi cation is desired, she utilizes
saliva which facilitates limted
tel epathic transference. Lately she
has conme to focus on rings. She
seens to understand that when a wonman
wears a ring, it is a synbol for
| ove.

Wth her finger, the child places a drop of her saliva on
the scientist's lips. The man pauses, then nods and smles
at her.

SCI ENTI ST (V. Q. ) (CONT' D)
(conti nui ng)

Her telepathic abilities seem
consistent wwth the hive nentality
of the queen bee genetic materi al
whi ch she bears. Her physical
strength goes beyond projected
arachni d paraneters, but her
t enper anent does not indicate a need
for increased security. She is a
gentle and | oving creature.

As the voice continues, the imge shifts. The child has
becone a full-grown, exquisitely beautiful woman. From her
back she pulls thick webs. She is shaping theminto an egg.

SCI ENTI ST ( ON SCREEN)
(conti nui ng)
O all our experinental fornms, 6226
hol ds the greatest potential to answer
( MORE)
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SCI ENTI ST (ON SCREEN) ( CONT' D)
our current health crisis. She is
i mune to all known hunman viruses
and no arachnid or apis nellifera
di seases affect her. Artificial
insem nation to begin in three weeks.
Harvesting of new enbryonic tissue
to take place during a projected
gestation period of two hours.

Suddenly, the screen goes blank. Superinposed on it are the
words: SECURI TY FOOTAGE -- PRI ORI TY CLEARANCE REQUI RED

| NT. SPI DER CAGE - POV SECURI TY CAMERA ON WALL

Once nore, the scientist enters the cage. He's carrying a
bl ood test kit and a syringe. Pulling up a chair in front
of the woman he sits down and takes her arm

He's so busy with his work, that he doesn't notice the way
she's looking at him He inserts the needle into her vein
and draws bl ood.

When he's finished, he starts to get up, but she takes hold

of his wist. He |ooks at her questioningly. Suddenly,

with her finger she slices into his forearm then grabs the
tube of her own bl ood, breaks it, and pours it into the wound.
Then she lets him go.

From behi nd her on the bed, she takes the fully forned egg
filled wth honey and offers it to him

Total ly shocked, the man stares at her, then rushes out.
SCI ENTI ST (V. Q)

(very disturbed)
Report: Experinmental form 6226.

(beat)
Tests indicate ny blood is nornal.
But something is wong. |'ve been

havi ng powerful hallucinations.
|"ve renoved nyself fromresearch
activity until further tests are
conpl et ed.

| NT. HOSPI TAL ROOM
The scientist lies on the bed staring up at the ceiling.

SCI ENTI ST (V. Q)
My bl ood pattern is now 48 percent
arachnid/apis nellifera. The genetic
link that creates the hive nentality
is joining our mnds. She controls
by gi ving powerful hallucinations.
| see her face everywhere. She is
calling to ne.
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I NT. ROOM OF THE CAGES - SECURI TY STATI ON - POV CAMERA ON
WALL - NI GHT

Two SECURI TY GUARDS sit at a station surrounded by dozens of
video nonitors tracking the strange sem - human creatures in
t he cages.

Suddenly, the scientist wal ks past them They call to him
but he doesn't answer. The nen follow

When he starts to open the door of the spider cage, they try
to stop him Instantly, he takes them by their throats and,
with terrific strength, throws them against the bars. He
hol ds themthere until they strangle.

ANGLE | NTO SPI DER CAGE

As the woman watches himkill the guards, the begi nning of
spi der | egs appear on her body.

| NT. SPI DER CAGE

The man enters the cage. Instantly, she cones to him A
bed of webs is ready. They begin to make | ove.

The image on the video screen changes.

The woman is lying on the bed staring up at the man who stands
above her. Her belly is huge. Then, the birthing begins.
As the spiders appear, on each is the face of the scientist.

I NT. ROOM OF THE CAGES - ANGLE ON SPI DER CAGE - POV SECURITY
CAMERA

Suddenly, the cage door is thrown open. The woman stares
out into the roomas thousands of spiders pour from behind
her .

The i mage vani shes.

The scientist's face reappears on the screen as it was at
t he begi nni ng, haggard and worn.

SCI ENTI ST (ON SCREEN)

Fi nal data on experinental form 6226.
(beat)

She mates for life with one male.
All others she destroys after coitus.
The food of her offspring is flesh.
They grow and reproduce independently.
The city is al nost dead. What we
have created will spread out across

the world. |I'mthe only one she
keeps alive. The form of her body
is not stable. She's still in
nmet anor phosi s.

( MORE)
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SCI ENTI ST (ON SCREEN) ( CONT' D)
The changes are triggered by rage.
Human traces are vani shing. | know
this because our m nds are joi ned.
She nmust be killed. But I couldn't
doit...even if | knew how.

Abruptly, the video screen goes back to the nmenu. Barry
stares at it...then into the cage. For a nonment, deep within
the webs, he sees the ghostly image of the woman's eyes.

Then, he | ooks down at the gun in his own hand.
EXT. UNDER CI TY SALVAGE - N GHT

Tracy pulls up in front of Under Gty Salvage and parks the
notorcycle. The building is dark. Walking up to the door,
she unlocks it and enters.

| NT. UNDER CI TY SALVAGE WAREHOUSE - NI GHT
Tracy stares into the noonlit room

TRACY
Barry...?

There's no answer. She's about to go into the office when
she sees sonething. At the back of the room a ghostly inmage

begins to form It's the woman. But she's |ike snoke in
the air.

TRACY (CONT' D)
Who are you? What do you want with
me?

Suddenly, she | ooks down at her hand. The dianond ring is
gl ow ng.

TRACY (CONT' D)
WELL, YOU CAN' T HAVE I T.
(beat)
AND YOU CAN T HAVE HH M EI THER
The form vani shes. Tracy rubs her eyes.

TRACY (CONT' D)
VWhat' s happening? |'mgoin' crazy.

She wal ks unsteadily back outside.

EXT. UNDER CI TY SALVAGE - N GHT

Cetting on the notorcycle, she rides away.

EXT. TRACY'S MOTORCYCLE RIDING ON CI TY STREETS - N GHT

Fog is everywhere as Tracy begins riding through the city.

( CONTI NUED)
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Down one street...then another. Each street is nore deserted
than the | ast.

POV TRACY - HALLUCI NATI ON BEG NS
Finally, she turns a corner and the whole city is dark.
For a nmoment, the city grows dark

In the nmoonlight, the buildings around her are crunbled and
broken and covered with webs. She brakes to a stop and | ooks

up.
Standi ng on a building high above is the glistening form of
t he spider woman. The wind begins to blow Billows of webs
fl ow out from her.

As Tracy stares, the wind begins to bl ow

EXT. TOP OF BU LDI NG - NI GHT

The spider woman gives a strange call and drops into the
dar kness as though sailing away on the w nd.

EXT. STREET BELOW - NI GHT

Tracy begins followng. As she rides, the city becones
normal . The buildings aren't crunbled anynore and the lights
flash on. Blocks head, the ghostly formflies on her silvery
webs.

EXT. CH CAGO STREETS - VARI QUS - N GHT

As Tracy foll ows the woman, she sees what's happening on the
streets around her. As though answering a call, up fromthe
sewers and pi pes fl ow waves of spiders.

1. They drop fromthe el tracks.

2. They craw in the display wi ndows of fashionable stores.

3. They clinb up the sides of buildings.

And the wind is bl ow ng harder.

DI SSOLVE
TO

| NT. EDDI E'S PENTHOUSE - LI VI NG ROOM - N GHT

A.J. lies sprawed on the floor of the penthouse. Two of

the strippers lie asleep on sofas nearby.
ANGLE TOMRD GLASS WALL

Suddenly, outside the glass wall of the lIiving room appears
a silvery form surrounded wth webs.
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EXT. QUTSI DE PENTHOUSE - POV WOVAN - NI GHT

As the woman stares in the room she sees the gl ow ng | oot
fromthe dead city.

| NT. PENTHOUSE LI VI NG ROOM - ANGLE ON ELEVATOR DOCR - N GHT

As she watches, black |egs appear in the crack between the
el evator doors. Slowy, the doors are pried open. Qut of
the shaft craw dozens of spiders. As the doors close, they
spread out across the room

DI SSOLVE
TO

| NT. EDDI E'S BEDROOM - NI GHT

Eddie is lying asleep on the floor of the bedroom Suddenly,
he begins to awaken. There's a bl oody wound on his neck,

but he doesn't noti ce.

Three strippers lie on the huge bed. Spiders cover them
feeding. But he doesn't notice themeither. A strange | ook
is in his eyes.

He gets up and wal ks into the |iving room

| NT. PENTHOUSE LI VI NG ROOM - NI GHT

A J. is dead.

He's hanging fromthe ceiling by web strands around his neck.
Spi ders cover him More spiders cover the wonen on the sof as.
But Eddi e doesn't see any of it.

POV EDDI E

Al he sees is a giant hole broken in the glass wall of the
penthouse. Franmed in it is a woman who is so beautiful it
takes his breath away.

Behind her is a web tunnel |eading out into nothing. Wven
init is all the loot that was in the apartnent, making it

| ook alnost like a tunnel filled with stars.

The woman steps out into the web and turns toward him
beckoni ng.

As though sl eep-wal ki ng, Eddi e noves through the living room

He's at the break in the wall and is just about to step out
into the web, when the el evator doors slide open.

Into the roomrushes Tracy. Instantly, she sees what's
happeni ng and yells at him

( CONTI NUED)
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TRACY
EDDIE. NO ..!

It's as though he awakens.

EDDI E
Huh...oh, ny God..

He teeters on the edge.

Tracy grabs himand pulls himback. Then she stares out at
the woman. But before she can say a word, the woman cuts
the web and drops away into the w nd.

Suddenly, Eddie starts yelling. He's seen the bodies and
the spiders. Tracy turns back into the room The spiders
are noving toward them

TRACY
COME ON.

She picks up a chair and fights themoff, as she | eads him
to the el evator.

| NT. ELEVATOR

They get inside. The spiders are so close they have to beat
t hem back to get the doors closed. Eddie is SCREAM NG

EDDI E
OH, GOD, OH, GOD, OH, GOD..

TRACY
SHUT UP AND PUSH THE BUTTON

Finally, the doors slide shut and the car begins to drop.
They hear scratching. They | ook up. Black |egs appear
t hrough a ventilation grid.

EDDI E
THEY' RE I N THE SHAFT.

TRACY
NO Kl DDI NG

They watch the | egs noving.

TRACY ( CONT' D)
WHAT HAVE YOU DONE?

EDDI E
WHAT' RE YOU TALKIN ABOUT?

She grabs himby the throat.

( CONTI NUED)
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TRACY
| SAID, WHAT HAVE YOU DONE? ALL OF
THI S | S BECAUSE OF YOU AND A J. AND
BARRY. YOU SON OF A BITCH, YOU RE
GONNA TELL ME EVERYTH NG

Just as the spiders break through the grid, the el evator
doors open and they run out into the | obby.

I NT. H -RI SE LOBBY - N GHT

It's filled with spiders. The body of the doorman is covered
them Eddie freezes.

EDDI E
| CAN' T STAND IT.

TRACY
TRY A LI TTLE HARDER

Tracy drags himout into the street.
EXT. STREET I N FRONT OF APARTMENT BUI LDI NG - NI GHT

Spi ders are everywhere. She shoves himover to her
not orcycle. They get on. She kick starts it.

EDDI E
Were're we goin'?

TRACY
To find Barry. NOW START TALKI NG

The notorcycle pulls away, crushing a spider under its wheels.
| NT. UNDER CI TY WAREHOUSE - NI GHT
Barry is in the Under City warehouse.

He's wearing a protective suit and filling a thin plastic
wat er bag with gasoline. Wen it's full, he seals it and
hides it inside the suit over his chest. Then, he tapes
sonmething in his left hand. Wen he's finished, he heads
for the open manhol e.

| NT. LONG DARK TUNNEL

Carrying a flashlight, Barry clinmbs down through the |ong
pi pe that leads into the tunnels. Suddenly, there's
scratching all around him He shines the light on the walls.
Spiders are everywhere. But they don't attack.

Then, floating in the darkness, he sees the woman's eyes.
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| NT. SUBWAY ALCOVE
At the bottomof the | adder sits the sal vage truck. Spiders
cover it. But they nove away as he approaches. Getting on,
he starts it and drives off into the darkness.
| NT. TUNNEL MONTAGE - N GHT
Barry roars through the tunnels under Chicago..

1. Down a subway track where a train sits notionless. The
inside is filled with spiders.

2. Through a stormdrain slopping with water. Spiders craw
al ong the top.

3. Between pipes spewing billows of steam On the floor lie
the bones of the electrical workers.

POV BARRY
Ahead, in the distance, Barry sees the eyes.

DI SSOLVE
TO

| NT. OLD BRI CK TUNNEL

Finally, the salvage truck grinds to a stop in the old brick
tunnel. Gabbing a flashlight, Barry heads toward the room
of the vats.

| NT. ROOM OF THE VATS

Slowy, he nmakes his way between the stacks of web-covered
equi pnent .

Then, he sees her.

She's standi ng near the chem cal hole. The spider |egs that
grow out from her sides are hidden in the darkness.

POV BARRY

Suddenly, Barry's vision fragnents. As the inmages congeal
t he woman wal ks toward him

She's never | ooked nore beautiful or nore horrifying. Her
hair seens woven fromthe webs that stream around her

They ki ss.

Her spider legs...now three feet |ong...appear and wap around
hi s body.

The woman's nouth noves to his throat. She bites. A thin
trickle of blood runs down. He fights for air.
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Then...she pulls away, with blood on her |lips. Once nore
they kiss. She's about to lead himinto the tunnel, when he
st ops her.

BARRY

(di zzy)
Call...the spiders.

She | ooks at him
BARRY ( CONT' D)
Tell them..to bring everything we
stol e.
Turni ng away, she gives the high, eerie call.
EXT. CTY STREETS - MONTACE - NI GHT
The sound seens to echo through the streets of Chicago.

Everywhere, the spiders stop...as though frozen. Then, they
turn and crawl back into the sewers and pi pes.

DI SSOLVE
TO
| NT. TUNNEL
Carrying flashlights, Tracy and Eddie run through a dark
tunnel. Eddie is gasping for breath.
EDDI E
| gotta stop. | just can't keep
goin ...like this.

Rel uctantly, Tracy slows to a wal k. Eddie stunbles al ong
besi de her.

TRACY
Bet you didn't have any trouble
runnin' when you wanted to get rich
Bet you ran your ass off for that.

EDDI E
(mentally
di si ntegrating)
Hey...tunnel runs...Wat a nonstrous
i dea. .. Thousands of people down
here... A buck a | ap...And no dangerous
IV rays to fry the skin.

TRACY
WV rays.

EDDI E
Bot h ki nds.
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TRACY
And a few spiders to keep everybody
movi n' .

EDDI E

HEY. .. SPI DER EXERCI SE VI DECS. .. Scare
the fat right out of you...Couple o
bi g boogers danglin' down...high
speed aerobics ... Fifty-fifty split
fromdol | ar one.

TRACY
Do the words "babbling asshol e" nean
anything to you?

EDDI E
(alnost in tears)
Hey, just tryin' to keep...the
positive energy flown'...Tryin" to
keep from askin' negative little
questions, like...WHAT THE SH T ARE
WE DO N DOM HERE?

TRACY
(mocki nQg)
We're gonna get rich, Eddie. Isn't
t hat what you guys want ed?

BARRY
Not anynore. | just wanta have a
nice quiet little garbage busi ness.
Friendly cans. A confortable truck.
PLEASE...|'M TELLIN YOU HE WOULDN T
GO BACK THERE. .. NOT BY H MSELF

TRACY
You' re such a |ying bastard.
EDDI E
But you saw her. She's not over
t here.
TRACY
That's where she'll take him
EDDI E
How do you know?
TRACY
| can feel it. 1It's in the bl ood.

they hear a rustling sound behind them Eddie
shines his light toward it.

EDDI E
VWhat the hell's that?
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Then, he sees.
POV EDDI E
The entire tunnel is clogged with a noving nass of spiders.
POV TRACY

They're carrying the oot fromthe dead city. It's like a
river of stars.

Eddi e shri eks.

EDDI E ( CONT' D)
AAAAAAAGH. . . .

He starts running at incredible speed.

But in a nonent, the spiders are on them Eddie and Tracy
are conpletely covered. They fall to the ground. The dark
mass craw s over them as though they weren't there.

Eddie is still SCREAM NG

TRACY
SHUT UP AND LI E STILL.

When the spiders are gone. They stand up. Eddie is gagging.

EDDI E
THEY TOUCHED ME. THEI R LEGS WERE
ALL OVER ME. THAT'S IT. IT S OVER
"M OQUTTA HERE

Tracy grabs him

TRACY
YOU RE COMN OR |'LL KILL YOU MYSELF.

She drags him forward.
| NT. OLD TUNNEL
Eddi e and Tracy enter the old tunnel. Eddie is half a basket

case. They find the salvage truck. She starts to wal k past
it.

EDDI E

VWit., Wait. Wait. Wait. Wit.
TRACY

VWhat now?
EDDI E

(feverishly)
We gotta get ready.
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Fromthe truck he pulls down two flanme throwers.

TRACY
VWhat ' re those?

He denonstrates. Flanme spews out.

EDDI E
Put it on. Put it on.

96.

They strap themon. He pulls out a pistol and sticks it in

hi s pants.
TRACY
How many shots you think it'll take
to kill ten mllion spiders?
EDDI E

You're right, you're right. But
havin' it in nmy pants nmakes ne feel

better.
(beat)

Wait, | forgot the protective suits.
TRACY

Keep forgetting'em Let's go.
EDDI E

But Tracy...
TRACY

| SAID, LET'S GO

Wth flame throwers ready, they head toward the door.

| NT. ROOM OF THE VATS

As they enter the huge roomof the vats, Tracy and Eddie

stare at the webs that cover everyt hing.

EDDI E
Ch, Cod. ..

They head for the back of the room They pass the bed of

webs with the disintegrating body hangi ng over it.

suddenly falls to the floor.

EDDI E ( CONT' D)
| suddenly have to use the bat hroom
very, very bad. | always get this
way around body parts. It started
when | found a leg in a dunpster..

TRACY
Shut up and don't look at it.

An arm

Wen they reach the chem cal hole Tracy stares down into it.
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EDDI E
Tracy wait. You see that stuff?
It's pure radio active shit. You
know what it does to the femal e
reproductive systenf? Your babies
are gonna | ook |ike sea nonkeys.

TRACY
You first.

Wth a groan, Eddie eases hinself into the hole. She drops
in behind him

| NT. CHEM CAL TUNNEL
They crawl through the chem cal ooze.

DI SSOLVE
TO

EXT. "CH CAGO STREET" - DARK BEFORE TW LI GHT
Dar kness.
A flash of lightning streaks through the sky.

Thunder roars as Eddie and Tracy clinb out of the nanhol e
into the dead city. An electrical stormhas begun, but there
is no rain.

Tracy shines her flashlight at the broken buildings. She
sees the giant masses of webs and the trees grow ng out of
the cenment. For an instant, all the courage drains out of
her.

TRACY
This...is not a cool place.

EDDI E
No kidding. You wanta go back?

TRACY
VWere's the cat hedral ?

EDDI E
Sanme as in our city.

They begi n wal king. Suddenly, they hear a rustling sound
and fromout of the buildings craw thousands of spiders.

EDDI E ( CONT' D)
They're com ng. THEY' RE COM NG

The spiders crawl cl oser

Tracy blasts the ground with her flame thrower. They pul
back.
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EDDI E ( CONT' D)
Pl ease God, get nme out of this and
"1l never laugh at the Orkin man
again. Never, never, never, never,
never .

But then, the spiders creep forward. Qhers dangle fromthe
webs that hang over the street. Eddie points his flane
thrower up, but Tracy stops him

TRACY
Be careful. You want to torch the
whol e pl ace?

EDDI E
YES. YES.

TRACY

NOT WH LE WE'RE IN IT.

Slowy, they nake their way down the street, burning a path
as they go.

EXT. "ANOTHER STREET" - DARK BEFORE TW LI GHT
They turn a corner.

Ahead, they see the cathedral. Spiders are thick around it.
But when they reach the steps, there's an open path straight
into the web tunnel |eading up to the doors.

TRACY
She's waiting for us.

EDDI E
Ch, good.

Tracy | eads hi minside.
| NT. " CATHEDRAL" - DARK BEFORE TW LI GHT
Li ghtning fl ashes.
Tracy and Eddi e shine their flashlights on the pews and the
wal l's and ceiling. Every inch of the cathedral is covered
Wi th spiders...except for the center aisle. Eddie is a
qui vering heap.
EDDI E
(whi speri ng)

Don't...nove. Maybe...they

won't...notice us.
Tracy | ooks toward the front.

Near the altar, a strange canopy of webs hangs down. Under
it, on a bed of webs, lies Barry.
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Hi s eyes are closed as though in death. A bloody wound is
on his neck.

She rushes up the aisle. The spiders all shift toward them
at once.

EDDI E ( CONT' D)
Oh. . . no.

Eddi e hurries to foll ow her.

When Tracy reaches Barry, she grabs him

TRACY
Barry. ..

EDDI E
kay, he's dead. Let's get outta
her e.

A rasping breath conmes fromhis throat.

TRACY
BARRY. . .

But there's no other response.

Unstrapping the flame thrower, she sets it on the floor so
she can work on himbetter. On his belt, is a sheath knife.
Pulling it out, she starts cutting the webs.

They're very strong.

Suddenly, there's a creaking sound.

EDDI E
LOOK QUT.

Tracy | ooks up.

Wth a terrific crash, down through the broken ceiling plunges
a gigantic spider. |It's legs are ten feet long, but it has

t he body, arns and head of a woman. The change is conplete.
Hundreds of smaller spiders drop with her.

Tracy staggers back. She trips and falls.

Spi ders cover Eddie.

EDDI E ( CONT' D)
AAAAAAAGH. . .

H's flame thrower is useless. He shrieks as they cover him
w th webs.

The spider woman is al nost on Tracy.
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Tracy crawl s away under the pews. Mre spiders are there,
but she barely notices.

ANGLE UNDER PEWS

Wil e Tracy struggles and slides fromunder one pewto the
next, the spider woman crawl s across the top. Her face,
wth its needle teeth, peers down. Her |egs grope.

Wth terrific strength, the wonman begins ripping the pews
fromthe floor.

Tracy barely escapes. There's only one way to go -- up.
She begins clinbing the webs.

Hi gher and hi gher.

And the spider woman is right behind.

She grabs Tracy's leg. Her teeth slash into it. Tracy kicks
her away.

Finally, they're fifty feet above the floor--near the crucifix
of broken glass. As Tracy fights the woman of f, she crashes
intoit.

A jagged shard breaks free. Tracy grabs it. Though it cuts
her hands, she welds it |ike a sword.

She stabs at the spider woman's face...and m sses. Then she
cli nbs higher.

A huge | eg reaches for her.

She swings the glass. The leg is slashed off. Blood spurts
out. The woman shrieks. But the glass has cut through the
webs that are holding Tracy. She falls a dozen feet.

More webs catch her

Spiders are crawing up. The woman is com ng down from above.
Tracy jabs and sl ashes. Another of the huge legs is cut

off. Tracy is covered with blood. But the spider woman
doesn't stop.

She' s al nost on her.

Tracy swngs the glass. Once nore the web is cut. This
time Tracy falls all the way to the floor. She |ands--and

i s knocked unconsci ous.

Spi ders crawl over her

The woman drops down. She |lowers herself onto Tracy's body.
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Picking up Tracy's hand, she renoves the ring, and puts it
on her own finger.

Craw ing over to where Barry lies, she Iowers herself onto
hi m

She places her nouth over the wound on his neck. Slowy, he
awakens. They kiss. But then, he sees the ring. He |ooks
down and sees Tracy on the fl oor.

Barry starts scream ng. He grabs the woman's throat, trying
to strangle her.

Wth her razor claws, she shreds the protective suit on his
chest. The plastic bag breaks and the gasoline gushes out
on both of them

The spider woman pulls away and stares at herself.

Then, his other hand conmes up. A lighter is taped init.

He's ready to hit the spark that will burn them both. She
sees and rips it away. It falls to the floor.

Suddenly, the spider woman | urches and a horrible | ook cones
to her face. Fromout of her chest protrudes a jagged point
of gl ass.

Wth a scream she turns.

Tracy has inpaled her. As she stands | ooking down, her face
has changed.

CU TRACY' S FACE
Her eyes are nmulti-faceted, just |ike the woman's.

TRACY
You gave ne your bl ood.

Wth terrific strength, she pulls out the shard of glass and
stri kes again.

Finally, the woman crawls away...behind the altar to the
webs that hold the human skel et on.

Here, she lies dying. Fromeverywhere, the smaller spiders
crawl toward her.

Qui ckly, Tracy cuts Barry free. They're about to rush out
of the church when they hear an eerie call.

Tracy wal ks through the spiders to where the wonman is |ying.

Their eyes neet. The longer Tracy stares, the nore she's
filled wth strange enotions.
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TRACY (CONT' D)
(whi sper)
Way did you call nme here?

No answer.

TRACY (CONT' D)
You wanted nme to kill you.

No answer.

TRACY (CONT' D)
Why...did you need the ring?

The woman continues staring at her.

Nearby on the floor is the lighter. 1In great pain, the woman
crawls to it...picks it up...and strikes the spark. Her

body bursts into flame. The spiders and the webs around her
begin to burn.

As the flanmes | eap up, Tracy's eyes grow w de.

POV TRACY

Suddenly, from out of the burning body of the spider woman
rises a spirit of incredible beauty. 1It's a young wonan.

Her eyes are not multi-faceted and her fingers are not claws.
She turns and | ooks at Tracy.

Then, from the darkness appears another form It's a man
who | ooks like Barry, but is older. The apparition reaches
out his hand. The young woman takes it. In his other hand,
he holds an egg filled with honey. She touches his face.

On her finger, is the ring. Together they turn...and vanish
away.

Tears are in Tracy's eyes.

Strangely, her eyes are no longer nulti-faceted. Suddenly,
she's in pain. She turns back to Barry. He's in pain too.

TRACY (CONT' D)
The bl ood is dying.

The church is on fire.

Toget her, they run back down the center aisle. As they pass
where Eddie's lying, they hear a nunble. He isn't dead.
Tracy cuts himfree.

The fire is spreading.

They run out of the church.



103.
EXT. "CATHEDRAL" - DARK BEFORE TW LI GHT

Fire leaps out onto the webs that fill the street. The city
begi ns to burn.

EXT. "STREET AT MANHOLE"

As Barry, Tracy and Eddie rush toward the open nmanhol e,
burni ng webs break free fromthe skyscrapers and sail through
the air.

They clinb down into the tunnels.

I NT. "TUNNELS" - VARI OQUS

They run down a web-filled subway track. The glow of fire
i s behind them

Finally, they reach the hole that |leads into the roomof the
vats.

I NT. ROOM OF THE VATS

They crawl through...and run out between the equipnent...to
t he broken door.

| NT. OLD TUNNEL

In the old tunnel, they junp on the salvage truck and drive
away.

| NT. ROOM OF THE VATS

The fire reaches the chemcal hole. It erupts.

Then it races onto the webs that cover the vats. Wth a
tremendous roar, the whole room expl odes. The passage between
t he di nensions is closed.

| NT. ANOTHER TUNNEL

As Barry drives, they feel the blast behind them \Wen it's

over, he stops and grips the wheel...then I eans his face on
hi s hands.
FADE TO
BLACK:
FADE | N:

| NT. ST. PAUL'S CATHEDRAL - DAY

A smal|l group has gathered at the front of St. Paul's

Cat hedral to celebrate a sinple wedding. Tracy and Barry
are the bride and groom Eddie is the best man.

The vows have concl uded.
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Barry lifts Tracy's veil and they kiss. On her hand, she
wears a new, nuch smaller dianond ring.

As Tracy holds Barry, her eyes open and she | ooks up.
CU HER EYES
For an instant, they becone nulti-faceted.
POV TRACY
H gh above, she sees a ghostly form dancing in webs.
Then, it fades in the sunlight...and is gone.
FADE OUT.
THE END
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