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TEASER

FADE IN:

INT. OSCORP INDUSTRIES, LABORATORY - NIGHT

A well-lit laboratory, sterile white and clean. Nothing is 
out of place. The sound of a female lightly humming can be 
heard throughout the room -- a recognizable song. Ke$ha.

PAN LEFT to a large, upright-standing chamber that sits in 
one corner of the lab. In front of it stands HAYLEE OSBORN. 

She turns to a keypad attached to the wall to her right. She 
quickly punches in a code -- 

BEEP. Then, the electronic sound of something moving, being 
operated. 

TILT DOWN as a circular panel in the floor RISES up and 
carries a cylindrical case with it. It’s made of glass that 
is frosted over -- some sort of refrigerator. 

Haylee, still humming, presses a large blue button on the 
door of the strange case and the glass SLIDES LEFT -- the 
contents now unprotected. As the chilled air clears out it 
reveals several canisters filled with a glowing green liquid. 
GOBLIN FORMULA.

She pulls one of the canisters from the glass case and 
presses the blue button again. It seals shut once again, and 
with another code into the keypad, the “refrigerator” 
retreats back into the floor. 

Haylee sets the canister down and returns to the chamber.

HAYLEE
I hate that song, but it’s so damn 
catchy. Frickin’ Felicia.

She enters a code into the chamber’s keypad. There is a 
series of beeps, all in different tones before --

The front of the chamber SPLITS OPEN to reveal a young, dark-
haired man in his mid-twenties. A captive. He is ROGUE.

Haylee reaches for him and threads her fingers through his 
hair. She yanks him forward --

TIGHT ON: The back of his shoulder. There is a large red 
area, the result of a recent operation. The skin is raised 
slightly -- something is underneath it.
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Back on Haylee, she smirks.

HAYLEE (CONT’D)
Nice to know the insertion of the 
tracking device was a success.

She pushes him back into the chamber and he glares at her. 
Without taking her eyes off of him, she hands grab for a 
syringe on the counter beside her. 

HAYLEE (CONT’D)
You, my little mutant friend, are 
the key to everything. I’ll have an 
army of super powered beings in my 
control. 

(beat)
Sounds pretty awesome if I say so 
myself.

She takes her eyes away from him for only a moment, her focus 
going to the canister and the syringe --

Rogue suddenly lashes out and GRABS HOLD of her bare wrist --

She gasps, not startled but in sudden PAIN. Her body freezes, 
as if paralyzed by his touch.

TIGHT ON: Rogue’s face -- startled. Not by the touch, but the 
sudden onslaught of cloudy, dark images. These disturbing 
memories overlay the screen, over his face --

- A young girl. Haylee, eight years old. She’s in a 
classroom, in a school uniform. Private school? Beside her, 
sits another blonde her age. FELICIA HARDY. The two 
exchange smiles. 

- Haylee, eleven years old. She sits in the mangled remains  
of a wrecked vehicle. A woman, her MOTHER, is slumped over 
the center console. Blood, everywhere. She’s dead. The   
blood is splattered all over Haylee, but it doesn’t bother 
her.

- An arm. Haylee’s, fully grown. Recent. She injects the 
GOBLIN FORMULA into herself.

- A trembling man. RANDOLPH WILSON (See “Operation: Repo”).
Haylee slices down his arm with the broken hull of a PEN.
The blood flows from the wound. She smirks.

Rogue jerks his head to the side, eyes shut tight. He shakes 
his head, trying to rid of the images. 

He glances towards Haylee, who has fallen onto the ground -- 
unconscious.
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Disturbed by everything he’s seen, he looks around for an 
escape. Off screen, he finds one. He BOLTS --

CUT TO:

EXT. OSCORP INDUSTRIES (CONTINUOUS)

The front doors BURST open and ROGUE runs out as fast as he 
can. He hardly looks both ways before dashing across the 
street. He leaps over a few car hoods, even sliding across 
some. 

He runs straight into a nearby alley. A large eighteen 
wheeler ZOOMS by us and blocks off our view of him. When it 
passes, he’s GONE.

We linger on the empty alley for a few moments, then we --

BLACKOUT:

END OF TEASER
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ACT ONE

FADE IN:

EXT. XAVIER INSTITUTE, POOL - DAY

The smooth and curvy back of a female. The only thing across 
the lightly tanned skin is the red strip that belongs to her 
bikini top and her long, red hair. 

Travel down her body, passed the matching swimsuit bottom, 
over her legs and --

PULL BACK to reveal JEAN GREY lying on the fold-out chair 
just off to the side of the pool. Her arms are folded behind 
her head, her face buried. Off screen, we can hear the sound 
of splashing and two familiar female voices. They’re 
obviously enjoying themselves. We can’t help but to --

ANGLE OVER TO: The pool where KRISTEN SPARKS and KARIN 
WAGNER, without her IMAGE INDUCER, are tossing a large, 
multicolored BEACH BALL back and forth from opposite sides. 
Kristen’s sporting a white bikini, while Karin has a light 
blue one-piece swim suit.

KARIN
(shouting)

Jean! You are really missing out 
over zere!

JEAN
I think you guys are missing out.

Jean rolls on to her back and stretches her arms out. She 
looks over at them for a brief moment, then she closes her 
eyes and tips her head back.

JEAN (CONT’D)
This is better than cheesecake.

Kristen holds a finger up, silently telling her ball partner 
to hold on. She swims over to the side of the pool nearest 
Jean and folds her arms over the concrete ledge.

KRISTEN
(with a grin)

“Better than cheesecake”? First 
time I’ve heard that one. 

JEAN
I’ve heard sex is too, but 
cheesecake is awesome.
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KRISTEN
And you guys call me a “party 
pooper”? Lying in a chair when 
there is a ball game going on is 
pretty boring. 

KARIN
Ja! C’mon, Jean!

JEAN
You know I can do both.

Without looking, she flicks her finger and the beach ball 
FLIES from Karin’s hands and hits the back of Kristen’s head. 
Karin erupts into laughter and a small, almost mischievous 
grin creeps onto Kristen’s face.

KRISTEN
Hey Jean, can you bring me my towel 
since you’re not doing anything?

(beat)
Don’t throw it. The ground over 
here is wet and I hate when my 
towel gets wet.

Jean looks up at her curiously, then to the chair on her 
right where the towel sits.

JEAN
And I suppose using my telekinesis 
would make you sad, huh?

Kristen gives her a sarcastically sweet smile and reaches 
out.

KRISTEN
Exactly.

JEAN
(with a sigh)

Fine, fine, fine.

She gets up and grabs the towel. She walks to the edge of the 
pool and hands it down to Kristen. Then --

JEAN (CONT’D)
What a minute, you’re still in the 
p--

Kristen grabs the towel tightly and yanks, effectively 
pulling Jean into the pool with a loud SPLASH that mixes with 
KARIN’S amused laughter off screen.

Jean surfaces quickly after, eyeing Kristen.
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JEAN (CONT’D)
That was a baaaad move on your 
part.

Kristen grins, throwing the soaked towel to the concrete 
outside.

KRISTEN
Probably, but it got you in the 
pool didn’t it?

Without a word, Jean dives underwater. Kristen rotates her 
body around, watching the redhead. 

KRISTEN (CONT’D)
I can see you, you know. 

DRIFT DOWN --

EXT. XAVIER INSTITUTE, POOL - UNDERWATER (CONTINUOUS)

Jean curls her finger quickly, telekinetically pulling 
Kristen closer to her. Simultaneously, the redhead swims 
forward, into the brunette’s legs and wraps her arms around 
them. 

She yanks and as Kristen is submerged, Jean propels herself 
back up --

EXT. XAVIER INSTITUTE, POOL (CONTINUOUS)

To the surface as she grabs the top of Kristen’s head and 
holds her underwater. 

JEAN
That’s what you g-- AH!

Jean is YANKED back underwater. Seconds later, Kristen breaks 
through the surface and takes a deep breath.

KRISTEN
And that’s what you get.

We watch from above as Jean wraps her legs around Kristen’s 
waist and pulls her back under with a GURGLE. We follow them 
under again --

EXT. XAVIER INSTITUTE, POOL - UNDERWATER (CONTINUOUS)

As Kristen grabs Jean by her wrists and pins her against the 
smooth, tiled side of the pool.
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JEAN (V.O.)
(telepathically to 
Kristen)

Told you you’d pay.

KRISTEN (V.O.)
(telepathically to Jean)

And that may be so, but I still got 
you in the pool.

(smirks)
All the payback in the world 
doesn’t change the fact that I won.

JEAN (V.O.)
(telepathically to 
Kristen)

We’re both wet and you’ve got me 
pinned down. I think I’m the one 
winning.

KRISTEN (V.O.)
(telepathically to Jean)

Depends which way you’re looking at 
it.

JEAN (V.O.)
(telepathically to 
Kristen)

I’m looking at it my way.

Jean winks at her as she shifts her hips and pushes them 
against Kristen’s. The brunette’s gaze shifts from Jean’s 
face to the lack of space between them and she inadvertently 
tightens her grip on the redhead’s wrists.

They look at one another again.

KRISTEN (V.O.)
(telepathically to Jean)

I -- I really need to breathe. 

Off her words --

CUT TO:

EXT. XAVIER INSTITUTE, POOL (CONTINUOUS)

The surface of the water BREAKS to allow Kristen and Jean to 
rise up from the depths together. 

PULL BACK to find KARIN sitting on the edge of the pool, 
grinning.
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KARIN
Zere you are!

(playfully)
I vas starting to zink you drowned 
eachozer!

Kristen raises an eyebrow, breath heavy.

KRISTEN
(teasing)

And yet you didn’t think to come 
help us?

KARIN
Are you kidding? You’re too heavy.

KRISTEN
I -- what?!

KARIN
Ja! Bobby says zat’s why Jean 
always squints when she saves you 
in ze Danger Room!

KRISTEN
Okay one, Jean doesn’t save me, she 
assists me and two, why the hell is 
Bobby talking about my weight?!

Karin playfully shrugs.

KARIN
How should I know? He’s like 
Spidey. No “off” button. One zing 
leads to anozer. 

KRISTEN
Oh, I’ll give him an “off” 
button...

Over her shoulder, we can see KITTY PRYDE and BOBBY DRAKE
approaching. Bobby in blue swim trunks, Kitty in a lavender 
tankini with a matching skirt bottom.

BOBBY
(waving)

Hey bros and --

He tips his head towards Jean.

BOBBY (CONT’D)
Ho.

Jean crosses her arms over her chest.
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JEAN
That’s the pot calling the kettle.

BOBBY
Says you.

He puffs his chest out.

BOBBY (CONT’D)
The Bobster has arrived. It’s time 
to get this party started!

Off his playful arrogance --

CUT TO:

EXT. MIDTOWN HIGH, COURTYARD - DAY

The courtyard of the high school is relatively crowded. The 
students are out for a mid-morning break. A few adults patrol 
to keep watch while the students are huddled into groups or 
sitting solo. 

PUSH IN to a bench where MARY-JANE WATSON sits Indian-style, 
her hands resting on one another in her lap. 

Beside her sits a blonde in a white blouse, black skirt and 
fishnets crawling up her crossed legs. She leans back, arms 
across the back of the bench. We’ve never seen her before, 
but the two seem relatively close. She is TANDY BOWEN.

Their gaze is set on the group of football players, amongst 
them being FLASH THOMPSON. Clinging to him is LIZ ALLEN. She 
stands almost too close, her body against his.

TANDY
They really are something.

MARY-JANE
“Something” about covers it. But 
you gotta love it.

(beat)
I wish I had that much showmanship.

TANDY
(snickering)

No you don’t. I bet her face hurts 
when she goes home and doesn’t have 
to smile like that anymore.

Tandy mocks a big, “preppy girl” smile and Mary-Jane bursts 
into laughter.
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TANDY (CONT’D)
There is a reason models don’t 
smile.

MARY-JANE
Yeah, because the only meal they 
have is half of a crouton and a 
shot glass of soda.

Tandy snickers again and pulls her legs up into the seat. Her 
new position mimics Mary-Jane’s.

TANDY
So where is your buddy? You guys 
are usually joined at the hip.

Mary-Jane bites her lip and her expression twists into a mix 
of jealousy, sadness. Tandy lifts her chin -- catching on 
just by the change in the redhead’s mood.

TANDY (CONT’D)
Ah. One of those deals?

MARY-JANE
She’s at ESU.

(beat, slight disdain)
With Gwen.

TANDY
Now why the hell would she want to 
do that when she can be here 
enjoying the show?

(shaking her head)
She is missing pure high school 
drama gold.

MARY-JANE
(with a sigh)

Tell me about it.

Tandy pulls a large bag of M&Ms from her backpack and pulls 
it open. She plucks one of the chocolate candies from the bag 
and pops it into her mouth. She offers the open-end of the 
bag to Mary-Jane. She looks at it for a moment, then shrugs 
her shoulders.

MARY-JANE (CONT’D)
Oh what the hell.

Mary-Jane takes a few for herself and as she pops them into 
her mouth we --

ANGLE ON: Flash and Liz. The two are obviously getting into 
an argument. Liz PUNCHES his shoulder. 
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Mary-Jane and Tandy exchange looks. They giggle and we --

CUT TO:

INT. EMPIRE STATE UNIVERSITY, CHEMISTRY LAB - DAY

TIGHT ON the fat body of a VOLUMETRIC FLASK that is partially 
full of an orange liquid. 

Travel up the neck and watch as a feminine hand dangles a 
PIPETTE filled with a clear fluid above the flask’s opening. 

PULL BACK to find that the person in question is MELANIE 
HAELSTROM. 

She looks to her right and we RACK FOCUS to reveal GWEN STACY 
standing beside her. They’re both wearing closed lab coats, 
safety glasses, and excited grins.

MELANIE
If we do this right, then it should 
turn a blood red color.

Gwen pushes her glasses up with her index finger and she 
leans towards the table. Her eyes scan over a sheet of paper 
that we can see but can’t make out. She returns to Melanie.

GWEN
(with a grin, flirtatious)

You feeling dangerous today, Mel?

MELANIE
(eyebrow raising)

When am I not?

Gwen snorts.

GWEN
Oh please. You don’t have a 
dangerous bone in your body!

MELANIE
(teasing)

There’s no such thing as a 
dangerous bone, Miss Stacy.

GWEN
(laughing)

You know what I meant!
(beat)

Besides. There’s a “funny” bone. 
Why can’t there be a “dangerous” 
bone if I want there to be?
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MELANIE
Because, the “funny” bone is really 
the “humerus”. Which, doesn’t 
actually make sense if you think 
about it because you’re not really 
hitting the bone. You’re hitting 
the ulnar nerve, which is between 
the hum--

Melanie notices that Gwen is staring at her with her elbow 
against the counter and her hand holding her head up by her 
cheek.

MELANIE (CONT’D)
What?

Gwen shakes her head and smiles.

GWEN
You don’t even realize how -- uh, 
behind we’re falling, do you?

Melanie raises her eyebrows as Gwen quickly stands up 
straight and plays off her admiring she was just doing. A 
dark blush stains her cheeks. 

MELANIE
What class are you in? We’re like 
twenty minutes ahead of everyone 
else.

GWEN
(nervous)

Well -- I mean, you don’t want to 
fall behind do you? C’mon, let’s do 
this.

Melanie gives her a playfully suspicious glance and leans 
over the flask. She lets the pipette dangle for several 
seconds before a single drop of the clear liquid falls into 
the flask. There is an unsettling GURGLE, and then --

The majority of Gwen and Melanie’s workspace ERUPTS in a 
cloud of white smoke while the flask BUBBLES OVER and spills 
onto their desk.

There is a moment of shock as the smoke clears and Melanie 
stands in the wake. The smoke stings her eyes, they water --

Gwen BURSTS into laughter and immediately slaps her hand over 
her own mouth to contain it -- to no avail.

Melanie coughs once, twice, and lifts her glasses to wipe the 
back of her hand across her eyes, one at a time. 
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The entire class turns to look at the duo, including a blonde 
next to them who we recognize as HAYLEE OSBORN --

Heels CLAP against the floor and snatch our attention away 
from that particular blonde and we find ourselves watching 
another, older and taller one as she walks down the isle 
between the rows of desks. Her white lab coat is secured 
around her body and her hair is pulled back in a tight, 
professional bun. Her eyebrows are raised. 

She is DR. CATRINA CONNORS. When she’s certain that the two 
are not hurt --

DR. CONNORS
(surprisingly playful)

Someone didn’t follow the sheet 
like they were supposed to, did 
they?

Melanie is at a loss for words, but --

GWEN
(quickly)

Oh yes we did!
(beat)

We followed it exactly, but th--

At the sound of a loud CLICK --

PAN LEFT as the heavy, wooden classroom door opens to reveal 
FELICIA HARDY. She’s in jeans, a black t-shirt, sneakers, and 
an open lab coat. 

FELICIA
Traffic.

Dr. Connors crosses her arms and shifts all of her weight on 
to her right leg. She cocks an eyebrow, not amused.

DR. CONNORS
Miss Hardy, you live on campus.

Felicia makes her way to the stool beside Haylee and drops 
her book bag to the floor.

FELICIA
Oops. 

DR. CONNORS
You should look into “Excuses 101”. 
I imagine Melanie could teach you 
to be a little more creative.
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Dr. Connors pats Melanie’s shoulder, who gives a playful 
glare. Gwen starts laughing again.

The professor turns her body to Felicia entirely, who now 
sits on the stool.

DR. CONNORS (CONT’D)
You and Miss Osborn can stay after 
as long as you need to finish the 
lab. Just this once.

(beat)
But this needs to stop, Miss Hardy. 
I like you, and I’d hate that to 
change because you can’t show up to 
my class on time.

FELICIA
Whoa, whoa, wait. Slow your roll, 
Connors.

DR. CONNORS
Excuse me?

FELICIA
Melanie’s late all the time and you 
don’t give her this lecture.

DR. CONNORS
There’s a difference between an 
ailing grandmother and over 
sleeping, Felicia.

Felicia glares over at Melanie as Dr. Connors walks back to 
the front of the room. She mouths: “You are a liar!”

PUSH IN on Melanie’s mock-innocent grin, and we -- 

BLACKOUT:

END OF ACT ONE
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ACT TWO

FADE IN:

INT. EMPIRE STATE UNIVERSITY, CHEMISTRY LAB (LATER)

A small bottle that contains the liquid we saw earlier, in 
the pipette. It sits on the desk idly for a few moments 
before someone picks it up and cradles it in her hand.

We TILT UP to find that the hand belongs to MELANIE, who is 
surrounded by GWEN, HAYLEE, and FELICIA. We notice that the 
rest of the class is over -- everyone else is gone.

MELANIE
The wrong chemical. We grabbed the 
wrong chemical. That is why it blew 
up in our faces.

FELICIA
Your face.

MELANIE
My fa --

She glares at her antagonist.

MELANIE (CONT’D)
Shut up, Felicia.

Gwen leans over, closer to Melanie, and takes the bottle from 
her hand. She examines the label.

GWEN
(quietly)

That was my bad. I got them mixed 
up, because the one we were 
supposed to have and the one I 
grabbed had similar names.

She sinks slightly.

GWEN (CONT’D)
I should have paid more attention, 
I’m sorry Melanie.

Melanie’s eyes widen and immediately fill with guilt.

MELANIE
H-hey! No! Don’t apologize! I 
wasn’t blaming you, Gwen.

(beat)
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And honestly, if she hasn’t failed 
Felicia for her excessive tardies, 
she is not going to fail us over 
one lab gone wrong.

Gwen smiles, assured.

MELANIE (CONT’D)
So, all good in the neighborhood?

Gwen hooks her arm in Melanie’s and pulls herself closer.

GWEN
It never wasn’t.

Melanie smiles almost shyly, but it only lasts a second 
before surprise takes its place. Felicia grabs her by the 
shoulders and pulls her back slightly.

FELICIA
In that case, can we split already? 
I’m starving and you owe me a lunch 
date, Haelstrom.

Haylee glances at Felicia, then shifts her gaze to Melanie. 
The brunette rotates her body to look at Felicia.

MELANIE
Well, I owe you another one because 
I promised MJ I’d have lunch with 
her. 

FELICIA
How the hell are you gonna get back 
to Midtown without us? You don’t 
drive to school.

MELANIE
I have legs. You know, those two 
things that allow you to walk 
thanks to this awesome thing called 
evolution?

FELICIA
(smirking)

Someone is feeling extra smart-
assed today. Kinda hot. 

Gwen puts her hand on Melanie’s bicep and rubs lightly. She 
moves closer.

GWEN
I thought you didn’t like smart-
asses?
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Felicia eyes stay on Melanie, but --

FELICIA
(to Gwen)

It’s part of her charm. Very few 
can pull off that attitude and 
still remain attractive.

A deep blush runs through Melanie’s cheeks and she reaches 
down to grab her backpack from the floor.

MELANIE
A-alright, I gotta run! I’ll see 
you guys later!

She leaps off the stool and rushes passed the three of them. 
She escapes out the open door. 

We CLOSE ON Gwen, whose eyes shift to the ground and the 
corners of her lips tug into a frown. Off that, we --

CUT TO:

INT. EMPIRE STATE UNIVERSITY, HALLWAY (CONTINUOUS)

MELANIE nears the stairwell, her walk telling us she’s ready 
to get out. She grabs the door handle, pushes --

HAYLEE (O.S.)
(shouting after her)

Melanie! Wait!

Melanie turns, we follow. HAYLEE runs down the hallway and 
slows when she’s a few feet from the brunette.

HAYLEE (CONT’D)
I need your help. Spider-Girl’s 
help.

Melanie raises her eyebrows --

HAYLEE (CONT’D)
You can get in touch with her, 
can’t you?

MELANIE
I -- I guess, yeah. Depends on her 
mood and if my magical spider flute 
is working.

Haylee gives her a serious look, and Melanie shrinks 
slightly.
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MELANIE (CONT’D)
Yeah, okay. Yeah. I can. Valid 
requests only, though. The Spidey
Cave is a perilous terrain that -- 

HAYLEE
(interrupting her)

This is important. I wouldn't ask 
for her help if I could handle it 
myself, but one of my dad's 
employees went postal.

MELANIE
Nothing a call to 9-1-1 can’t fix.

HAYLEE
You don't understand. When he 
touched me, it felt like my life 
was being drained from my body.

Melanie shifts slightly. Concerned, thinking.

MELANIE
Ohh...he’s one of those guys.

HAYLEE
(nodding)

He's dangerous and...not that I 
like admitting it, but he scared 
me.

Melanie glances towards the door behind her, judging her 
clean escape. She returns to Haylee.

MELANIE
Nothing a call to mutant 9-1-1 
won’t fix.

(beat)
Gotta run. Gonna be late for my 
lunch date.

She turns and pushes through into the stairwell. As the door 
swings closed behind her --

MELANIE (CONT’D)
(without looking back)

I’ll let her know!

ANGLE ON: Haylee’s face. Off her scheming smirk, we --

CUT TO:
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INT. XAVIER INSTITUTE, REC ROOM - DAY

TIGHT ON an AIR HOCKEY MALLET as it SLAMS into a flat, red 
puck. 

PULL BACK as the puck slides across the polished, white 
surface, headed straight to --

JEAN. She smacks it back across the air hockey table with her 
own mallet. It races back towards her opponent, BOBBY.

He smacks it right back, and the two continue to engage in an 
intense game. The sound of the puck CLAPPING against the 
mallets over and over accompanies the conversation we’ve 
intruded on.

BOBBY
She must’ve taken her chill pills. 
Well, up ‘til she got on to me for 
running outside the pool and diving 
in places that aren’t the “deep 
end”. She totally lost points for 
that.

JEAN
She’s always chill, just up in 
here.

Jean taps the side of her head with her free hand. She smacks 
the puck back to him with the other.

BOBBY
Says the one she like, never 
screams at.

Jean laughs and narrowly keeps the puck out of her goal. She 
saves it, and slams it back towards him.

JEAN
(teasing)

Do you ever think maybe it's 
because I don't...run on the side 
of pools and then some?

BOBBY
(jokingly)

I think you have her trapped in a 
telepathic love spell or something.

JEAN
(snorts, playful)

Love spell? What’s that supposed to 
mean?
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BOBBY
Oh c’mon, don’t even play. Just 
‘cause we can’t see her eyes 
doesn’t mean we don’t know she’s 
totally looking at you all the 
time.

Jean’s cheeks burn a soft pink.

JEAN
Noooo.

BOBBY
You so can’t even deny that! And 
she totally gets that weird little 
half-smirk, half-smile, half-grin 
thing on her face when you sit 
beside her in class.

(beat)
That means Cerebro wasn’t getting 
on to her for dozing off. It’s 
‘cause she was choosing you over 
her class work. And we’re talking 
about Miss Responsible here. You 
see what I’m gettin’ at? 

Jean’s attention goes back to the puck again. She slams the 
puck again, and again.

JEAN
She could be thinking about someone 
else.

(rolls eyes)
If you know who or what I’m 
referring to.

Bobby slams the puck right back to her, over and over again. 
His eyes raise to her.

BOBBY
I thought you were all mind-readie 
and privacy-doesn’t-exist-around-
me. Why do I know more than you?

JEAN
I try not to bust up in peoples’ 
heads and even then the Professor 
is right. A stray thought could 
mean anything or...nothing.

BOBBY
If it’s nothing, then why does she 
get distracted by you? 
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Unless she’s wondering how you got 
so like, crazy hot or something. 
Which by the way, only validates my 
point.

(beat)
See, I’m not stupid all the time.

JEAN
(laughing)

I know Bobby... I’m not bold and in 
your face all the time, either.

Bobby catches the puck underneath his mallet and leans 
against the table, towards her. He cocks his eyebrow.

BOBBY
I find that hard to believe.

JEAN
(quiet)

What if she says no? I’ve never...I
mean...

(slight playfulness)
I’ve been in a crazy house since I 
was ten, I honestly don’t know the 
boundaries.

BOBBY
Someone has to push them though, 
right? Kristen has way too many. 

JEAN
I seem to push all the right ones.

BOBBY
Make what you want outta this 
Jeannie, but I’ve known her for a 
while and the most damage asking 
her is gonna do is make her face 
look like a lobster and maybe make 
her forget how to speak English for 
a second or two. Or ten.

JEAN
(with a laugh)

Sounds about right.

BOBBY
So go! But you owe me a rematch and 
a soda. I don’t give out advice for 
free.

Jean smiles nervously.
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JEAN
I’ll buy you a case if she says 
yes.

Off that, we --

FADE TO:

INT. XAVIER INSTITUTE, KRISTEN’S ROOM - DAY

TIGHT ON an elbow that bends and straightens continuously. We 
can hear a female grunt each time it bends, and she lets out 
a controlled breath each time it straightens.

PULL BACK as KRISTEN goes down for another push up. Beads of 
sweat pepper her forehead and some of them trail down her 
face. 

Another breath as she comes up, she prepares to go back down, 
and --

KNOCK. KNOCK. Someone at the door --

JEAN (O.S.)
Knock, knock.

Kristen smirks to herself and pushes herself on to her knees.

KRISTEN
Come in.

The door opens and Jean enters the room, a small smile on her 
lips.

JEAN
I don’t get a “who’s there”?

Kristen grabs her towel from the edge of her bed and wipes it 
over her face and neck.

KRISTEN
(playful)

I was going for the shock factor 
when I don’t question you for once.

JEAN
(small laugh)

It worked.

Kristen stands up and drapes the towel over her shoulders. 
She holds on to the ends and relaxes her arms.
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KRISTEN
What’s up?

JEAN
Oh nothing, just, um...

Jean moves closer to her, closes most of the gap between 
them.

JEAN (CONT’D)
I had something to ask you.

KRISTEN
What is it? Everything okay?

JEAN
It’s totally fine. Why wouldn’t it 
be fine?

Kristen tips her head to the side and raises her eyebrow. A 
small smirk crosses her lips.

KRISTEN
Because Jean Grey is off her game, 
that’s why.

Jean laughs nervously.

JEAN
I can handle evil mutants and 
goblins but this is...um...just
bare with me.

Jean shakes her body and her head, takes a deep breath. 
Kristen reaches out and puts her hands on the redhead’s 
biceps. She squeezes gently.

KRISTEN
(softly)

Calm down, Jean, it’s okay. Just 
tell me.

JEAN
Will you go out with me?

Kristen doesn’t know what to do with herself. 

She opens her mouth, struggles with her words, but the twist 
in her expression tells us everything. We know exactly what 
she wants to say --
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SPIDER-GIRL (V.O.)
Uh, guys! Guys!

CUT TO:

EXT. EMPIRE STATE UNIVERSITY, ROOF

The roof of the school is a bland, level surface. All that’s 
around to decorate it are the metal electrical units. Nothing 
special, except --

SPIDER-GIRL crouches on the edge. Her hand between her knees, 
she holds on to the cement ledge. She’s looking up at the sky 
-- trying to send out a telepathic message.

SPIDER-GIRL (V.O.)
(telepathically)

Hot Wheels? Jeannie-poo? Monster 
Heels? Anyone? Heeelllooo. Spidey
to base. I repeat, Spidey to base.

The silence prompts her to sigh and drops her cheek into her 
hand.

SPIDER-GIRL
And Watchtower is officially 
offline.

JEAN (V.O.)
(telepathically to Spider-
Girl)

Maybe if you didn't call me Jeanie-
Poo I'd be more inclined to pay 
attention to you.

SPIDER-GIRL (V.O.)
(telepathically to Jean)

All the other names I had weren’t 
very nice. Beggars can’t be 
choosers.

JEAN (V.O.)
(telepathically to Spider-
Girl)

You’re the one beggin’ Spidey.

Spider-Girl throws out a webline and SWINGS off the roof --

EXT. MANHATTAN STREETS (CONTINUOUS)

She backflips, throws out another web and tosses herself 
higher into the air.
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SPIDER-GIRL (V.O.)
(telepathically to Jean)

Oh, right. Houston, we have a 
problem.

JEAN (V.O.)
(telepathically to Spider-
Girl)

Spill the beans, Jack.

SPIDER-GIRL (V.O.)
(telepathically to Jean)

First order of business, tell 
Professor Baldy he’s on my list for 
not answering me. Second order of 
business, there is a mutant on the 
loose that you guys need to deal 
with before he gets out of hand.

(beat)
Rumor has it, he can drain stuff.

She throws a few acrobatics into her swing, and shoots out 
another web, swings higher --

JEAN (V.O.)
(telepathically to Spider-
Girl)

The professor has more important 
things to do than ans-- what do you 
mean drain stuff?

SPIDER-GIRL (V.O.)
(telepathically to Jean)

That he drains stuff, duh. The one 
that told me about him says she 
felt like he was draining the life 
out of her. And he’s gone postal.

(beat)
We both know what that means.

She lets go of the web, backflips, and allows herself to free 
fall.

JEAN (V.O.)
(telepathically to Spider-
Girl)

Yeeeeah. Alright, do you have any 
idea where he could be?

SPIDER-GIRL (V.O.)
(telepathically to Jean)

That would be a no -- but Cerebro
should be able to pick him up. 
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If he’s not a mutant...then, we’ll 
deal with it from there.

JEAN (V.O.)
(telepathically to Spider-
Girl)

I’ll get the X-Men.

SPIDER-GIRL (V.O.)
In the words of Monster Heels -- 
“thank you, darling”.

As Spider-Girl lands against the side of a building near 
MIDTOWN HIGH, we --

END INTERCUT:

INT. XAVIER INSTITUTE, KRISTEN’S ROOM

JEAN and KRISTEN stand in front of each other, the latter 
silent. Jean’s closed eyes and concentration tells the 
brunette what she needs to know.

When the redhead opens her eyes --

JEAN
Spidey needs us, let’s go.

Despite herself, Kristen doesn’t hesitate. With a quick, firm 
nod, she follows her teammate from the room and we --

JUMP CUT TO:

INT. MIDTOWN HIGH - CAFETERIA - DAY

A crowded cafeteria, the sounds of several mingled voices 
filling the air with chit-chat and laughter. We FOCUS ON a 
particular group of people as --

MELANIE fights through the crowd with a brown paper bag in 
one hand and a bottle of soda in the other. She almost trips 
on another student’s foot, but catches herself.

We FOLLOW her to a table that’s filled with fellow classmates 
who look at her as if she’s infected with the plague. She 
ignores them despite several rude comments that are thrown at 
her and takes a seat beside MARY-JANE.

The redhead turns to look at her, a bright grin on her face.
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MARY-JANE
Hey Tigress.

(playfully)
I was starting to think I’d been 
stood up.

Melanie sets her bag and drink down and twists her torso to 
look at Mary-Jane.

MELANIE
Not by this chick. 

(beat)
I had to walk all the way from ESU.

Mary-Jane’s eyebrows raise.

MARY-JANE
You walked all that way?

She lifts up a juice box from in front of her and pokes the 
straw between her lips, taking a sip.

MARY-JANE (CONT’D)
In the time it took you to do that, 
I say you should join the track 
team. 

(playful)
Maybe then we’d win something.

Melanie dumps the contents of her bag onto the table: a 
sandwich and an apple.

MELANIE
And be the laughing stock of our 
athletic community? No thank you.

MARY-JANE
They won’t be laughing when you 
leave them in the dust.

MELANIE
The dust of my failure.

MARY-JANE
The dust of your awesome.

MELANIE
If there was dust of my awesome. 
But there’s not.

MARY-JANE
Except there is. You just can’t see 
it because you’re blinded by what 
those assholes think of you.
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Mary-Jane’s pointed gaze subtly moves towards the other 
occupants of the table. 

Melanie presses her lips together and pushes them to one side 
of her face. She makes a long, drawn-out humming noise to 
mock being deep in thought.

MELANIE
Nope, I speak from experience of 
the first day of sixth grade all 
the way until now. All fact, no 
fiction.

MARY-JANE
You’ve never even played sports 
before. You never gave them a 
chance.

Melanie takes a bite of her sandwich, chewing it completely 
before -- 

MELANIE
Actually, Grandpa tried to get me 
to play baseball when we were 
little, remember? And the only team 
I made was T-Ball.

(beat)
And I couldn’t even hit the ball.

Mary-Jane grins and takes another sip from her juice box.

MARY-JANE
Practice makes perfect.

MELANIE
When you can’t hit a ball on a 
stick, there is no hope for you.

Mary-Jane laughs and crushes the juice box in her hand. She 
drops it into Melanie’s now-empty bag.

MARY-JANE
My beliefs on that statement aside, 
what are you doing this Friday 
night?

MELANIE
The same thing I do every day of 
the week.

MARY-JANE
Well, how about you ditch the books 
for a night and go to the football 
game with me?
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She drops her elbow against the table and leans her cheek 
into the palm of her hand.

MARY-JANE (CONT’D)
Liz has to go for Flash and she 
wants me to be there, but I really 
don’t want to go alone.

Melanie cocks an eyebrow and grins playfully.

MELANIE
Are you asking me on a pity date, 
Miss Watson?

A small smile creeps across the redhead’s lips.

MARY-JANE
Just like all our other dates, yes.

MELANIE
(playful)

Let me check my schedule, and I’ll 
see what I can do.

Mary-Jane gives Melanie a look as if to say “Bitch, please”.

MARY-JANE
Thanks Lani. We’re gonna have a 
blast.

MELANIE
“Blast”? I’m not really a fan of 
“blasts”. How about...a “groovy
time”?

Mary-Jane raises an eyebrow with a grin.

MARY-JANE
(laughing)

Fine. We’re going to have a groovy 
time.

Melanie grins triumphantly and takes another quick bite.

MELANIE
I have to do some stuff at the 
Bugle tonight, but --

MARY-JANE
(with a smile)

Don’t sweat it, Lani. I’ve got 
plans tonight myself. 
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Melanie seems to take a hit with her words. A hint of 
jealously? She toughs it up and grins through it.

MELANIE
See you tomorrow then?

MARY-JANE
You can bet your life on it, 
Tigress.

On Mary-Jane’s ever-charming grin, we --

BLACKOUT:

END OF ACT TWO
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ACT THREE

FADE IN:

EXT. SKY SHOT - DAY

A small, black dot approaches us on the horizon. It gets 
bigger, closer --

The massive BLACKBIRD X-JET roars passed us at high speed. We 
PAN AROUND to follow it, but it’s already a fading dot once 
again --

INT. BLACKBIRD X-JET, IN THE AIR (CONTINUOS)

On the inside of the jet, the X-MEN are suited up and 
harnessed in. At the head, CYCLOPS and MARVEL GIRL.

The latter has a strange, metal helmet on her head that 
attaches to the ceiling of the aircraft. It looks strangely 
familiar -- a CEREBRO HELMET.

ICEMAN
I thought only the Prof could use 
Cerebro! What gives?

CYCLOPS
It’s not really Cerebro, Iceman. At 
least, not a full-powered one.

(beat)
It’s a portable version, which 
means because it doesn’t have the 
computer that the actual Cerebro
does, it’s less powerful as well. 
Basically, it’s a “Mini-Cerebro”.

NIGHTCRAWLER
Does it vork ze same vay?

CYCLOPS
Exactly the same way, but it can 
only trace one mutant at a time. 
Marvel Girl is tracing our runaway 
mutant right now based on what 
Spider-Girl gave us.

MARVEL GIRL
He’s almost directly below us, but 
I can’t get a real, solid emotional 
reading on him. It’s off -- like 
it’s conflicted, somehow. There’s 
something there that shouldn’t be. 
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Cyclops nods, taking in the information.

CYCLOPS
We’re docking right over here, in 
the air. Marvel Girl will levitate 
us all down. Don’t make any sudden 
move on him. Let me handle it.

Off her teammates’ understanding, we --

CUT TO:

EXT. ALKALI LAKE, CANADA - DAY

A seemingly endless lake is spread out before us. The bank 
and the land surrounding it is a fresh green, a deep forest 
surrounds it. A tall, concrete DAM stands in the distance, 
keeping a much larger body of water at bay.

Standing on the bank, we find ROGUE. He’s fishing, a handmade 
fishing pole in his hands. Beside him, a cooking fire burns.

A large SHADOW overtakes him, darkening quite a bit of the 
area around him as well. Rogue looks up, we follow his faze --

The massive BLACKBIRD X-JET hovers above him. When he speaks, 
its with a thick SOUTHERN ACCENT.

ROGUE
Shit. Ah don’t have my passport.

The back of the jet drops open slowly and the X-MEN fall from 
it gracefully, carried by MARVEL GIRL’S TELEKINESIS.

CYCLOPS and Marvel Girl share a look, a mutual understanding 
of some sort. 

Cyclops is the first to approach Rogue. Slow, careful, but 
firm. Rogue tenses, on the defensive. Cyclops is completely 
aware.

CYCLOPS
We’re not here to hurt you.

ROGUE
Right, you just brought an armored 
jet plane for nothing?

CYCLOPS
Faster and nice than a car if you 
ask me.
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ROGUE
Seems like overkill for little me.

CYCLOPS
Just a normal day in the 
neighborhood for us.

(beat, somewhat carefully)
Come back with us, we can teach 
you.

ROGUE
You can't teach somethin’ that has 
a mind of it's own.

Cyclops steps closer, cautious still.

CYCLOPS
I beg to differ.

(beat)
It’s better than being out here on 
the run. I can vouch for that.

ROGUE
Not for everyone. I like it out 
here.

She looks right at him, unmoving. 

CYCLOPS
We can’t let you stay out here. 
You’re too dangerous.

ROGUE
Ah’m dangerous?

Cyclops looks at him, almost like he’s crazy.

CYCLOPS
Don’t play dumb with me.

ROGUE
Ah’m not playin.’

CYCLOPS
You could have killed someone 
today. How do you think we found 
out about you?

She casually lowers her hand behind her back --

TIGHT ON: The hand. She motions for the X-MEN to move closer.
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BACK ON SCENE: Behind Cyclops, Marvel Girl motions with her 
head for the rest of the X-Men to follow her. They step 
forward with the same caution their leader held.

Rogue’s eyes flash dangerously at Cyclops. His voice suddenly 
darkens. It strangely reminds us of one of the GOBLINS.

ROGUE
Are you talking about that crazy 
bitch whose been usin' me as her 
lab rat for the past few days?

CYCLOPS
Calm down. We’re here to get this 
under control. Come back with us, 
we’ll straighten this out.

One of Rogue’s hands moves to grab his other. He’s trying to 
control it. His voice still has the eerie reminder.

ROGUE
You need to leave me alone.

Cyclops reaches out to him --

He grabs her arm, TWISTS IT and pulls her closer. He throws 
his fist into her face and sends her to the ground.

ICEMAN is the first to break off from the crowd. He dashes 
forward --

ICEMAN
You need to chill, hillbilly.

His hand ICES UP and he throws a punch into Rogue’s face. He 
falls with the hit and with one, swift kick, he knocks 
Iceman’s legs out from under him. 

As Rogue returns to his full height, he rips off his gloves, 
ready for a fight.

ON SHADOWCAT, she disappears into the ground and leaves the 
three X-MEN around her to watch after her. We TRAVEL along 
the ground and --

Her hands GRAB Rogue’s pants legs. She pulls him into the 
ground up to his knees, and RESURFACES in front of him. 
Wordlessly, he reaches out and GRABS her bare arm.

Her eyes roll into the back of her head, a sound of pain 
escaping. He lets go, and she falls to the ground -- out.

He pulls himself from the ground -- he’s GAINED HER PHASING 
POWERS.
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Cyclops slowly stands, cupping her jaw in her hand. She jerks 
her head towards the X-MEN behind her --

CYCLOPS
(shouting)

Hello -- I thought we were a team?!

Off her frustration, we --

CUT TO:

INT. BLACKBIRD X-JET (CONTINUOUS)

We face outwards, watching the sky from inside. The sound of 
a rather small but powerful engine hums in our ears -- it’s 
not the jet’s.

The DEMOGOBLIN rises into our view from below. Her tracer 
lead her right to her former captive -- ROGUE.

She boards the jet and presses a button on the back of her 
suit’s hand. The GOBLIN GLYDER zooms off, unmanned, by her 
cybernetic command. 

She takes a moment to take in the jet’s layout. Her eyes lock 
on to a locker-like compartment -- big enough for a human 
body. She reaches for the handle and it pops open, inviting 
her.

And as she stows away, we --

CUT TO:

INT. DAILY BUGLE - DAY

Several photographs of SPIDER-GIRL in various stages of 
webslinging, wallcrawling and battle are strewn out over a 
desk. The nameplate on the wooden surface reads: “CAROL 
DANVERS”.

FEMALE VOICE (O.S.)
Really liking this one.

A feminine finger lands on a particular image of the 
vigilante. She taps it.

PULL BACK to find a tall, blonde woman in jeans, a black 
shirt, and a brown leather jacket. A journalist. CAROL 
DANVERS. 

CAROL
This one, too.
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She points at another, then another, and finally gathers up a 
few that suit her tastes and pushes them across the table --

To MELANIE. The brunette picks them off the desk and holds 
them in her hands. 

CAROL (CONT’D)
Take those to him.

Melanie nods and looks over her shoulder to the large office 
behind her. It’s completely encased by windows that allow an 
unhindered view into it. J.JONAH JAMESON’S OFFICE.

MELANIE
Thanks Carol.

Melanie turns --

-- and bumps right into FELICIA.

MELANIE (CONT’D)
Whoa-ho, what are you doing behind 
me like that?

FELICIA
Admiring the view, what else?

Melanie stares at her, doesn’t know what to say --

FELICIA (CONT’D)
I’m kidding, Haelstrom. Miss Goody-
Two-Shoes-My-Dad’s-A-Cop is here to 
see you.

Felicia points over her own shoulder with her thumb, wiggles 
it.

FELICIA (CONT’D)
She’s down in the lobby.

She nods her head towards the photographs in Melanie’s hands.

FELICIA (CONT’D)
Want me to give those to the 
stickler for you?

MELANIE
Uhh...yeah, please?

Felicia nods and Melanie hands them over to her. She quickly 
pushes passed the blonde and jogs to the elevator. We follow 
her, she looks over her shoulder at Felicia --
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MELANIE (CONT’D)
Thanks, ‘Leash!

She enters the elevator, and the doors close. As she is cut 
out of our view, we --

CUT TO:

INT. WATSON RESIDENCE, MARY-JANE’S ROOM - DAY

The sound of light music and the laughter of two girls fills 
the air. 

DRIFT DOWN, we find TANDY sitting on the bed beside two 
backpacks. She’s braiding MARY-JANE’S hair, who sits on the 
floor reading a magazine. SPIDER-GIRL is on the cover. A 
“gossip rag”.

MARY-JANE
I really hate my biology class. 
That teacher is going to be the 
death of me.

TANDY
I think the requirements to be a 
Bio teacher are: old, miserable, 
and a purveyor of many cats. 

MARY-JANE
Sounds about right, but you forgot 
omega frightening make-up and 
highlights.

TANDY
I didn’t know Bio teachers knew 
what a salon was.

MARY-JANE
I never said salon. She is a Bio
teacher, I’m sure she taught her 
cats sentience, bought them a 
highlighting kit and told them to 
go buck wild.

Tandy laughs and takes her hands away from Mary-Jane’s head. 
The braids are finished. She reaches for the handheld mirror 
and hands it down to the other teen.

TANDY
There.

(beat)
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You look like one of those adorable 
mod hippie chicks. Like in the UK. 
Totally all the rage right now. 

Mary-Jane examines herself, smiles brightly.

MARY-JANE
I love it! You’re like, some kind 
of fashion angel.

TANDY
Thank you, thank you. 

The song on the radio changes, and Tandy’s face lights up.

TANDY (CONT’D)
I love this song!

She does a little jig and pulls Mary-Jane into the dance with 
her. The two laugh, enjoying themselves --

BAM. The door opens so fast it hits the wall beside it. It 
startles both of the girls, and as they turn to look we 
follow their gaze to --

DAVID WATSON --

DAVID
What the hell is going on in here?!

As his hand tightens around the half-empty bottle in his 
hand, we --

CUT TO:

EXT. ALKALI LAKE, CANADA - DAY

CYCLOPS grabs ROGUE by his collar and THROWS him to the 
ground.  She drops down, readies a hit --

-- He GRABS her face and holds on. He rolls them over, puts 
himself on top. He keeps holding on, her sounds of discomfort 
turn into pain. She’s completely frozen by the power-zapping 
touch -- unable to fight.

His eyes begin to glow a bright crimson, and he tears his 
attention away from her. He looks up at ICEMAN and 
NIGHTCRAWLER. They’re ready for the assault, until --

VZOOM. An OPTIC BLAST rips from his eyes and SLAMS into them. 
The force throws them up against the bottom of the X-JET with 
enough force to knock them both out on impact.
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SWISH PAN to MARVEL GIRL. She bares her teeth and the sound 
of a something large being torn from the ground off screen 
catches our attention.

STORM
Marvel Girl?

Marvel Girl ignores her. She narrows her eyes, and as 
Cyclops’ body begins to convulse underneath him, a large OAK 
TREE flies passed Marvel Girl. It SLAMS into Rogue and knocks 
him off Cyclops, whose body goes limp.

He tries to sit up, but she THROWS it onto him again and 
traps him underneath it. 

STORM looks at Marvel Girl, concerned not just for her, but 
Rogue as well.

STORM (CONT’D)
That’s enough, Marvel Girl. We have 
him where we need him now.

MARVEL GIRL
He just took out over half the 
team, don't act like I didn't stop 
a dangerous man from killing the 
people I care about.

Storm makes her way to the trapped man. At first, he appears 
to be out, but she kneels down to check and --

He lifts the tree suddenly and SWINGS it at her. It hits her 
head and spins her body around completely. She falls to the 
ground and the tree traps her unconscious body against the 
ground.

FOCUS ON: Rogue. He picks himself up from the ground and 
without a second thought, another OPTIC BLAST tears from his 
eyes --

And it DEFLECTS off an invisible, PSIONIC SHIELD in front of 
Marvel Girl. Her arms cross in an “X” over her chest, her 
hands by her shoulders.

TIGHT ON: Her face, bathed in red light. It contorts with her 
strain. She grits her teeth, struggling. The blast is almost 
too much. Almost.

EXTREME CLOSE UP: Her eyes. The green is already lost in the 
red glare -- but we notice something else. Fire. It BLAZES in 
her eyes, menacing. She closes them for a brief second, 
concentrates. They shoot open again, ABLAZE --
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The blast is THROWN BACK at him. It hits him full force and 
throws him into the lake with a SPLASH.

She walks down the bank and we follow her at the way to the 
muddy lakeshore. Rogue crawls out of the water, grasping at 
the mud --

Marvel Girl leans down and grabs him by the front of his 
shirt. She lifts him up to eye level with no effort at all, 
eyes narrow -- fiery still. Her voice is tainted with a 
darkness we can’t explain.

MARVEL GIRL (CONT’D)
It’s over, boy.

ROGUE
For you, bitch.

He grabs her by the neck. She freezes, but it soon becomes 
clear that he is in just as much pain as she is. 

FOCUS ON: Marvel Girl’s chest. A bright light seems to GLOW 
THROUGH her X-SUIT from the inside out. It takes a moment but 
we realize that it’s glowing in the shape of a --

PHOENIX FIREBIRD.

Back on scene, the two are forced apart by an UNSEEN FORCE. 
They both hit the ground, out cold. 

We linger on them, taking in what just happened before we --

BLACKOUT:

END OF ACT THREE
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ACT FOUR

FADE IN:

EXT. ALKALI LAKE, CANADA - EVENING

The sun is lower in the sky, casting shadows that lurk 
throughout the area. The sound of something heavy moving 
against the ground prompts us to DRIFT DOWN --

To CYCLOPS as she picks herself up off the ground. She holds 
her head that’s pounding with an awful migraine. She stands, 
looks around at her fallen teammates. 

She checks each of them for their vitals. All alive, 
unconscious. A sigh of relief, then --

CYCLOPS
Jean? Miss Munroe?

She spins around, searching. Nothing. Panic sets in, then --

STORM (O.S.)
(strained)

Over here, Cyclops.

Cyclops’ head snaps in the direction of the voice. We follow 
her gaze to the fallen tree where STORM remains trapped.

Cyclops dashes over to her and drops to her knees by her 
side. Her hands immediately go to the trunk.

CYCLOPS
Oh God, Storm. Can you -- you can 
still feel your --

STORM
Yes, Cyclops, don’t panic. It isn’t 
applying any pressure, but it’s set 
in just the right spot so that I 
cannot seem to wiggle myself free. 
Care to help?

Cyclops nods and stands up. She lifts her hand to her visor 
and BLASTS the massive tree in half. The weather witch shoves 
the remains away from her and stands with a smile.

STORM (CONT’D)
Thank you.

Cyclops nods almost absentmindedly. Her mind is elsewhere. 
Her gaze wander off, towards the lake. She spots something. 
Someone.
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CYCLOPS
(urgent)

JEAN!

She takes off and slides down the muddy bank. She runs across 
and kneels at MARVEL GIRL’S side. 

As she reaches out and touches her neck, we see that the 
symbol we saw on Marvel Girl’s chest before is gone with no 
evidence of it ever being there. 

Relief spills over Cyclops’ face. Marvel Girl has a pulse -- 
but it’s not enough to satisfy her. She cups her hand around 
the redhead’s jaw and pats her cheek gently.

CYCLOPS (CONT’D)
Jean? Jean, come on, wake up.

Muddy squishes from off screen tug our attention away from 
her. We PAN RIGHT to find --

ROGUE as he stands up. His hand on his head, still fighting 
for full consciousness, he turns, tries to run --

CYCLOPS (O.S.) (CONT’D)
Don’t think so, bastard.

A gloved hand grabs his shoulder and spins him around. RACK 
FOCUS just as Cyclops’ fist PUNCHES him straight in his face. 
He becomes disoriented again, and another hit to his head 
knocks him back out. 

Cyclops catches him before he hits the ground again and she 
visibly restrains herself from punching him a third time. She 
shakes, angry --

STORM (O.S.)
(gently)

It’ll be okay, Kristen.

As Storm steps in to the frame, she reaches for the male’s 
body. Cyclops gladly hands him over, expression unchanging.

STORM (O.S.) (CONT’D)
Let’s get him to the jet, then 
we’ll get the others.

Cyclops’ hidden gaze is on Marvel Girl. She nods her response 
to Storm, and we --

FADE TO:
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INT. BLACKBIRD X-JET, IN THE AIR - EVENING(LATER)

TIGHT ON the closed eyes of MARVEL GIRL. She squeezes them 
shut tighter, then they flutter open. Green, like they’re 
supposed to be.

PULL BACK as she adjusts back into consciousness, vision 
blurred slightly. She’s in the seat directly behind the co-
pilot’s, harnessed in. Behind her, we can see the rest of the 
X-MEN already awake, talking quietly. Strapped to a spare 
seat, we find ROGUE. He’s still out.

CYCLOPS sits in the co-pilot seat, which she has turned 
around to face Marvel Girl. She’s leaning forward, towards 
the redhead. Moreso, she’s holding her hand.

MARVEL GIRL
(pained)

God my head feels like it’s on 
fire.

CYCLOPS
(small smile)

Join the club.

Cyclops’ gaze drops slightly, and upon realizing -- she drops 
the other girl’s hand.

CYCLOPS (CONT’D)
Sorry.

Marvel Girl smiles and tips her head slightly.

MARVEL GIRL
For what?

CYCLOPS
I -- uh, I just wanted to make sure 
you’re okay.

MARVEL GIRL
I’m better now.

CYCLOPS
Are you sure? Is there anything I 
can do?

MARVEL GIRL
(with a grin)

You can hold my hand again.

Cyclops’ cheeks burn a soft, hardly noticeable pink and she 
carefully takes Marvel Girl’s hand again. She squeezes it 
gently. 
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CYCLOPS
(soft)

I’m glad everyone’s okay.

Cyclops’ words speak for everyone, but her expression tells 
us who’s on her mind.

STORM
As am I.

RACK FOCUS to STORM. She sits in the pilot seat. Her 
attention is on the skies before them -- mostly.

STORM (CONT’D)
We’re just over the city now. 
Almost home.

ANGLE ON: The back of the jet. CLINK. Right before our eyes, 
a PUMPKIN BOMB is dropped onto the metal floor. 

TIGHT ON: The bomb. As it blinks, preparing to detonate, we 
abruptly --

CUT TO:

INT. DAILY BUGLE, LOBBY

GWEN lowers herself onto a bench set against a wall in the 
large, clean lobby. She crosses one leg over the other.

MELANIE plops down onto the bench with her. The two exchange 
looks.

MELANIE
I heard a rumor you wanted to see 
me.

GWEN
(small laugh)

Wouldn’t call it a rumor if it’s 
true.

Gwen looks down at her knees, anxious all of a sudden. She 
bites the inside of her bottom lip, chews thoughtfully. A 
small, nervous smile tugs at the corners of her mouth. She 
looks back at Melanie.

GWEN (CONT’D)
(nervously)

Do you...uh, do you wanna go to 
um...

She shifts slightly, a bright pink hue burning her cheeks.
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GWEN (CONT’D)
Do you have plans tonight?

MELANIE
Not really, no. Do you need an 
extra tutoring session before the 
test?

GWEN
Not exactly.

Melanie cocks her head to the side and raises an eyebrow. 
Gwen looks away again, courage lost -- but not for long. She 
brings her eyes back to the brunette’s, smiles again.

GWEN (CONT’D)
Do you...do you want to go out with 
me tonight?

MELANIE
Like, a date?

GWEN
Yeah.

MELANIE
A date, date?

GWEN
A date, date.

MELANIE
Dinner and a movie, that kind of 
date?

GWEN
(laughing)

That’s usually what they consist 
of, yes.

MELANIE
(with a grin)

In that case -- I think a date with 
you would be pretty awesome.

Gwen’s face lights up.

GWEN
Is that a yes?

MELANIE
Is that a dumb question?
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GWEN
(grinning)

I hope so.

Melanie opens her mouth to respond --

The screen SOLARIZES for a split second, her spider-sense is 
going crazy. Her eyes widen, panic sets in.

On the sound of a HUGE EXPLOSION, we --

CUT TO:

INT. BLACKBIRD X-JET, OVER MANHATTAN

Smoke. Fire. Chaos. 

It’s all we can make out in the damaged jet. Dark figures 
move, the X-MEN. All except for one.

DEMOGOBLIN. The shape of her helmet gives her away. We watch 
as her figure grabs a limp, male body -- ROGUE. 

She hauls him to the back of the jet, where the two finally 
become somewhat visible. 

We see the GOBLIN GLYDER rise up, settles in front of her, 
she jumps onto it -- 

NIGHTCRAWLER
Cyclops! Goblin!

CYCLOPS (O.S.)
I -- what?!

ANGLE ON: The front of the jet. Cyclops jerks her head to 
look over her shoulder. Follow her gaze to --

THE BACK OF THE JET: Demogoblin ESCAPES out the burning back 
of the jet, Rogue in her grasp.

Back at the front of the jet, STORM and Cyclops are both at 
work, trying to save it. Cyclops stays calm on the outside, 
but her mind is racing.

CYCLOPS (O.S.) (CONT’D)
Dammit. We’ll worry about getting 
him back after we -- 

(frustrated)
DAMMIT! I can’t stabilize it. 
Starboard is gone --
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A moment of helplessness for the other X-MEN, but for Cyclops 
it’s a time for planning. A time for another way out --

CYCLOPS (CONT’D)
Storm, rain -- as hard as you can, 
make it rain. Try to put out this 
fire. Bobby, keep the flames out of 
the cabin.

Storm’s eyes lose their blue to the solid white as the clouds 
we can see through the jet’s windshield get darker and 
darker. Rain falls from the skies, rough, merciless -- like a 
hurricane. 

Frost begins to eat at the walls around them, fighting the 
flames. ICEMAN stands behind the pilot seats, in complete ICE 
FORM.

CYCLOPS (CONT’D)
Jean, can you...?

MARVEL GIRL
I can try.

Cyclops nods at her quickly, then her attention is back on 
the controls. Without looking over her shoulder --

CYCLOPS
Kitty, phase Jean out of here.

SHADOWCAT nods, and takes MARVEL GIRL by the arm. The two 
look at one another, then they FALL through the floor --

EXT. SKIES OF MANHATTAN (CONTINUOUS)

MARVEL GIRL catches the two in mid-air, but continually moves 
them backwards to stay ahead of the roaring, quickly falling 
X-JET.  

SHADOWCAT
(shouting)

Let me go, I can catch my own fall. 
You concentrate on the jet!

Marvel Girl nods and her telekinetic hold ends. Shadowcat 
plummets towards the ground, and we focus on the telepath. 
Continuously floating just ahead of the jet’s nose, she 
throws her hands out.

She squints, concentrating -- trying to slow it down. 
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ON SHADOWCAT, we watch as she gets closer and closer to the 
ground. The cement is upon her -- SHE PHASES THROUGH IT and 
disappears from our sight.

CUT TO:

EXT. MANHATTAN STREETS (CONTINUOUS)

SPIDER-GIRL runs across the rooftops, almost a blur to us. 
She LEAPS over alleys and other obstacles seamlessly -- she 
never slows down.

She comes to the edge of a roof --

THWIP. She SWINGS from it and throws herself into the air. 
She backflips once, twice, then --

THWIP. Higher, far above the city streets. She attaches to 
the wall of another building. Faces a building across the 
street.

THWIP-THWIP-THWIP. More webs, aimed in front of her. She 
dives from the building, back across the streets below. 

She continues the movement, quick, determined. She jumps all 
around, building to building. Back and forth across the 
street. Then --

She finally lands in a large web. She jerks her head to the 
sky and we’re --

THROWN BACK to find a GIANT SPIDER WEB suspended high up in 
the air, supported by the tops of several buildings. It’s 
protecting the streets below. 

THWIP. She swings off screen, and --

CUT TO:

INT. BLACKBIRD X-JET, OVER MANHATTAN (CONTINUOUS)

TIGHT ON the sweaty, stressed face of CYCLOPS. Uncertainty 
taints her features. 

CYCLOPS
Karin, get Bobby and Miss Munroe
out of here.

NIGHTCRAWLER
Vhat about you?
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CYCLOPS
Captain always goes down with the 
ship.

STORM
Kristen, you’re not really 
considering --

CYCLOPS
It’s a long way down. It’s too much 
of a risk. Karin may not be able to 
take the three of us and make it 
down with all of us in one piece.

(beat)
I’ll figure something out, but I 
need to make sure you guys get out 
safe. Please, just GO!

NIGHTCRAWLER is unsure, but she throws her arms around STORM 
and ICEMAN regardless. BAMF. They’re gone --

EXT. ROOFTOP (CONTINUOUS)

BAMF. The three appear again on the roof of a tall building. 
STORM and ICEMAN burst into a fit of coughs, but NIGHTCRAWLER 
is quickly on the move again. 

BAMF. She’s gone. We TILT UP --

EXT. BLACKBIRD X-JET, OVER MANHATTAN (CONTINUOUS)

SPIDER-GIRL lands on the jet. She fights against the rough 
wind, the smoke. The fire. 

THWIP-THWIP. The webs attach on to the wings, the body of the 
jet. 

THWIP-THWIP. More assist them --

She JUMPS into the air and flips backwards -- narrowly 
missing the flames that hungrily lick the skies. She tries to 
slow the jet, but -- 

The fire MELTS most of the webbing, and what doesn’t melt 
SNAPS from the deadly force of the aircraft’s hasty descent.

Spider-Girl falls, flailing. She throws webs everywhere, 
blindly hoping they’ll catch something --
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INT. BLACKBIRD X-JET, OVER MANHATTAN (CONTINUOUS)

BAMF. NIGHTCRAWLER appears behind CYCLOPS. The oldest of the 
two whips around, disbelief on her features.

But before she can speak, Nightcrawler throws her arms around 
the leader and --

BAMF. They’re gone.

EXT. SKIES OF MANHATTAN (CONTINUOUS)

MARVEL GIRL is making laughable progress. The jet has slowed, 
but it’s not enough. The jet is getting dangerously close to 
buildings. It’s entering the city quite literally.

MARVEL GIRL
(strained)

N-not on my watch.

Her eyes shut tight and a transparent wave of energy SLAMS 
into the aircraft. The force knocks it back, but blows off 
one of the wings in the process. 

Without its second wing, the jet begins to SPIN OUT OF 
CONTROL --

THWIP. A web attaches to the falling wing and as SPIDER-GIRL 
comes into our view --

She swings it around and SLAMS it into the side of a 
building. The sound of glass breaking and the screams of 
bystanders rattles our ears.

She webs it to the side of the building, and the harsh rain 
quickly extinguishes the fire blazing on the end of it.

SPIDER-GIRL
(shouting)

This isn’t working!

Marvel Girl doesn’t open her eyes.

MARVEL GIRL
Talking equals loss of thinking 
power, Spidey. 

Spider-Girl JUMPS towards Marvel Girl --

SPIDER-GIRL
You’re going to get yourself 
killed!
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The wallcrawler grabs the mutant around her midsection and 
tries to tear her away from the jet.

MARVEL GIRL
I said SHUT UP!

Marvel Girl’s eyes SHOOT OPEN, the green replaced by a fiery 
blaze -- just like earlier. An invisible force BLASTS Spider-
Girl away like a rag doll.

As she falls --

EXT. ROOFTOP (CONTINUOUS)

BAMF. NIGHTCRAWLER returns with CYCLOPS. The latter fights 
back her coughs and runs to the edge of the roof. She looks 
up, watching the spinning jet.

She brings her hand to her visor, aiming at the only 
remaining wing --

VZOOOM. The OPTIC BLAST rips from her visor and SLAMS into 
the remaining wing with an impact so powerful it literally 
VAPORIZES it.

The spinning stops just as it begins its crash course through 
the buildings. It approaches the ground, getting dangerously 
close --

EXT. MANHATTAN STREETS (CONTINUOUS)

MARVEL GIRL lands on the ground, hands in front of her, 
angled to the sky. Fire burns in her eyes.

TILT UP, we watch the jet nosedive right at us. It RIPS 
THROUGH the protective SPIDER WEB with ease, but it gives 
Marvel Girl a temporary advantage. 

She squints again, curls her fingers slightly --

BAMF. The rest of the X-MEN appear behind her as SHADOWCAT 
rises from the ground and joins them as well. 

The ROAR of the aircraft gets louder and louder, the screams 
of fleeing citizens becomes unbearable. Marvel Girl’s 
concentration falters, then --

The PHOENIX FIREBIRD glows through the chest of her X-SUIT 
again. The strong, almost golden glow is blinding. 

MARVEL GIRL
ENOUGH!
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Everyone around her FREEZES in place -- even the X-MEN. She 
drops her hands from the sky but the jet keeps barreling 
toward her, closer, closer, then --

ABRUPTLY HALTS mere FEET from her face. She holds it in place 
for a few more seconds, but she falters again, her eyes 
suddenly struggle to stay open. 

The intensity of PHOENIX FIREBIRD’S glow seems to die over a 
matter of seconds and as it disappears, everything returns to 
normal. 

The citizens resume running and screaming, the X-MEN brace 
for impact -- then they realize there is no longer a need. 

Marvel Girl stumbles backwards but CYCLOPS catches her.

The jet begins to fall the rest of the way to the ground, but 
a RED-AND-BLUE BLUR catches it from underneath.

ANGLE ON: The underside of the jet. SPIDER-GIRL holds it up, 
albeit with quite a bit of strain. She slowly lowers it to 
the ground as the sound of multiple sirens fills the air --

BACK ON THE X-MEN: Cyclops holds Marvel Girl up, impressed 
but concern taints her young features. 

Storm looks on, almost proudly. Nightcrawler, Shadowcat and 
Iceman run to assist Spider-Girl. 

PULL BACK CONTINUOUSLY, ROTATE SLOWLY as several ambulances, 
police cars, and fire trucks speed into the vicinity. They 
get smaller and smaller, and as the emergency personnel spill 
into the streets, we --

BLACKOUT:

END OF ACT FOUR

53.



ACT FIVE

FADE IN:

INT. HAYDEN PLANETARIUM - NIGHT

CLOSE UP of an informational panel cased in glass on top of a 
metal podium. 

PULL BACK to find GWEN and MELANIE standing side by side, 
looking it over while Gwen hugs herself to the brunette’s 
arm. Melanie looks as though she’s in a little pain -- 
undoubtedly from catching the X-JET.

A group of people surround them, and a male TOUR GUIDE at 
least fifteen years their senior heads the group in a lab 
coat and black-rimmed glasses.

TOUR GUIDE
Interestingly enough, all stars 
begin from clouds of cold molecular 
hydrogen that gravitationally 
collapse. As the cloud collapses, 
it fragments into many pieces 
that...

His voice fades as we FOCUS ON Gwen and Melanie. The blonde 
looks at the slightly older teenager.

GWEN
(whispered)

Okay, so I know this wasn’t dinner 
and a movie but who wants to see a 
movie when you can see something 
awesome like this?

Melanie’s gaze drops to Gwen and she grins.

MELANIE
(whispered)

You know me way too good.

GWEN
(whispered)

How often to you really go to the 
movies?

MELANIE
(whispered)

Never been to a movie theater in my 
life.

Gwen’s jaw drops, disbelief.
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GWEN
(whispered)

Seriously?

Melanie looks at her as though she doesn’t see the problem.

MELANIE
(whispered)

Seriously.

GWEN
(whispered)

Okay, that is a crime. Come on.

Gwen tugs Melanie away from the podium and the two break away 
from their tour guide.

GWEN (CONT’D)
We’re going to the movies, like, 
right now.

As Gwen drags her to the exit, we --

CUT TO:

INT. XAVIER INSTITUTE, JEAN’S ROOM - NIGHT

Glow in the dark stars move themselves over the ceiling of 
Jean’s bedroom. They arrange themselves into various 
constellations.

DRIFT DOWN to the bed where JEAN lays, still. She stares up 
at the ceiling, quiet. 

CLICK. The door opens off screen, but Jean’s eyes stay on the 
ceiling. The door CLICKS closed.

It’s silent for a moment, then --

KRISTEN (O.S.)
Soo...you stopped a jet today.

JEAN
Yeah, I do that. Trains one day, 
jets the next. Maybe tomorrow it’ll 
be boats.

Kristen moves to the bed and sits down on the edge. 

KRISTEN
Are you okay?
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JEAN
(with a nod)

Mhm.

Kristen looks at Jean and twists her body slightly to face 
her.

KRISTEN
(nervous)

Hey, um...a-about earlier...

JEAN
Which earlier are we talking about?

KRISTEN
Earlier, in my room. Before Spider-
Girl contacted you.

Jean jumps up suddenly, face-to-face with Kristen. The 
brunette leans back slightly, startled by the sudden 
movement.

JEAN
OH! That earlier.

Kristen relaxes slightly and nods, a small nervous smile tugs 
at the corners of her lips. She drops her gaze and hesitantly 
reaches for Jean’s hand. She gently closes her fingers around 
it.

Kristen’s hidden eyes find Jean’s again. The leader’s cheeks 
burn a deep pink. She opens her mouth, struggles --

But it still comes out a lot less confident than she intends.

KRISTEN
Y-Yeah, I’ll, uh...I’ll go out with 
you.

Jean unexpectedly JUMPS on Kristen and knocks the two of them 
flat on the bed. She wraps her arms around the brunette. 

JEAN
You had me scared for a moment.

Kristen looks up at her and smiles.

KRISTEN
Sorry, I didn’t mean to.

Its Jean’s turn to blush lightly. 
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JEAN
Don’t be, I’m just glad I’m batting 
one-hundred percent as far as the 
dating goes.

Kristen reaches up and tucks a few strands of Jean’s hair 
behind her ear. Her hand lingers beside her head.

KRISTEN
I gotta say, I wasn’t expecting 
that. 

JEAN
I got a little push.

Kristen raises her eyebrow.

KRISTEN
From who?

JEAN
...Bobby.

Kristen looks taken aback for a moment, then a small grin 
settles in.

KRISTEN
(playful)

Our Bobby?

JEAN
He’s smarter than he looks, so he 
says.

KRISTEN
I guess we have to give him the 
benefit of the doubt from now on, 
huh?

Jean shakes her head.

JEAN
He’ll forget about this soon 
enough.

KRISTEN
(with a laugh)

Yeah, when the next thing comes 
along.

Kristen brushes her thumb over Jean’s cheek. The movement is 
gentle and almost lazy, like she doesn’t realize she’s doing 
it.
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Jean cups her hand over Kristen’s.

JEAN
Kristen...can I ask you something?

KRISTEN
(small smile)

I don’t see why not.

Jean looks at her, trying to gather her thoughts. She wants 
to ask something, but can’t seem to find the words, then --

-- She leans forward quickly and presses her lips against 
Kristen’s. It’s quick, deep --

-- She pulls away and looks straight at the brunette. A 
nervousness and uncertainty taints Jean’s features --

But Kristen smiles up at her, a silent, “it’s okay”. Jean 
smiles, relief flushes over her.

They stare at one another with smiles on their faces, locked 
in a comfortable, loving gaze. We linger for a few moments, 
but we soon leave them alone and finally --

FADE TO:

EXT. MIDTOWN STREETS - NIGHT (LATER)

The streets of Midtown are busy, still bustling with life. 
The city that never sleeps in action. 

GWEN and MELANIE walk towards us, holding cups from the 
theater. They hold hands, and Melanie sips from her cup.

GWEN
So, how was it?

MELANIE
Crowded. Noisy. Comfortable, 
though. Those were some nice seats.

(beat)
Do people always bring their babies 
to the theater?

GWEN
Only dumb people. 

MELANIE
I was ready to throw my popcorn 
bucket at that one lady. Would 
have, too, if we weren’t sharing 
it.
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GWEN
(laughing)

If you’d said something, I would 
have let you.

They approach the corner of the street and come to a stop. 
They turn to face one another and Melanie drops her cup into 
a nearby trash bin. Gwen does the same. 

MELANIE
This is your stop.

GWEN
You sure you don’t want me to walk 
all the way home with you?

MELANIE
And have you walk back alone? I 
don’t think so, missy.

GWEN
Queens isn’t exactly just up the 
road.

MELANIE
More reason for me to go alone.

(with a smile)
Don’t worry about me, I do this all 
the time.

Gwen takes both of Melanie’s hands into her own and smiles, 
nods. She pulls the brunette closer and wraps her arms around 
her.

GWEN
Be careful, okay? 

As Melanie returns the embrace, we --

PAN ACROSS THE STREET, to a feminine figure who walks alone, 
unintentionally hidden in a cone of shadow near a fading 
street light. 

PUSH IN on her. Behind the scratches and the occasional 
bruise, we see that it’s MARY-JANE. She’s holding her cell 
phone, tapping away. Texting.

OVER HER SHOULDER, we follow her gaze as she glances across 
the street. Melanie and Gwen are still locked in a tight 
embrace. Close, intimate.

EXTREME CLOSE UP: Mary-Jane’s face. Her eyes widen suddenly, 
upset --
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ON MELANIE AND GWEN, we focus on their faces -- only inches 
apart. They smile, eyes locked on one another’s. 

BACK ON MARY-JANE, she looks down at her phone --

TIGHT ON: The screen. The message reads: “Lani, I need you.”

BACK ON SCENE, her finger presses the “CANCEL” button. 

She sucks in a breath and as the screen reads, “MESSAGE 
DELETED”, we --

CUT TO:

INT. OSCORP INDUSTRIES, LABORATORY - NIGHT

The entire lab is cast in a green light, emitting from a 
large STASIS CHAMBER. It’s filled with the GOBLIN FORMULA. 
Trapped inside is ROGUE, still unconscious.

Several tubes are attached to his body, and an oxygen mask 
covers his mouth and nose.

PULL BACK, and HAYLEE stands a few feet away. She crosses her 
arms over her chest, a smirk on her lips. The stasis chamber 
reflects in her safety goggles.

TIGHT ON: A flat computer screen. There is a small beep, 
followed by a message that appears over the rest of the 
display’s contents. It reads: “MUTATION IN PROGRESS”.

Off that --

BLACKOUT:

END OF EPISODE
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