


EXTERIOR: WWII-ERA FOREST FIREFIGHT - NIGHT

Sepia-tinted newsreel footage unspools, complete with
scratchy title cards and the “POCKETA-POCKETA-POCKETA” of a
wheezing film projector.

VOICE-OVER
(a booming, propaganda-
enthusing, Buy War
Bonds!! voice)
THE PLACE: NAZI GERMANY, THAT BLACK
HEART OF HITLER'S INFAMOUS FORTRESS
EUROPE! THE TIME: TODAY, 1945....

Wide shot of the chaos of the battlefield at night by the
black & white light of the full moon. In a clearing of a

forest, a small group of American GIs shoot it out with a
much larger, better concealed Nazi force encircling them.

TITLE CARD
AND WHO ARE THESE BRAVE MEN AND
BOYS HOLDING BACK THE HUN HORDE?

Series of quick medium- and close-ups: BULLETS SPANGING OFF
METAL; BOOTS SLIPPING IN MUD; MUZZLE FLASHES; WIDE-OPEN EYES
BY GUN-BARREL LIGHT; SWASTIKA ON ARMBAND OF GERMAN SOLDIER;
CHIT-CHUT OF BULLETS RIPPING THROUGH LEAVES AND INTO TREE
BARK.

VOICE-OVER
THEY'RE YOUR BROTHER, YOUR SON,
YOUR FATHER, YOUR UNCLE...

CLOSE-UP: A scared young American Infantryman with PFC
insignia, bullets whizzing by his head.

G.I.
It's no good Sarge - we're pinned
down!

SCENE PULLS BACK: The Americans are surrounded.

CLOSE-UP: Framed by a smoke ring he’s just blown, we see a
grizzled young sergeant, several days’ stubble on his face,
the stub of a cigar smoldering forgotten between his teeth.
He shoves his helmet back out of his eyes in what looks like
a well-practiced move.



SARGE
Don’'t wet your pants, Edwards.
Duggan!

From a third location nearby:

DUGGAN
Yeah Sarge?

Duggan is a walrus of a red-headed Irish American.

SARGE
Get over there with Edwards an’
Anderson, give ‘em some cover -
they’'re too exposed.

Duggan grunts in reply and is already on the way. He leaps
over a fallen tree and is met by a barrage of enemy gunfire,
driving him back behind the tree for cover.

DUGGAN
Sarge!

SARGE
Stay put! I'm comin’ to you.

EDWARDS
Sarge NO!!

CLOSE-UP EDWARDS, lifting his machine gun and firing into the
woods, his ‘war-face’ on.

Sarge dashes across the open area, bullets whizzing by and
chopping the earth all around him. His machine gun chattering
in both hands, he gives as good as he gets.

A look of hope flits across Duggan’s Irish mug.

CLOSEUP: A bullet glances off the lip of Sarge’s helmet,
chipping it and knocking it off his head.

INSERT: Helmet shrapnel bloodies an eye.

SARGE
augh!

POW! Sarge takes one in the shoulder and his body pitches
from the force of the impact.

CLOSEUP EDWARDS

EDWARDS
No!



POW! Sarge takes one to the head, spinning his body back
around the other direction. His gun flies from his hands.

DUGGAN
Sarge!!!

Duggan tries to jump up, but the tree he’s been using for
cover simply explodes with bullets impacting. He does an
awkward twist in the air and drops back down behind his
cover.

DUGGAN (cont’d)
God damn it!

As the enemy returns fire, Edwards ducks back behind his tree
and fumbles for a new ammunition clip.

CLOSEUP DUGGAN: Woodchipping rains down on him, the distant
muzzle flashes of the German guns like deadly fireflies
dancing in the murky blackness behind him.

DUGGAN (cont’d)
Ah shit. God damn it.

WIDE SHOT: The Germans are moving in for the kill.

MEDIUM SHOT: Their commander, in his long black SS coat,
yelling orders to his men with accompanying arm gestures.

Duggan slams a new clip into his weapon, and begins plucking
the remaining grenades from his belt.

CLOSEUP DUGGAN: This is a man preparing to die. It is still
drizzling wood chips around him.

INSERT: A gleaming, star-spangled shield cuts through the
air. BIG MUSIC.

MONTAGE: German soldiers being felled, FLASHES of bits of
blue chain mail uniform accompanied by German voices yelling
in consternation. The SS commander doesn’t look so dashing
anymore, even in his cool black trenchcoat.

EDWARDS
All right! It's Cap! Cap's here!!

The soldier at his side just looks at him, wide-eyed and dumb
with fear, his weapon smoking in his shaking hands.

CLOSEUP: The distinctive CLINKing of Cap's chain mail as he
moves, and the flat PLANKing sounds of bullets being shrugged
off that would drop any other man just by their sheer force.



The Americans begin to look at each other with new hope in
their eyes. All except for Edwards’ companion, Pezolt.

EDWARDS (cont’d)
Don't worry. (quietly) You'll see..

CAP’'S SHIELD cuts a circular swath through the retreating
Nazis. CAMERA FOLLOWS IT back to Cap’s arm as he catches it
easily.

PULL BACK reveals Captain America in all his glory. Twenty-
two, maybe twenty-three years old. At least six-foot-six and
seemingly as wide at the shoulders, the painted “A” on his
helmet acts as a visual counterpoint to the single massive
white star on his chest.

A uniformed boy no older than 16 appears at Cap’s side, a
smoking Tommy gun in either hand. His garb is modified GI-
drab except for the Zorro-esque thin black mask over his
eyes.

CAPTAIN AMERICA
Bucky. Fresh clips?

Bucky fires off a short burst from each hand.
CLOSEUP CAPTAIN AMERICA

BUCKY (0.S.)
Roger, Cap!

CAPTAIN AMERICA
Let’s go, men! The objective is
right over that hill, but we'’ve
gotta get through this clearing
first.

EDWARDS
We’'ve been trying for almost six
hours, Cap, but we’'re sittin’ ducks
out there!

Bucky smiles wide and glances at Cap.

BUCKY
Not anymore!

Without another word, Cap dashes out into the clearing in a
running crouch behind his impregnable shield, drawing
immediate, concentrated fire from all sides. Bucky tosses
Edwards a playful elbow in the ribs and a wink...



BUCKY’'S POV: Noting where each burst of gunfire is coming
from in the darkness.

... before leaping out into the field behind Cap, guns on
single-shot, methodically taking out the hidden enemy
snipers. No one is this good.

BUCKY (cont’d)
WOO-HOOOO!

Newly emboldened, the Americans pour out behind them.

EXT ‘THE OBJECTIVE’

A massive, riveted STEEL DOOR dug into the side of the lushly-
forested hill; ominous and extremely WELL-GUARDED.

As the sounds of the firefight grow closer, the guards look
at each other nervously.

CUT TO:

INT: COZY TRADITIONAL BAVARIAN HOME - CANDLELIT

Sudden quiet is jarring. A picture-postcard German father in
workers' overalls is by the fireplace, talking to one of his
kids, a five- or six-year-old boy. His toddler daughter and
pregnant wife are in the background, preparing the table for
dinner. His daughter is setting up a child’s tea set.

Warm family scene is interrupted by a KNOCK at the door. Mom
moves to answer it, Dad turns back to his business with the
boy. Mom interrupts. Dad looks up and sees several menacing-
looking SS men, brandishing weapons, standing in his front
room.

Dad turns back and whispers to the kids [in German with
subtitles:]

DAD
You must stay here with your
mother, Stephen. It is the only way
I know she’ll be safe. You will be
the man of this family while I
am... away.

Turning to his young wife, he kisses her gently and takes her
in his arms. He whispers in her ear.



DAD (cont’d)
I must go with them. I've... I’'ve
arranged for you and the children
to be kept safe...

INSERT: Dad’s hand flits lightly across Mom’s swollen belly.

Dad gets up and strides toward the SS men - then past them.
They turn and follow him. Dad grabs something - some kind of
helmet? - off a desk near the door.

Dad exits, SS men in tow behind him, and enters what looks
like a long, winding, dirty-greasy torpedo tube. Everyone has
to bend over slightly to fit.

‘Dad’ is walking toward the camera, barking orders at the SS
officers. [Starts in German no subtitles, then switches to
heavily-accented English mid-way through, perhaps at some
word that is common to both languages. ]

DAD (cont’d)
We’'re moving the schedule up.
Kruger, tell command to immediately
begin launch sequence on my
authority.

KRUGER
But Herr Skull, Operation Zeta has
been specifically scheduled to
coincide with the Fuhrer'’s triu-

The Red Skull SHOOTS Kruger, who drops with a THUD.

RED SKULL
Austerlitz, have command begin
launch sequence on Operation Zeta
immediately. Is that clear?

AUSTERLITZ
Jawohl, Herr Skull!

Austerlitz hurries off. The Red Skull turns to address the
remaining SS officers.

SKULL
Mein herren, what we do here today
will change the face of warfare as
we know it. Our names will be
whispered in the same breath as
Alexander and Napoleon...

Nervous assent from the SS underlings.



More BOOMS in the background, and distant sound of gunfire.

SKULL (cont’d)

We will not only crush our enemies
more ruthlessly than ever before;
we will leave their treasure
intact, their cities and railways
undisturbed, to be absorbed into
the glory of the Reich. (beat) For
the Fuhrer, and for the Fatherland!

CAMERA ZOOMS IN as ‘Dad’ pulls on the Red Skull mask - a
modified Kaiser-type helmet painted like a crimson skull. Big
crazy smile juts out below the goggle-eyed facewear.

RED SKULL
With this one hammerblow, we will
force Churchill to his Jew-loving
knees! (beat) HEIL HITLER!!

BOOOM! !

EXT ‘THE OBJECTIVE’

Grenade hitting the outside of the steel doors, felled guards
flying out of focus.

INT TUBE-LIKE CORRIDOR

Red Skull and SS henchmen hear - and feel - the explosion,
and duck into the next steel door along the endless hallway.

This room doesn’t feel like a pleasant Bavarian home. It
feels like a military command center, which it is. Austerlitz
is already there engaged in an animated discussion with a
tall thin man in a scientist’s robe.

They pass in front of, and CAMERA LINGERS ON a wall shield
with Skull’s family crest on it, including a helmet with a
flaming red skull with blazing eyes in the center, a pattern
of crossed swords in a swastika motif surrounding it. ‘Dad’s
helmet is an obvious homage to the family imprimatur.

EXT ‘THE OBJECTIVE'

The great sunken-in steel doors have been breached. One is
hanging in two pieces, the other blown completely off its
hinges. The darkness from within billows smoke.



Bucky, followed by Duggan, Edwards and the rest of the
Americans catch up with Cap just outside the broken entryway.
Cap is crouched down on one knee, doodling something in the
dirt and stands up when the others reach him.

CAPTAIN AMERICA
All right. I'm going to go in first
to draw their fire. Bucky, I want
you behind and on my right flank.

Cap glances at the name on the uniform of the soldier closest
to him.

CAPTAIN AMERICA (cont'd)
Edwards, who’s your ranking
officer?

EDWARDS
I don’'t know, Cap. The Sarge bought
it just before you showed up-

Duggan shuffles forward and gestures with his rifle.

DUGGAN
Uh, I guess that would be me now,
sir.

CAPTAIN AMERICA
All right. I want you and Edwards
on my left flank. The rest of you
hang back and wait for the all-
clear.

BUCKY
Come on, Cap! Let’s hit ‘em with
everyone we got!

CAPTAIN AMERICA
No Bucky, if that space is as small
as I think it is, we’d only get in
each others’ way. This approach
will save lives.

BUCKY
(mischievously)
And how would you know how small a
space is behind those doors...?

Cap blushes, then glances to make sure none of the men saw.



CAPTAIN AMERICA
Let’s go!
(whispers to Bucky)
Loose lips sink ships, kid!

Captain America and Bucky approach the exposed entryway in
stealth, Cap’s shield raised before them. Duggan and Edwards
follow several steps behind.

BUCKY
(whispers back)
Aw, come on, Steve, I didn’'t say
anything about your girlfriend the
spy!

CAPTAIN AMERICA
(still whispering)
She's not my girlfriend. And she's
not a spy! And for crying out loud,
don’t call me Steve in uniform!

A BURST OF MACHINE GUN FIRE from inside the Objective bounces
noisily off Cap’s shield. Bucky peers over Cap’s shoulders at
where the fire is coming from, cocks his rifle then pops it
momentarily over Cap’s shoulder.

CRACK! Distant THUD.

CAPTAIN AMERICA (cont’d)
And what have I told you about
being a show-off?

Bucky’s grin is infectious.

Cap steps through the doorway into the metal tube, and after
peering down both directions and not drawing any fire, nods
at Bucky, who gives Duggan the “go” sign before leaping into
the tube himself. Bucky fumbles with his belt.

INSERT: A clip of hand grenades is being loosed from Bucky’s
belt.

INT. SKULL'S COMMAND CENTER

A German soldier wearing Corporal’s insignia addresses the
man in the weird, scary helmet. The Red Skull never pauses or
stops moving.

CORPORAL
Herr Skull, the main corridor has
been breached! The Americans will
be at our location within minutes!
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RED SKULL
Then we will hold them off, Herr
Hauptgefreite, for the requisite
few minutes until the missile’s
launch sequence can be completed.
If need be, with our 1lives.

They approach a reinforced steel door with a tiny view-plate
in it. The guards at the door see Skull approaching and snap
to salute.

GUARDS
Heil Hitler!

Skull waves them off and gestures to have the door opened for
him. The guards hasten to comply.

The doors open with a pneumatic SHOOOOSH. The room within is
cave-walled, but lined with the most advanced computing
apparatus of the time.

Through the haze at the back of the room, the tail end of a
crude, MODIFIED V2 ROCKET is belching smoke as its engines
are brought to speed. The front end of the rocket points out
a crudely-hewn hole in the cave wall.

EXT. SHEER CLIFF FACE

The rocket’s nose points out of a sheer cliff-face on the
French side of the English Channel, aimed directly at London.
It is wreathed in a backlit corona of escaping exhaust.

INT ROCKET ROOM

BOOM! BOOM! The sounds of small arms fire and grenades are
almost as loud as the sound of the rockets warming up.

SKULL
The insipid Americans are at our
doorstep - how much longer?

TECH #1
Two minutes-sixteen, Herr Skull.
Fourteen...

BOOM! BOOM! The explosions are much closer now, with even the
reinforced command center shaking and shuddering with their
impact. German soldiers are moving into defensive positions.

Skull opens a pouch on his belt, and pulls out several dark
capsules the size of candy eggs.
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He pulls a chair up to the table he’s standing next to, and
knocks everything off it. As he climbs the chair to the table-
top, he points to one of the exposed ventilation shafts that
run along the ceiling and addresses those present.

SKULL
Herr professor, the gas masks,
quickly. This vent leads directly
to the corridor without, where the
Allies gather to threaten our
mission.

Skull pries the vent cover off with one hand while he waves
around the brown capsules with the other.

SKULL (cont’d)
These contain the same biological
agent that we will rain down on
London tonight.

Gas masks are suddenly very hot commodities among the
scientists and guards within earshot.

SKULL (cont'd)
You will see first-hand the fruits
of our labors!

CLANG! The ventilation cover hits the floor.

BOOM! CRASH! of a lighting fixture falling in the command
center. BOOOM!!

SKULL (cont’d)
Heil Hitler!!

He snugs his gas mask over his mouth and nose and tosses the
eggs hard down the THIN, TIN SHAFT, breaking them at the
other end, their POISONOUS CONTENTS bursting forth and
getting whisked away in the stiff airflow.

BOOOOOMM! !'! The doors to the command center explode open,
Cap's shield is the first thing emerging from the fiery
wreckage.

Bucky, Duggan and Edwards are on his heels, with the rest of
the Americans pouring in behind them. Cap takes the forward
position and begins moving his men with hand signals.

Even as the Red Skull empties his Luger at the Americans, he
notices they're not sick from his gas and is startled.

CLOSEUP SKULL: We follow his POV to the crumpled and crimped
ventilation shafts in the badly-damaged corridor outside, and
a look of horror dawns on his face.
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INSERT: red gas wafting lightly into command center room.
Cap sees it.

CAPTAIN AMERICA
Gas masks! Now!! EVERYBODY!

Bucky is already way past the encroaching gas and headed for
the Rocket Room. Cap sees that, too.

CAPTAIN AMERICA (cont’d)
Duggan, you're with me. Edwards,
hold our rear.

EDWARDS
(through gas mask)
You betcha, Cap!

INT ROCKET ROOM

Most of the men are scientists and technicians. The few SS
men who had accompanied the Skull are frozen in the act of
shedding their distinctive garments and scrambling for lab
coats. They’'re all staring down the muzzle of Bucky’s
Thompson guns.

BUCKY
Come on - just one of you Ratzis
make a move - just one of you!

Cap and Duggan race past him. Cap addresses the scientists in
perfect German:

CAPTAIN AMERICA
Which one of you men is in charge
here? Schnell!

Bucky fires a burst into the ceiling.

One of the scientists’ hands shoots up. Cap grabs him and
drags him toward the rocket.

CAPTAIN AMERICA (cont’d)
How do we stop it?

SCIENTIST
You can’t. Not now. Not with less
than one minute to launch, it’s
imposs-
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CAPTAIN AMERICA
The guidance system. Where is it
located?

The scientist looks at Cap, afraid but resistant.

WHACK! Bucky convinces him with his machine gun butt. The
scientist points to a soldered-on panel between two of the
tail fins.

SCIENTIST
There! There! But you’ll never be
able to-

WHACK! Bucky'’s gun butt knocks the scientist down just as
enemy gunfire erupts in the Rocket Room.

CAPTAIN AMERICA
Bucky, cover us! Duggan, have you
got your pack shovel with you?

Duggan rummages around his pack and produces his shovel.
Bucky’s Tommy guns roar their staccato defiance.

BUCKY
Woohoo! Eat lead, Ratzis!

A couple bullets SPANG! off the missile near Cap’s head, and
he ducks to avoid the ricochets.

CAPTAIN AMERICA
Duggan-?

CLANGGGG! Duggan’s shovel smashes into Cap’s battle helmet,
snapping the strap and sending it sprawling. Cap whirls
around disoriented in time to see Duggan take another swing
at his unprotected head with his pack shovel.

CRACK! Cap moves with the impact just enough to avoid it
being a fatal blow, but is staggered to his knees just the
same.

As Cap reels to face his attacker, his eyesight swimming,
Duggan pulls his Browning automatic from its sheath and
points it at Cap. Suddenly, Duggan has a German accent.

DUGGAN
Heil Hitler!

BRAT-A-TAT-TATT!



14.

CLOSEUP ON DUGGAN, then pan down as his eyes peer down at the
red holes growing in a line across his chest.

As Duggan falls, we see the Sarge behind him, leaning on the
cave wall for support, a wobbly mess; his head swathed in a
bloody rag, one bruised, swollen eye peering out, cigar still
clenched in his teeth, smoking machine gun in hand.

As Cap struggles to rise from his knees, Edwards appears and
grabs Sarge as he buckles.

RAT-A-TAT-TATT! Sarge takes another burst of machine gun fire
across his torso, the force of which tumbles both he and
Edwards out the hole in the cave wall and down the cliffside.

Bucky finishes off the remaining Nazi gunmen and turns his
attention back to the rocket just in time to see it rumbling
as 1t prepares to take off. He tosses his empty Tommy gun
aside and grabs a fallen German’'s weapon after checking it
for a full load of ammo and races over to the rocket.

CAP’'S SWIMMY VISION: He sees Bucky aiming at the departing
rocket but the weapon jams up. Cap struggles to his feet, but
can't find his shield.

CAPTAIN AMERICA
Bucky! Get back!!

Bucky hurls the jammed weapon down and leaps onto one of the
rocket's fins while he unholsters his automatic.

Cap stumbles toward the rocket and grabs the closest fin just
as it roars to life, bearing both men along with it.

LONG SHOT OF ERRANT ROCKET TRAJECTORY OVER THE CHANNEL: It is
clear that just by their added weight, Cap and Bucky have
fatally altered the rocket's course. Whatever else happens,
the people of London will be safe tonight.

INT ROCKET ROOM

One of the surviving scientists fills up a vial of blood from
Cap's head wounds where it has pooled in his shield, then
ducks out a side door.

Out in the Command Center, soldiers of both armies are
beginning to grab their throats and stumble around dying
hideous deaths.
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INT CORRIDOR

The Red Skull races along the bombed-out, rubble-strewn
passageway. Ahead he sees the doorway of his private living
quarters, ajar.

Skull tears off his skull helmet, inadvertently taking his
gas mask with it.

INSERT: He grabs the gas mask but doesn't put it back on. His
face begins to flush.

He races into his family's quarters, drops to the floor next
to his wife's body and places his gas mask over his already-
poisoned wife's mouth and nose.

He looks up at the ventilation grills and sees the LIGHT RED
MIST drifting from it.

He looks at the bodies of his children on the floor, one
where she fell off a chair in front of the table with her tea
set on it. A broken teacup is still in one tiny wizened,
scarlet hand. All of their faces are ghastly red death's-head
grimaces of blistered flesh and exposed skull.

Tears pouring from his eyes, Skull sucks in great lungsful of
the deadly air. He cradles his dying wife closer to him,
looking at her horribly disfigured visage.

CLOSEUP ON SKULL as his skin blisters and stretches and his
eyes bug out, tears still streaming from them, his wife's
limp body in his arms.

His skin starts to both crack and contract, revealing a
discoloring skull behind it. His breath begins coming in
hitches, then as a fine, dark spray as his lungs dissolve.

His slicked-back hair slides down his temples, having no
flesh to anchor it anymore.

CAMERA PULLS BACK as Skull slumps over the body of his wife.
The sound of ROCKET ENGINES grows.

EXT ROCKET IN FLIGHT

IN CHOPPY, CONFUSING, MICHAEL BAY EDITS: Cap and Bucky are
over-lit by the glow of the flaming exhaust they’'re holding

on for dear life just above.

Bucky is emptying his pistol into the guidance control panel.
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Cap is yelling, waving at Bucky who is pretending not to
notice.

CAPTAIN AMERICA

Bucky, let go! We’ve done it, it’s
off course...!

Bucky smiles at Cap and waves his gun.

BUCKY
Hang on Steve, I just about got-

A violent jackknife in the rocket'’s trajectory pitches Cap
into the air. Cap cranes his neck just in time to see Bucky
in silhouette, still riding the rocket, as it EXPLODES.

CAPTAIN AMERICA
Nnoooo....!!!!

FADE TO WHITE

CREDITS SEQUENCE
Cap hits the water like a comet and sinks like a stone.
DISSOLVE

Song: Frank Sinatra's V-Disc recording of “There'll Be a Hot
Time in Berlin.”

Camera swims through ICE-BLUE WATER, too cold for any marine
life to thrive. Boulders and shelves of ice are gently moved
aside by probing, dream-like camera.

The VAGUE SILHOUETTE OF A MAN comes into focus.

CLOSE-UP CAP’'S ICE-BLUE EYES as shock and defiance run out of
them, gradually replaced by a stunned insentience.

CAMERA PULLS BACK. Ice has already begun to form on what
remains of Cap’s uniform. His heavy chain mail tugs the
Sentinel of Liberty inexorably downward.

A HUGE ICE FLOE drifts by the camera. By the time it passes,
Cap’'s vague shape is already a fading shadow.

MORE PRETTY UNDERWATER PHOTOGRAPHY
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SONG echoes away on the line: We’re gonna take a hike through
Hitler’s Reich, and change that ‘Heil’ to ‘gimme some
skin...’

FADE TO WHITE

EXT. DRAB, DINGY URBAN INTERSECTION - DAY

FADE IN the colorless, opaque air of modern-day urban
America. Its griminess is so vivid it almost seems alive.

PAN DOWN and STREET SOUNDS FADE IN: traffic, car horns,
jackhammer, a thousand different conversations...

TITLE CARD: Directed by Jim Cameron

CAMERA PANS DOWN to the grey, unwelcoming fagade of the
DEPARTMENT OF MOTOR VEHICLES. A GARBAGE TRUCK rumbles slowly
by in the foreground, filthy with crud and puking oily black
smoke.

TITLE CARD: PRESENT DAY

INT. DMV MAIN PUBLIC AREA - DAY

Mostly poor-looking people stand in long lines, or slump
along the wall. The DMV clerks hunch over their stools in
bored indifference, shuffling paperwork and poking computer
keyboards with index fingers. The STARK FLORESCENT LIGHT
casts a grim pallor over patrons and civil servants alike.

At the head of one line, a citizen is causing a commotion.

A WHITE TRASH COUPLE and their INFANT are having it out with
the WOMAN in charge of window 17. At random intervals, infant
emits ear-piercing shrieks.

WHITE TRASH MOM
Honey, let me talk to her-

WHITE TRASH DAD
Goddamn it - they make us wait for
an hour and a half to tell us we
shoulda brought some piece of paper
we never heard of! That they never
sent!!

WOMAN IN CHARGE OF WINDOW 17
Sir. You can either lower your
voice, or-
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WHITE TRASH DAD
Look around this place. It’s not
like it isn’t frickkin'’ festooned
with bullshit posters about nothing
- you couldn’t have put up a simple
sign with a list of-

WOMAN IN CHARGE OF WINDOW 17
If you’'re going to use that kind of
language-

White Trash Dad throws his fistful of papers at the suddenly
startled civil servant at window 17.

WHITE TRASH DAD
Even the God damned post office
lets you step out of line to take
care of shit then step back up to
the front. The POST OFFICE!

WHITE TRASH MOM
Honey, stop it! Go out in the car
and take some of your medicine...

The woman in charge of window 17 stands and...
INSERT: Presses an old-fashioned panic button under her desk
...assumes a more belligerent posture.

CUT TO:

INT. SAME
CAMERA PANS OVER A ROW OF GLASS-ENCLOSED CUBICLES.

Over the din of the main floor, business in the managerial
circle of hell goes on as usual.

As we get to the end of the row, the overhead light is
flickering; more off than on. The last office at the dead end
of the hall has its window blinds drawn, and the door is shut
tight. The legend on the door reads, in nondescript sans
serif font: George Maxon. Senior Customer Service Center
Assistant Manager.

Even through the shut door, we can hear a TELEPHONE BEEPING
over ASTHMATIC WHEEZING and a KEYBOARD being tortured.

INSERT: An office phone with a dozen lines. An atypically-
shaped red button is flashing in time with the unit’s urgent
beeping.
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The man ignoring the beeping phone, GEORGE MAXON, is
silhouetted against the office’s muted light. He is a
misshapen hulk of a figure, his torso gnarled in a permanent
hunch over his keyboard. A clipboard affixed to his monitor
keeps his face in the shadow except for the glow from his
computer screen.

Maxon is online and checking his bank account, revealing a
modest sum. He makes a note in his checkbook and closes it.

After a quick glance around, he opens a new browser window,
and without appearing to hurry at all, begins to type
furiously as page after page of password and encryption
screens flit past, till a page opens that is identified as a
SWISS BANK. More fluttering across the keyboard and an
account page unspools.

INSERT: Last line is an outrageous sum in Deutschmarks, and
its American equivalent, in the scores of billions.

More manic keyboarding follows.

His banking transaction is interrupted by an I.M. As he
furiously bangs away at his keyboard in reply, whispering
pieces of words as he pounds, his door is cracked open by a
DMV subordinate, who peeks his head in.

Maxon looks up but doesn't stop typing.

SUBORDINATE
Mr. Maxon? Sir?

Over the sound of his fingers working the keyboard, Maxon's
glare falls on the interloper without comment.

SUBORDINATE (cont’d)
I... knocked. I was knocking. I
swear I knocked...

MAXON
What is it, Kresfeld?

KRESFELD
LaTecia's got another, uh,
situation on her hands. (beat) Some
hippie's going ballistic on her.

MAXON
So where's Security? What do we pay
those people for?
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KRESFELD
Uh, I don't know, but Mr. Maxon,
LaTecia's not going to take much
more before she goes ballistic
right back at them.

MAXON
All right, Kresfeld. I'll be right
out. Try to contain LaTecia just
one more minute, okay?

Maxon's face remains in the shadows - only his lidless,
blazing eyes peer forth. They seem to be sunken directly into
scorched crimson pits, rather than living human flesh. The
phone rings again.

INSERT: Line 8 is flashing. His private line.

He snatches the receiver up, his other hand spinning a bony,
bright forefinger around in a circle, signaling to Kresfeld
their conversation is over and he can go.

Kresfeld beats an eager retreat, shutting the door.

Maxon leans back and punches the line 8 button. In doing so,
a little of his face falls out of the shadows, exposing raw,
chapped skin, pulled so taught it reveals not only gritted

teeth, but the stretched, dry gums that hold them in place.

Both hands back on the keyboard. He types even faster.

MAXON (cont’d)
I was beginning to think you
weren’t going to call.

Another DMV colleague pops his head in the door.

COLLEAGUE
(yelling, excited)
..the TV! You gotta turn on the TV!

MAXON
God damn it Stanley that door is
there for a reason-!

STANLEY
Man, you've gotta turn on the TV!
Check it out...

Stanley bursts into Maxon's office and snatches the remote
from Maxon's desk and points it at the TV.
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As Maxon is about to explode into apoplectic rage, he catches
a glance at the Fox News Report out of the corner of his eye

and stops silent.

TV REPORTER
...still-officially unconfirmed
reports - from a number of sources,
Brenda - that the body of World War
Two icon Captain America has been
found by adventurer Tony Stark and
his team.

INSERT: For the first time this scene, Maxon's hands lift off
the keyboard in perfect unison.

TV REPORTER (cont’d)

Apparently, uhm, eerily well-
preserved is how I’'ve heard it
described, Brenda. Brenda?

BRENDA
Right here, Sam. So for those of

you just joining us...

Fox graphics come roaring up as usual, with fanfare
appropriate to the coming of the Apocalypse.

BRENDA (cont’d)
It’s being reported that the body
of Captain America, World War Two's
‘Sentinel of Liberty,’ has been
discovered encased in a huge block
of ice in the Arctic Ocean.

Maxon turns to his colleague.

MAXON
Thank you Stanley. Don’t let the
door hit you on the way out.

STANLEY
...you're an asshole, George.

DOOR SLAMS.

Maxon notices he’s still holding the phone in his hand.

MAXON
Call you right back.

Hangs up.
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BRENDA
Recovered by American billionaire
adventurer Tony Stark, in the
region on an expedition to study
the alleged phenomenon of “global
warming.”

Brenda shares a skeptical look with the camera.

BRENDA (cont'd)
Here to discuss what some call the
pseudo-science of global warming is
the Reverend Wilford-

Maxon changes the channel to CNN.

CNN REPORTER
...said to have been worshipped as
a god for decades by the natives of
the region. While still encased in
the ice, barely visible as anything
more than a silhouette.

CNN ANCHOR #1
Creepy! Ah ha ha...

CNN ANCHOR #2
Bethany, do we know what he died
of? What are you hearing there? And
when is Stark going to release some
photos?

CLOSEUP: MAXON'S LIDLESS EYES BURN WITH RAGE.

CNN REPORTER
Well, nobody knows. The government
has stepped in and declared the
whole thing a national security
issue, so no one will speak on the
record.

Maxon punches the line 8 button and dials an overseas number.

CNN ANCHOR #1
Long thought to be simply a
propaganda creation of the War
Department in the 40s to boost
domestic support for-

Maxon hits the “MUTE” button.

MAXON
It’s me.
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Across the silent screen, vintage WWII-era publicity stills
scroll, just as the closed-captioning kicks in.

MAXON (cont'd)
No, this changes nothing. What'’s
another American corpse, more or
less?

Maxon lights a cigarette clenched between lipless rows of
teeth and TAKES A DEEP DRAW.

MAXON (cont'd)
This is a gift.

Maxon hangs up the phone and his fingers get back to work at
the keyboard.

CLOSEUP MAXON, his face thrown into cherry-red reflection by
the cigarette’s glow, but still partially obscured by the
cig’s smoky exhaust.

SFX: TIPPITY TAPPITY TYPE-TYPE-TYPE

INT: NEWSPAPER NEWSROOM
CLOSEUP ANOTHER PAIR OF HANDS AT A DIFFERENT KEYBOARD.
SFX: TIPPITY TAPPITY TYPE-TYPE-TYPE

PULLBACK reveals attractive female reporter in busy newsroom.
She’s tall, lean and slightly patrician in her bearing. Her
top-dollar-casual wardrobe and corner office with two floor-
to-ceiling walls of windows overlooking Manhattan suggest she
doesn’t have to work - maybe she actually likes her job.

She's got a note pad propped up next to a computer monitor
and is glancing back and forth between pad and monitor while
her fingers fly.

Another reporter bounces into her office.

REPORTER
Hey Katie-!

“Katie” silences him with a withering look and keeps working.
REPORTER (cont'd)

Kate- Katharine. Sorry. (beat) Turn
on the TV. Check it out...
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KATE
What is it, Silas. This story is
killing me by degrees. It’'s like
Chinese water torture. You do you
know what Chinese water torture is,
don’'t you Silas?

Kate glances at the TV in the corner of her office, then
grabs her remote and de-clicks the “MUTE” button while she
silences further debate with a wave of her other hand.

TV VOICE
.tinuing coverage of the amazing -
many are saying miraculous
discovery of World War Two-era icon
Captain America, alive, in
Antarctica by a Stark Research Team
early this morning, local time.

Silas watches her watch the TV.

SILAS
Yeah, I know what slow torture is.

TV VOICE
Medical technicians from Stark
Industries only detected a
heartbeat in the last hour,
according to well-placed sources.

They were quick to point out that
even tho-

Katherine clicks the MUTE button again and stares at Silas
with her mouth agape.

KATE
Alive? Captain friggin’ America? I
always thought he was an urban
legend, like, I don’t know - the
tooth fairy? The Loch Ness Monster?

SILAS
That’s what I'm sayin’!

Katharine looks, atypically speechless, at Silas. Silas
smiles - almost leers - back happily and nods his head.

SILAS (cont’d)
Yeah, Harry wants us all in his
office in five minutes to discuss
our treatment of this. If I were
you, I wouldn't spend any more time
on the DiPiazza piece right now.
(MORE)
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SILAS (cont’d)
Organized crime stories are a dime
a dozen. This here...

He smiles even broader and actually rubs his hands.

SILAS (cont'd)
This here is one hot potato. Oh yes
it is...

Silas gives Kate another quick up and down appraisal then
turns to leave, stopping at the door.

SILAS (cont'd)
Five minutes. He's looking for
ideas. Angles. Everybody is gonna
be covering this. (beat) You know
Harry.

Katharine has already forgotten Silas was ever there, turning
the TV’s MUTE button off with one hand while her other hand
plucks her notebook from her monitor, flipping it to a fresh
page in the same motion. She changes the channel and Fox News
comes on.

FOX VOICEOVER
...your only source for up-to-the
minute, accurate reporting on-

Thunderous musical cue accompanied by on-screen red, white
and blue explosion.

FOX VOICEOVER (cont'd)
The Resurrection of Captain
America! Long thought by some to be
simply an urban myth-

Katharine scowls and clicks her remote again. The TV screen
blinks off as she gathers up her purse and rushes out.

CLOSE-UP Kate'’'s brow is furrowed, but it seems to be pinched
in concentration, not discontent.

CUT TO:

CLOSE-UP CAP'S FACE THROUGH MELTING ICE

The ice is still thick and translucent with sea crud, but is
melting in running rivulets. The effect is Cap’s face looks
like it’s being seen through a dirty window on a rainy day.

His costume is tattered, and his mask is shorn off
completely, revealing his whole face: It is ghostly white,
almost light blue.
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His skin is stretched tight and his thin lips and eyelids are
a much deeper blue than his overall pallor. His hair is
stringy, dishwater blonde and plastered backward across his
skull. His face bears no visible wounds other than looking
deader than a wooden Indian.

TECHNICIAN (V.O.)
His heart rate and pulse are
picking up on their own, Mr. Stark.

CAMERA PULLS BACK and we see Cap is still trapped in the
diminishing ice block, on his back on a huge steel table in a
LABORATORY ENVIRONMENT; like a morgue table only the liquid
running off into the drains is melted seawater, not blood.

Dozens of HIGH-TECH HEAT LAMPS are doing the melting, and the
table is surrounded on both sides by curved banks of
complicated looking machines, like a sarcophagus split in
half length-wise. Men in state-of-the-art bio-hazard suits
work the dizzying consoles.

One of the suited men shakes his headgear.

TONY STARK
(mumbles)
Just when you think you’ve seen it
all...
TECHNICIAN
Mr. Stark?
STARK

Sorry. Forgot my mic was on. (beat)
How much longer till we can safely
remove him?

TECHNICIAN
Operating Room Delta is prepped and
manned and ready to go as-

STARK
How much longer?

The Techie checks the screen in front of him and clicks a few
more things before replying.

TECHNICIAN
No more than two hours, sir. Maybe
more like 90 minutes.

STARK
Come and get me ten minutes before.
I'll be in my study.
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TECHNICIAN
Yes, Mr. Stark.

Stark turns to leave, then lays a hand on the shoulder of the
technician he’s been speaking with.

STARK
And we'’'d better get Nick Fury in
here for this. There’ll be hell to
pay if he’s not here when...

TECHNICIAN
Yessir.

The technician fumbles with some buttons on his suit’s wrist
and begins talking rapidly to someone Stark can’t hear.

Stark walks through the containment doors. There is a WHOOSH
of decontaminating agents, then he steps out of the
cumbersome outfit, wearing only black boxers. Another doorway
rotates open and Stark strides through it.

An aide hands him a Blackberry-like device, his cell phone
and a whisky rocks. Stark acknowledges the items, but not the
man.

STARK
I'll be in my study. I don’'t want
to be interrupted till this ice is
melted, or Fury gets here.

AIDE
Yes sir!

Stark disappears behind doors that silently slide open and
shut in what appeared to be a blank wall.

CUT TO:
INSERT: CLOSEUP WWII-vintage photo of Captain America and

Bucky. It's an informal moment at the PX; both are laughing
and appear at ease. The light catches Cap especially well.

IMAGE AGES THROUGH MAGIC OF CGI:
It’s now a yellowed old newspaper clipping. Paper-clipped to
a stack of similarly aged clippings from a newspaper's

morgue.

PULLBACK reveals Katharine at her desk, buried in her work,
pencil gripped un-selfconsciously between her teeth.
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INSERT: COMPUTER MONITOR Googling “Captain America” + “WWII”
Hundreds of thousands of hits come up.

KATE
Jesus.

HER POV: Scans down the list, makes notes about recurring
words, “Overlord,” “Manhattan Project,” “Red Skull.”

KATE (cont’d)
Rabbit hole...

The Sandwich Lady looks up from her cart.

SANDWICH LADY
Rabbit hole? Ma'am?

Kate doesn't look up.

KATE
Uh.

Kate peers closer at her computer screen and scribbles “Bucky
Barnes” in her notebook and underlines it. She taps her
finger on the rim of her coffee mug a couple times, then
clicks the Google tab again, and types in “Bucky Barnes.”

CLOSE-UP KATE'S EYES The reflection of her computer monitor
recording a zillion hits. Her brows arch.

CLOSE-UP CAP’S EYES, SQUINTED WITH EFFORT
Beads of sweat dot his forehead.

SLOW PULLBACK reveals Cap, a blue-eyed towhead all of 21 or
22 years old, involved in what is clearly a Herculean effort.
His shoulders hunched, sweat-soaked and shivering with
effort. His level of concentration is set to armor-piercing.

TONY STARK (0.C.)
That’s it. One more now.

Cap narrows his brow further, huffs out a short breath
between clenched teeth, and takes another go at it.

CAMERA PULLBACK reveals Cap in GI boxers, turning himself
around by his elbows on specially-reinforced balance bars.
His massive legs spindle out underneath him as long-atrophied
muscles shake off the cobwebs.
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He is surrounded by techs and labcoat jockeys. Tony Stark,
dressed casually in slacks and a Hawaiian print shirt with
martini in one hand, stands in front of Cap at the far end of
the parallel bars, electronic Blackberry-like device hovering
in the air in front of him.

TONY STARK (cont’d)
Come on, soldier. You can do it.
(sssip)

Caps smiles politely and pushes himself forward.

TONY STARK (cont’d)
(to floating device)
Subject continues to show
improvement that can only be
described as remarkable. Vid 6.

INSERT: the videoscreen on his floating clipboard switches to
a bank of medical monitors.

TONY STARK (cont'd)
Subject’s heart rate hasn’t budged,
in spite of subject showing
multiple physical manifestations of
extreme exertion. Vid 2.

The videoscreen shows a medium close-up of Cap sweaty and
flushed from chest to waist, his head completely cut off.

TONY STARK (cont’d)
Torso is massive. Easily one-and-a-
half times the statistical average.
(ssssip) We attribute that to the-

With one apparently effortless lunge, Cap is at the far end
of the balance beams, staring a startled Tony Stark straight
in the face.

CAPTAIN AMERICA
I'd really appreciate it, sir, if
you didn’t talk about me like I'm
not here. (beat) I'm right here.

Tony smiles in spite of himself.
TONY STARK
Yep. No denying that. (beat) I'm
sorry, son. I'm a lab rat, and my
bedside manner is for shit.

Tony proffers his free hand.
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TONY STARK (cont’d)
Tony Stark, Stark Industries.

CAPTAIN AMERICA
Stark. You’re the one who found me.
I've been wanting to thank you.

Cap leans on one massive arm and shakes Tony’s hand.

TONY STARK
Holy crap that’s a hell of a grip
you’ve got there!

CAPTAIN AMERICA
Oh, sorry, I-

TONY STARK
(excitedly)
We’ll have to measure that!

A reinforced wheelchair is rolled up by a strikingly
beautiful nurse and a couple of huge orderlies.

TONY STARK (cont’d)
Uh, later.

Cap is helped, protesting, into the wheelchair. A heavily-
armored security force shadows them at a discreet distance.

Stark’s clipboard floats along at his side while they walk.

CAPTAIN AMERICA
I could still do a lot more today-

TONY STARK
Nope. No way. This is a specially
designed regimen I came up with
myself-

Cap looks at him puzzled.
CAPTAIN AMERICA
I understood you were a gadgeteer.
Isn’t this a little out of your
usual line of work?

Stark’s smile is broad and guileless.

TONY STARK
“A Gadgeteer...”

Cap reddens, embarrassed.
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CAPTAIN AMERICA
You know what I mean.

TONY STARK
Yeah, I do. And you’'re right.
(beat) I created this facility,
this research arm of Stark
International, after a pretty bad
accident of my own. All the wise
old men of medical science - and
more than a few of the young hot
ones - told me I’'d never walk
again.

Stark turns to face Cap, walking backwards with his arms
spread wide, smiling.

TONY STARK (cont’d)
Never bet against Tony Stark.

CAPTAIN AMERICA
Well, I don’'t know what I can do to
make it up to you, Mr. Stark. I-

TONY STARK
For starters, you can start calling
me Tony. Mr. Stark is my dad. Mind
if I call you Steve?

CAPTAIN AMERICA
Well-

TONY STARK
And the government is footing your
bill, so no thanks are necessary.
However... The thing is, Steve,
there actually is something you
might be able to do for me. For
Stark International.

Stark looks like he’s about to say “For America,” and stops
just short.

They reach Cap’s quarters and Stark and the stunning nurse
help Cap out of the wheelchair.

TONY STARK (cont'd)
(to the nurse)
I've got it from here, honey.

The door to Cap’s quarters slides open noiselessly.
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INT CAP'’'S QUARTERS

Cap and Stark enter together. Cap shrugs off Stark’s arm and
wobbles over to the nearest chair and sits down heavily on
it. It happens to be in front of a desk with a state-of-the-
art computer screen.

CAPTAIN AMERICA
I feel weak as a kitten, Mr. St-
Tony. Tell me the truth.

Stark laughs easily.

TONY STARK
The truth is, for a guy who ought
to be - by every law of medicine
and physics I’'ve ever heard of -
dead as a mackerel, you’re in
terrific shape!

Cap smiles a polite smile.

CAPTAIN AMERICA
But will I ever be the same as I
was?

TONY STARK
Oh hell yes! Steve, you’ve only
been revived for... How long?

FLOATING CLIPBOARD
21 hours, 12 minutes-

TONY STARK

Stop.

(to Cap)
Not even a full day. You shouldn’t
be able to drink soup through a
straw let alone work the balance
beams. All of our projections have
you on your feet and (eh heh heh)
fully functional within a matter of
days, at this rate.

CAPTAIN AMERICA
It’ll be good to get back to work.

TONY STARK
I'm glad you brought that up. About
that favor I mentioned... Being

currently between wars-
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CAPTAIN AMERICA
(smiles)
Good.

Tony looks half puzzled, half irritated before shaking it off
and continuing.

TONY STARK
—-there are other areas where a man
of your particular abilities would
be uniquely suited to contribute...

Tony signals his clipboard which slides into his hand.

TONY STARK (cont'd)
Take a look at this...

He pushes a couple of holo-buttons hovering over the
clipboard’s face and ‘pushes’ the device over to Cap. Cap
catches it, smiling and shaking his head.

INSERT CLIPBOARD: “CONFIDENTIAL - EYES ONLY” FLASHES IN HOLO
NEON at the top and bottom. IMAGE of RED/GOLD SUIT OF FULL-

BODY ARMOR, helmet included. Text accompanying reads: SUPER

SOLDIER INITIATIVE 0774302-1LX-03/CODENAME IRON MAN.

Cap looks at Tony, still smiling.

CAPTAIN AMERICA
Science fiction.

TONY STARK
The prototype is almost finished.
We’'re already running unmanned
tests, but I'm anxious to move on
to manned flights.

CAPTAIN AMERICA
No foolin’? It flies?!

TONY STARK
No foolin’. There's still a couple
of bugs left to work out though.
Page.

The clipboard turns a holo ‘page,’ revealing a 3-D schematic
of the armor and layers of floating bullet-pointed notes.

TONY STARK (cont'd)
It's basically a fully self-
contained flying Sherman tank/strip
mall. A soldier could live in it
for weeks, if necessary.

(MORE)



TONY STARK (cont'd)
Under battlefield conditions. It
has multiple modes of energy
sources, including-

Cap waves him off.

CAPTAIN AMERICA
What are the couple of bugs you
think I can help you out with?

TONY STARK
Well, the main thing is, and our
other problems flow from it, the
magnetic propulsion system I came
up with to power the unit works
great - it’s totally revolutionary!
The problem is, uh, as currently
configured, its magnetic field
interferes with some of the suit’s
lower-order subroutines. Like life
support, which isn’t always
strictly necessary, and inertial
dampeners, which are.

CAPTAIN AMERICA
“Inertial dampeners?”

TONY STARK
Okay. See, the fucking thing flies
faster than a 747 - uh, that's a
jet aircraft, commercial-class -
but it's still got a man inside of
it. A man made of not very shock-
resistant flesh and bone. That,
uh... That was the serious accident
I had I mentioned. (smiles) Took it
out for a test drive one day, got
tired of waiting. I handled the
acceleration okay, I could control
that. It was the deceleration that
turned most of my internal organs
to soup...

CAPTAIN AMERICA
And you got better?

Tony smiles.

TONY STARK
One of the advantages of having
unlimited resources at your
disposal. My father left me very
well off.

(MORE)
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TONY STARK (cont'd)
(beat) Anyhow, that's kept the suit
too dangerous for further manned
tests-

CAPTAIN AMERICA
Till I came along.

TONY STARK
(beat) Exactly. Yeah. Out of the
blue, the potentially ideal
candidate drops into my lap. I
already scrapped the magnetic
propulsion gear and have impl-

!

ve

The clipboard BEEPS.

CLIPBOARD
Colonel Fury here to see you, Mr.
Stark. We’'re expecting him.

TONY STARK
Shit. Stall him for a minute. He'’s
early goddammit. Isn’t he?

CLIPBOARD
Yes, Mr. Stark. Thirteen minutes
and twen-
TONY STARK
Stop.
(to Cap)
Hang on.

Stark gets up and pulls a square package, some five feet by
five feet by 8 inches deep from beside the desk Cap is
sitting at. He hands it to Cap.

TONY STARK (cont'd)
I believe this is yours, Captain.

Cap flips open the flaps of the box and his heavy, battered,
red white and blue SHIELD rolls out into his hands.

Cap looks at Stark incredulously, cradling and stroking his
beloved weapon.

TONY STARK (cont’d)
Did I mention it’s good to be
richer than God? (laughs) I’'ve been
a fan my whole life, Cap, and I’'ve
had that since I was a teenager. I
can’'t tell you how it makes me feel
to be able to return it to you.
(beat) I never thought-
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Stark’s voice falters and the two men just look at each
other, embarrassed, tears welling in their eyes.

NICK FURY (0O.C.)
Did I catch you girls at a bad
time?

Cap leaps to his feet and whips to attention. Salutes. Stark
takes a deep sip of his drink and laughs.

CAPTAIN AMERICA
Colonel Fury, sir.

NICK FURY
At ease, soldier. As you were.

Cap finishes his salute and collapses back into the chair.

Nick Fury is a tall, broad, stocky man. His head is a
rectangle framed by a high forehead and square jaw covered
with two or three days’ salt and pepper stubble. A bruised
and broken cigar stub is clenched stubbornly between his
teeth, unlit. A simple black patch covers his missing left
eye. A floor-length trench coat covers a military uniform of
vague derivation.

He is accompanied by two young, serious-looking people, a man
and a woman. The man is too thin for his skintight uniform
with a hairline too high for his tender years. He is pushing
a cart loaded with books. His glasses slip down his nose.

The woman is Venus with arms. Poured into the same form-
fitting polyester uniform as her colleague, blond hair pulled
back into a severe ponytail and carrying an M16 the way
another woman might sling a handbag over her shoulder, Cap
again goes quickly and deeply red in the face.

NICK FURY (cont’d)
Cap, I'd like you to meet your new
security detail. Agents Carter and
Sitwell. Carter?

The woman steps up and salutes smartly.

SHARON CARTER
Captain America. An honor, sir.

Cap again manages to find his feet just long enough to return
the salute.

CAPTAIN AMERICA
At ease, soldier.
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The man steps forward and also salutes. Cap is sliding back
down into his chair as he returns the salute.

CAPTAIN AMERICA (cont’d)
Agent Sitwell. Sorry about-

SITWELL
Sir. Think nothing of it, sir. Can
I get you anything, sir?

NICK FURY
At ease, Sitwell. Fall back.

TONY STARK
Nicholas, can I get you a beverage?

Stark’s clipboard lights up at the word “beverage” and
hovers closer to Stark, expectantly.

NICK FURY
No thanks, Tony. Actually, I have
to ask you for some privacy...

TONY STARK
Privacy? You’'re throwing me out of
my own place? (laughs) You know I
have this whole complex bugged a
thousand ways from last Sunday,
just as a normal security
measure...

NICK FURY
I'll take my chances, Tony. I hate
to go all military on you, but-

Stark climbs to his feet, putting his empty drink glass on
his hover-clipboard.

TONY STARK
Say no more. Steve’'s given me
plenty of data to crunch this
morning anyhow, I'm anxious to get
to it.

Stark turns and bows gravely to the deeply unimpressed Agent
Carter.

TONY STARK (cont'd)
Agent Carter, it was a unique
pleasure making your acquaintance.
I look forward to working w-
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NICK FURY
(growling)
Get out.

Stark shrugs and heads for the door.

TONY STARK
Cap - tomorrow then. Same Bat Time,
same Bat Place...?

Cap looks after him, puzzled.

The door closes behind Tony. Fury pulls out an electronic
doohickey from his pocket and pushes a couple buttons. A
brief pulse throbs through the room and Cap’s ears POP.

NICK FURY
Okay. We're secure.

Cap fingers his ears and shakes his head.

NICK FURY (cont'd)
Stark’s not the only Big Brain on
the payroll. Nothing these guys
like better than beating each
others’ security measures. It’'s
better than online porn for them.

Fury turns to his subordinates.

NICK FURY (cont'd)
Would you guys mind? Cap and I have
some personal business. Stark has a
cafeteria here - you wouldn't
believe it.

SHARON CARTER
(to herself)
I'd believe it...

SITWELL
We’ll be on comm, sir.

Sitwell salutes, as does Carter, then they EXIT.

Fury walks over to where Cap is sitting, and pulls up a chair
to face him. He pulls another doohickey out of his pocket and
places it on the desk next to Cap and presses its button.

Fury sits down in front of Cap and lights his cigar stub.

Cap glances at the clear “NO SMOKING” signage.
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Fury glances at the doohickey on the desk and leers. He blows

a single, perfect smoke ring. It swirls into a point and

disappears entirely into the device.

NICK FURY
State secret. We’'re going to market
it to pay for whatever damned war
the civilians get us into next.
(beat) Actually, it’s kind of my
job to make sure they don’t get
that opportunity. That’'s what I'm
here to talk to you about today,
Cap.

Cap peers closely at Fury and waits a moment before replying.

CAPTAIN AMERICA
I know you, don’'t I? I feel like
we’'ve met before, but... That'’s
impossible. You can’t be a day over
45, 50 at the most.

Fury smiles and leans back in his chair.

NICK FURY
It’s all about the grey in the
temples. (laughs) Try to picture me
with a healthy head of hair and a
full pair of working eyeballs...

Cap smiles wide and puts out his hand.

CAPTAIN AMERICA
Sergeant Fury. My Lord. I would say
it’s impossible, and yet... Here I
am, too.

Fury takes Cap’s hand and pumps it vigorously.

CAPTAIN AMERICA (cont’d)
Say, I actually felt that. (beat)
What did they do to you, Fury? I
saw you get shot just the other
day... well, uh, in ‘45... Even if
you survived that, you should be
80, 90 years old by now.

NICK FURY
87. I should be dead. We both
oughtta. (beat) Special forces
found my body at the bottom of the
cliff outside the Skull’s base
before I had completely bled out.
(MORE)



Cap looks sharply at Nick, who at least pretends not to

notice.

NICK FURY (cont'd)
They needed to save me. Nobody in
the mountain survived. The Red
Death gas.

CAPTAIN AMERICA
I remember.

NICK FURY
So they really needed somebody
alive to debrief. And there I was.
They did what they had to do to
patch me up and keep me going.

CAPTAIN AMERICA
(softly)
That doesn’t really explain...

NICK FURY
Well, once they’d invested all that
time and money in keeping me alive,
they had to find something to do
with me. Your tax dollars at work.
(beat) After the war - right after
it - Uncle Joe Stalin became the
new Hitler...

CAPTAIN AMERICA
He was always as bad as Hitler.

NICK FURY
Yup. Anyway, I was assigned to what
was then the 0SS, keeping an eye on
them Russkie skunks. Come to find
out in ‘47 they were working on
replicating the Super Soldier Serum
that created you, Cap.

CAPTAIN AMERICA
Everybody tried, Nick. We did, too.
But that secret died with Professor
Erskine.

NICK FURY
Yeah, but after the war, we had an
advantage Ivan didn’t. We, uh,
well, we still had the bodies of
some of the men who had died in the
original Super-Soldier tests...

40.



NICK FURY (cont'd)
They had 'em on ice in some
government vault somewhere, and
right after the war wanted to start
exploiting them for, um, research
purposes. You know, using our fancy
new Kraut scientific assets. I was
kicked upstairs and put in charge
of the project. I- a lot of it's
classified, Cap.

CAPTAIN AMERICA
Sure.

NICK FURY
Well, it never really came to
nothin'. Just when we thought we
mighta been close to a
breakthrough, the lab was hit by a
KGB black ops team, in ‘49. There
was only a single vial of a test
serum at that point, and it was my
responsibility to see to it that it
didn't fall into enemy hands.

CAPTAIN AMERICA
So you hid it somewhere they
couldn't look for it.

NICK FURY
Yeah. (beat) It hit me like a ton
of bricks. Story goes, the goons
found me and couldn't leave me for
dead quick enough. Didn't even
bother to put one through my head;
very unprofessional. They reported
back to Moscow that we were engaged
in the making of monsters. That was
their word. “Monsters.”

CAPTAIN AMERICA
You scared the crap out of them.

NICK FURY
Scared the crap out of me, too. I
was in a coma for almost six
months. Woke up in a Company
hospital in France, just about the
same, or so we thought. I’'d already
had some of your blood in me from
back in the Big One, and tests
weren't very sophisticated back
then. It was already the Cold War.

(MORE)

41.
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NICK FURY (cont'd)
We had better things to do with our
tax dollars.

CAPTAIN AMERICA
How come no more serum was ever
created? Why wasn't it refined?

NICK FURY
Oh Cap, we lost the Kraut
scientists in the first wave of the
attack. The inside guy opened up on
them in the lunch room. Not a one
of 'em made it. And they torched
the test corpses.

CAPTAIN AMERICA
And you?

NICK FURY

Well, I did considerably better.
Bulked me up without giving me
super-strength. Did this to my
temples overnight. Haven't been
sick a day since, and when I get
hurt, I heal fast. And, um, the
docs say I only age about a day for
every three or four that pass.

CAPTAIN AMERICA
No side effects?

NICK FURY
Three-hour erections.

Cap smiles.

CAPTAIN AMERICA
I'll take your word.

Cap glances at Sharon in the next room then back at Nick.
NICK FURY
No way. She works for me. You
could, though. No rule against it
on the books yet.
Cap blushes and shuffles his feet.

CAPTAIN AMERICA
Oh man, am I in over my head...
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NICK FURY
Yeah. You look around, Cap, you'll
see it’s a whole different world
out there. The women...

Glamour shot of Sharon Carter in her lacquer-layer latex
catsuit, perhaps performing some routine weapons maintenance.

CAPTAIN AMERICA

(quiet voice)
Yes, it is. (beat) They are. Nick,
what else has changed? If I’'m going
to function in this society, I need
to be familiar with it. Suddenly it
seems important. Is that why you
brought me books?

NICK FURY
I thought you might be more
amenable to an old-school intel
download, thus the books. It's less
efficient, but ... But yeah, that
was our thought - you need catchin’
up. You feel up to it?

CAPTAIN AMERICA
Up to what - reading?

NICK FURY
Yeah. We got you stuff on
international relations and world
and American history from WWII till
now. It’s a thumbnail sketch of the
last 60 years.

Cap smiles.

CAPTAIN AMERICA
Yeah, I think I'm up to hittin’ the

books.

NICK FURY
Well, then, I got a thing with some
folks...

CAPTAIN AMERICA
I got the books.

NICK FURY
And if you ever want try going
online-
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CAPTAIN AMERICA
Oh that's all right. I've been
looking at this Intranet.

Cap indicates the computer monitor.

CAPTAIN AMERICA (cont’d)
I've already made a few fixes, but
there are so many lies out there
that it would take me forever to
correct them all. Plus, uh, I never
really learned to type...

Nick pushes the mouse, activating the screen. THE NSA WEBSITE
comes up, with RESTRICTED ACCESS in red all over it. Fury
punches the keyboard a few times and another window comes up.

INSERT: PARENTAL CONTROLS: ENABLED

NICK FURY
I’'1l be damned.

He looks at Cap.

NICK FURY (cont’d)
That’1ll be the last time I
underestimate you, soldier.

Nick salutes sharply. This time Cap shoots to his feet and
remains there, returning the salute, then proffering his hand
which Nick readily accepts.

CAPTAIN AMERICA
Nick, it’s so great seeing a
familiar face. You're welcome
anytime, really.

NICK FURY
Any time I'm in the neighborhood,
Cap. Just till we can get you on
full-time with the Comp- uh
country.

CAPTAIN AMERICA
I'm always ready to do what I can,
Nick. You know that. I'm ready now.

Nicks jerks his thumb at the stack of books.

NICK FURY
Then hit ‘em, soldier. Consider
that an order.
(points to monitor)
(MORE)
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NICK FURY (cont'd)
And don’t “correct” anything else,
either, unless you clear it with me
first. (beat) For Christ’s sake...

The door WHISKS almost silently for Nick as he EXITS. Cap
watches the three government agents leave the adjoining room.

Cap looks at the movies first. The one on top is “Mr. Smith
Goes to Washington.” Cap smiles.

Cap apprises the books for a moment, pushing the stack
suspiciously around with his finger, glancing at titles.

Most are weighty history and policy volumes, many stamped
“CLASSIFIED” and “EYES ONLY” and “OMEGA CLEARANCE ONLY.”
Under them are more scholarly tomes about key figures from
the decades he missed. Eisenhower. Kennedy. Thurgood Marhsall
and MLK. Under them, a series of Time/Life photo books
covering his ’‘missing years,’ decade by decade. Korea and
Vietnam. The government scandals of the 70s and the relative
good times of the 80s and Yos.

CAPTAIN AMERICA
....yeesh...

Cap pulls the other desk chair out. He opens a desk drawer
and removes a stack of the latest popular magazines and drops
them on the spare chair. He then tosses the top layer of
confidential dossiers on top of the pop rags and cricks his
neck.

CRAA-AACK!

The first dossier he picks up from the chair next to him is
entitled “Federal Prison Bureau: Metahuman Protocols and
Profiles” by Bolivar Trask. He glances at the intro paragraph
and tosses it over on the magazines.

He picks up a book from the top of Fury's stack of
intimidating tomes - “Hardball: How Politics Is Played Told
By One Who Knows The Game” by Chris Matthews - and begins to
open it. Glances at the inside cover blurb. Puts it aside and
picks up a different book, Eisenhower's biography, and opens
it.

INSERT Cap starts with the first page with writing on it and
begins to speed read, his finger seeming to wave over a page
for but the briefest of moments before moving on to the next.

He only lingers over the pages with photographs or
battlefield maps. These pages he studies in detail.
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EXT DRAB LOWER-MIDDLE-CLASS SUBURBAN HELLSCAPE

A white, late-year American-model van is tearing up the
quiet, twisty neighborhood streets. The van is dirty and
riddled with small dents and scrapes underneath all the crud.
A “Handicapped” placard swings crazily from the rear-view.

It takes a turn on two wheels into a cul-de-sac and comes
skidding to a stop in the driveway of a modest ranch-style
house, just short of the garage doors.

The neighbors' lawns are brilliantly conceived, immaculately
executed landscape accomplishments worthy of magazine covers.
This property’s lawn, by contrast, appears to be loose rocky
dirt, with occasional random curvilinear arrays of various-
shaped and -colored rocks. There might as well be a neon sign
over the garage: Warning: Mental Illness Practiced Here.

George Maxon hops out of his custom van and alights with
surprising agility for someone of his bulk and years. He is a
strapping, disfigured mess. He is wearing sunglasses and a
fisherman’s skull cap pulled low in the back and front.

Like a contemporary Jack Lalanne crossed with Gollum in
appearance, Maxon's a full-sized man who seems much smaller
because of his stoop. He moves with a loping, uneven gait,
assisted by a custom-made cane composed of some sturdy,
gnarled wood. It seems affectation as much as accoutrement.

CLOSEUP CANE TOP: An ornate, bronze screaming eagle; it just
looks angry in a way that American Eagle iconography doesn't.

Maxon lopes down the slight incline of the driveway to pick
up the paper at the sidewalk. Big stage GRUNT as he reaches
down to pick it up.

MAXON
(to self)
...be the first to go. How many
times do I have to call and
complain - it's a corrupt society
that...

INT MAXON'S FOYER

The door explodes open, blinding sunlight with it, and Maxon
plunges in.

Maxon'’s beanie and shades hit the table just inside the door
as the door SLAMS shut and house dips back into semi-
darkness. He leans his cane aside an end table.
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The dozen or so locks running the door’s height are secured
with practiced rapidity. A complicated alarm system is
expertly enabled and activated.

The house is dark, curtains drawn, colors muted.

Maxon makes his way into the kitchen, opens the fridge and
helps himself to a long draw on a cold beer. He looks over at
the answering machine. No messages.

MAXON
Goddammit...

Maxon quaffs his remaining brew in a gulp before grabbing the
rest of the six-pack and slamming shut the fridge door.

Maxon hobbles into his front room/office and clicks on the
TV. Immediately an animal-surgery show on the Animal World
channel warms the room.

MAXON (cont’d)
(GRUNTS with approval)

He approaches a desk with a dizzying array of computer
geegaws and gizmos on it. He hits the bare overhead light,
then presses a sequence of buttons and throws a series of
switches on the computers. Immediately lights wink on and
servers begin to whir. He pulls a keyboard out and taps in a
long password sequence, hits RETURN, TAB, and enters in
another lengthy series of keyboard commands.

He pulls out a luxuriously-cushioned office chair and drops
himself into it with obvious relish. As he swivels around to
face the computer array, a red light to the side of the main
monitor starts to flash. Maxon glances at a clock.

INSERT Digital clock face: 1518 hours.

MAXON (cont’d)
Godammit...

Monitors begin to blink to life, each showing an executive-
type looking right into the camera. Most look like white
American guys, at least one in a high-ranking military
uniform, another with a capitol dome behind him.

BIG SHOT #1
...feel like an idiot talking to my
computer...

MAXON
You sound like an idiot, too,
Barry. Your mic is on.
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BIG SHOT #2
Is that you, Maxon? How come I'm
talking to a webcam and you’'re not?

Maxon lights a cigarette and smiles. He looks like the plague
on holiday. All he needs is a fruity drink with an umbrella
in it.

MAXON
Is everyone at a secure location?

Various sounds of assent from faces in monitors.

MAXON (cont'd)
I'm happy to report that all your
funds transfers have cleared.
Gentlemen, we have a green light
and are approaching “Go” status.

The military man leans forward and tugs at his tie.

MILITARY MAN
There’'s no way this can be traced
back to us...

Maxon leans back and exhales a thick cloud of cigarette smoke
before answering. Some of it escapes from his throat.

MAXON
General, there won’t be anybody to
trace it back to anyone. With the
government removed, there will be
anarchy in the streets. Any
official unfortunate enough to be
left alive when we'’re done won’'t be
able to organize a trip to the
portapotty, let alone follow a
meticulously concealed money trail.

BIG SHOT #2
With America removed from the
international equation, there will
be no one to stop us from
nationalizing our countries’ most
valuable industrial assets-

BIG SHOT #3
Or our neighbors’...!

Laughter.
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BIG SHOT #4
Are you sure...
(lowers his voice)
Are you sure the body removal units
are in place? The spoils of war
aren’t worth a damn if they’'re ass-
deep in decomposing corpses-

MAXON
(cutting him off)
Gentlemen, we are approaching “Go”
status. Stand by for further
instructions-

BIG SHOT #5
Or watch my news channel!

More laughter.

MAXON
You should make ready to remove
yourself to your shelters. As you
know, the product has an extremely
short half-life once exposed to
air. 72 hours from Zero Hour and
the environment will be purged
completely of its effects. And
then, my friends, America and all
her assets will be ours!

As the men displayed before him hurry to echo Maxon’s
sentiments or ask questions, he pushes a button that ends the
meeting without another word. The monitors blink off as one.
He clicks the mouse a couple more times.
INSERT: “PERSONAL LOG” jumps up on monitor. “RECORDING."”
MAXON (cont’d)

How fitting that America’s beloved

capitalist avarice is financing her

own destruction. When history

records-!
INSERT: DIGITAL CLOCK BLINKS FROM 1529PM TO 1530PM

A light/alarm goes off on a side monitor. Maxon keeps typing.

MAXON (cont’d)
Pause.

INSERT: Monitor inset reads “DIALING S. MEYER”
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The sound of a phone ringing commences. After almost ten
rings, the monitor blinks to green, night-vision life.

NEW VOICE
«..uhm, hello?

MAXON
Sterling, where have you been? You
were supposed to have called to
confirm-

STERLING
Oh, sorry Mr. Maxon.

MAXON
Where are you? That'’s why I bought
you the webcam. Let me see you.

STERLING
Oh sure thing, Mr. Maxon, sir.

A tall lanky, pierced, buzz-cut 20-something goth hipster
dude, replete with black eye-liner, Nazi tattoos and
accoutrements, and in appropriately confused attire, drops
into the desk chair in the middle of the monitor and waves.

STERLING (cont'd)
Hi! We’'re totally pumped - it went
excellently! We got the-

MAXON
Turn off the fucking night vision
you moron. It's 3:30 - 3:32 - in
the afternoon. What’s the matter
with you?

STERLING
Uh... Oh, it’s not me, Mr. Maxon.
Mikey's really hung over. (beat) He
said he'd shoot me if I turned on
the lights.

Sterling reaches toward the camera, and twists it so Mikey
can be seen. He is sitting up slumped over on the couch,
sunglasses on, head down, shotgun cradled in his arms and
pointed at Sterling. His oily pompadour is a thing of beauty.

STERLING (cont'd)
I think he really means it, Mr.
Maxon.
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MAXON
Goddamn it, he's not even awake.
Don't you think this would be a
good time to disarm him? And turn
off the fucking night vision!

STERLING
Oh. Okay. (beat) Alright, hang on.

Sterling reaches toward the webcam and Maxon’s monitor
suddenly goes dark. Vague shadows throb in the darkness.
BUMPS and CRASHES ensue for a moment before...

MIKEY
(rumbling, sleepy)
Wh-hey, what the fuck...?

VERY LOUD MULTI-PART CRASH. ROAR OF A DOUBLE-BARRELLED
SHOTGUN.

STERLING
Hey you fucking asshole! Shoot up
your own fucking apartment!

MORE VIOLENT NOISES short of gunfire.

CLOSEUP ON MAXON in front of dark, unhelpful monitor, one
bony hand massaging his red, wrinkled forehead, goggle-eyes
downcast.

Maxon'’s hands fly over his keyboard and an inset appears with
an image from the inside of a moving vehicle. The backs of
two closely-cropped oily heads frame the square image.
Through the windshield, the back of Long Beach, California’s
landmark Queen Mary looms.

MIKEY
...1'm not going to ask fucking
directions. I know it’s right
around here somewhere-

STERLING
Look, just pull over and let me do
the talking, alright?

MIKEY
I don’t ask for directions from
anyfuckingbody...

STERLING
Come on, slow down. And don'’t say
anything, okay?
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The driver turns, pulls his pitch-black sunglasses halfway
down his nose and glares at the passenger. His eyes are
lidded, heavy and far-away. He is one scary fucker.

MIKEY
It’s right around here somewhere...

MAXON
Oh for Christ’s sake.

Maxon switches back to the live feed. The scene is lit again,
this time by regular electric light. Two bruised and bleeding
white boys are peering intently at the monitor.

STERLING
...lster Maxon sir? Hello?

Mikey glares at Sterling but says nothing.

MAXON
What happened in Long Beach? You
stopped and asked directions?

STERLING
There was a lot more container
ships down there than we thought.

MIKEY
They all looked the same too. The
containers. Jesus.

Sterling shoots a look at Mikey.

STERLING
I was going to talk, remember?
(beat) How did you know we-?

MAXON
You didn’t tell anyone what you
were there for, right?

STERLING
No, we just asked for directions to
the ship from, uh, Latvania...

MIKEY
Laverinia.

MAXON
Latveria. So you stopped and asked
directions.
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STERLING
Mikey thought we should waste them
just to be safe-

MIKEY
No witnesses.

STERLING
Right. No witnesses. But still,
these guys were cops-

MAXON
You stopped and asked directions
from the police?

STERLING
Well, actually, they had stopped
us. Uhm, the van's registration was
out of date-

MIKEY
I don't recognize the ZO0OG
government's authority over me or
my car. Fuck them.

MAXON
But you did retrieve the item?

STERLING
What? Oh I thought I already said
so. Yeah, we brought it right to
the base, like you said to.

MAXON
Well for Christ's sake, just stay
where you are. And do not - I
repeat, do NOT - handle the
package. Confirm!

STERLING
Gotcha. 10-4, Mr. Maxon. We’ll sit
tight and wait for instructions.

MAXON
Just sit and do nothing till you
hear from me again. Nothing!

MIKEY
Sieg fucking heil, man.

Maxon hits the “OFF” button with disgusted vigor.
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INSERT: Monitor blinks off with a POP.

CUT TO:

POP! FLASH! FLASH! FLASH! POP! FLASH!
Screen is a series of white-hot explosions.

Cap in dress uniform is “meeting” the President of the United
States in the Rose Garden in a photo-op for the press. They
are surrounded by cabinet officials and party bigwigs,
standing behind a podium bearing the seal of the President.

Scene is a MONTAGE of awkward moments, mostly stills and
close-ups of glib politicians gleefully crowding an
uncomfortable-looking Cap. Clasped hands. Shoulder pats. The
politicians do everything but ruffle Cap’s close-cropped
hair.

FLASH! POP! A politician’s pearly whites, pulled back in a
feral leer. Cap’s brow furrowing and his eyes hardening as he
grins and bears it.

FLASH!

INT: BALLROOM OF ONE OF TONY STARK'S ESTATES - NIGHT

INSERT: Photo of Cap in a tuxedo, posing with Harrison Ford
and Callista Flockhart.

The A-List crowd is decked out in their most opulent finery.
A string quartet plays underneath a 400-year-old chandelier
imported from a castle in Europe.

Cap is surrounded by famous faces eager for an encounter with
a living legend. Cap plays the game, but never leaves his
back facing any one direction for too long. His mouth smiles,
but his eyes remain wary.

Ford and Flockhart are pushed aside by Arnold
Schwarzenegger’s handlers. Ford’s drink splashes the front of
Flockhart’s satiny blouse.

FORD
(cusses up a blue streak)

The Governator elbows his way forward and clasps Cap’s hand
in his, while slipping his other arm around Cap’s shoulders
and turning him away from his handlers.
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SCHWARZENEGGER
It’s zoch an honah to meet you,
Cahptain - may I cawl you Zteve?

CAPTAIN AMERICA
Well, I-

Tony Stark snakes his way through the crowd. He’'s carefully
holding two drinks over his head, not spilling a drop. A step
behind him, Sharon Carter follows in the wake he creates. She
is poured into a lowcut, backless black slip/skirt that
lingers on her every graceful line.

SCHWARZENEGGER
...would be fahntahstic, Zteve! I'’d
get bahck into da movies on a yooge
hit and you’ll be a rich mahn...!

CAPTAIN AMERICA
Well, uh... You’d have to lose the
accent...

SCHWARZENEGGER
(beat) Vhat ahccent??

Now it’s Schwarzenegger’'s handlers who are effortlessly
circumvented - people seem to get pushed out of Stark’s way
without him ever actually making contact. As Schwarzenegger'’s
handlers make another attempt to intercede, Agent Carter
shimmers up, brushing carefully into each man. She provides
just enough distraction to allow Tony to reach Cap’s side.

TONY STARK
Arnold! Glad you could make it.
Wasn’'t sure if Sacramento could
spare you for the night-

SCHWARZENEGGER
Ah, Tony! You know how it is - put
da right people in chahge and da
government practically runs itself!
Ah hah hah ha!

Tony leans in to Steve and whispers in his ear as Agent
Carter joins them.

SHARON CARTER
Good evening, Governor. Captain.
Congratulations on your honor.

With practiced ease, Tony and Agent Carter steer Steve away
from the governor’'s retinue.
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Steve is frankly distracted by Agent Carter’s plunging
neckline and the sleek, rippling musculature it reveals.

TONY STARK
Bill Gates has been asking to meet
you, and Bono has a proposition...

CAPTAIN AMERICA
“Bono?”

TONY STARK
Here, I got you a drink-

Tony hands Steve one of the martini glasses.

CAPTAIN AMERICA
No, thanks, I don’t drink...

Tony leans in.

TONY STARK
It’s a prop. It’s something to do
with your hands. Yours is soda
water, Steve. Just follow my lead.

Steve accepts the be-olived beverage.

CAPTAIN AMERICA
Okay. (beat) Who'’s this Bono?

TONY STARK
Pest. It’s actually Nick Fury who
wants to see you.

Steve’s eyes light up.

Their small party makes it to a well-guarded door.

INT PRIVATE ROOM OFF BALLROOM

A pair of armed, uniformed soldiers enter first, visually
clearing the room before allowing Steve, Tony and Agent
Carter to enter. Nick Fury sits at a bar, alone with his
drink. Agent Sitwell lurks silently in a far corner, working
a laptop.

Fury looks up and sees the trio approach.
FURY

Well, you dress up real nice,
soldier. Agent Carter.
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TONY STARK
Hey, I'm standing right here...!

FURY
You’'re always in a monkey suit,
Stark. It’s not exactly a
revelation you wear one well.
(beat) Can I freshen your drink,
Cap?

Steve notices his ‘prop’ is still in his hand and sets it
down on the bar.

CAPTAIN AMERICA
Uh, no thanks. I'm good.

FURY
So, how are you adjusting?

SHARON CARTER
It must be quite a, well, an
adjustment.

Fury shoots her a sharp look.

SHARON CARTER (cont'd)
(voice softens)
I just mean, with all of your old
friends either in retirement or,
uh... and the social landscape so
radically different-

NICK FURY
Much better tech...

TONY STARK
Thank you!

Tony takes a deep draw on his drink, presumably not soda
water.

CAPTAIN AMERICA
No, I’'ve given a lot of thought to
the time I lost, its
implications... and I'm a lot more
excited by the opportunities ahead
of me than disappointed about the
ones I may have missed. (beat)
Although I would have liked to have
walked on the moon, though...



58.

SHARON CARTER
There’'s no shame in having mixed
feelings, Captain-

CAPTAIN AMERICA
Call me Steve.

SHARON CARTER
Steve. (smiles) Anyone would be
expected to be a little disoriented
after enduring what you did...

NICK FURY
We have a whole psy-ops department
at your disposal, Cap. If you have
any issues or-

CAPTAIN AMERICA
(quietly)
Look - with all due respect, I get
it. (beat) This is the future. I'm
in the future. Why is everybody
having such a hard time with this?

Nick begins to laugh.

CAPTAIN AMERICA (cont'd)
I don’'t need psy-ops, I don’t need
reorientation, I don’'t need a warm
puppy or an armful of kittens...

Now Agent Carter finally cracks a smile

CAPTAIN AMERICA (cont'd)
I'm in the future now, and I've
gotta tell you, I'm just not as
impressed as I would have thought
I'd be-

Steve glances at Agent Carter, still a vision of lithe
sexiness in her clinging black outfit.

CAPTAIN AMERICA (cont’d)
-eh, mostly.

NICK FURY
(laughs again)
What we you expecting? Utopia?

Steve blushes a deep red and doesn’t reply.

TONY STARK
Oh man, that’s it, isn’t it?



CAPTAIN AMERICA
Well, maybe a little bit, yeah. I
mean, I can't believe we don't have
flying cars yet. (turns to Nick)
Not even secret ones, in the
military or the CIA?

Nick shakes his head no.

CAPTAIN AMERICA (cont'd)
See? That's the kind of thing; it's
why I'm not impressed, let alone
overwhelmed. The magazines I read
as a kid predicted...

Cap pauses, suddenly embarrassed.

CAPTAIN AMERICA (cont'd)
Well, darn it, they led a lot of us
to believe we'd be further along by
now. I understand we haven't even
eliminated starvation? When I was a
kid, we honestly believed we'd be
tele-transporting by the year 2000.
Able to step in and intervene at
the very moment of crisis, anywhere
in the world. Save lives. Restore
order. Instead, all we got was ...
is a better seat at the genocide.
“Tee-Vee.” The intranet.

TONY STARK
Internet.

CAPTAIN AMERICA
“E” mails. Telephones that follow
you everywhere you go and
satellites in the sky that track
our every movement. Look around
Nick. All this fake 'security'
hasn't helped anything. The end
result is still chaos! Murder and
death, live from anywhere in the
world, 24 hours a day. What'’s the
point?

NICK FURY
We're working on some stuff...

CAPTAIN AMERICA
Maybe, but we’re not doing anything
except coming up with sneakier
excuses for our own bad behavior.
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NICK FURY
(softly)
That was a lifetime ago, Cap...

CAPTAIN AMERICA
Exactly. I'm just not sure this is
the same country I was fighting for
in that other lifetime.

NICK FURY
Oh, it’s the same, all right. It’'s
just changed with the times. It's
gotten better at what it does.

There is a commotion at the door. Schwarzenegger’'s people are
trying to bully their way into the room.

NICK FURY (cont'd)
It’s gonna look suspicious if we
don’t let them in.

Cap nods. Nick waves to his people at the door and they admit
the governor'’s entourage.

CAPTAIN AMERICA
He used to be an actor?

Nick smiles.

NICK FURY
(doing his best “Arnold’)
Jah!

CAPTAIN AMERICA
With that accent?

NICK FURY
Vhat ahccent?

EXT. UPSCALE CITY STREETSCAPE - DAY

LONG-RANGE SCOPE POV: CAMERA trolls back and forth across the
BUSTLING SIDEWALK till it finds Cap, in street clothes, his
windbreaker collar turned up, and a baseball cap pulled low.
He's carrying a thick artist's portfolio. He's accompanied by
Agent Carter, also in street drag, but still a head-turner.

They have to twist to avoid getting run over by an iPod-
wearing, skateboarding “posse” of young punks. Agent Carter
is annoyed, but Cap laughs.
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CAPTAIN AMERICA
Well, there's something that hasn't
changed a bit since I was a kid.

AGENT CARTER
Those skate punks? They’'re a threat
to the public safety.

CAPTAIN AMERICA
Oh, they're just high-spirited. No,
I meant the skateboards.

Agent Carter smiles.

AGENT CARTER
Were you any good?

CAPTAIN AMERICA
What? Oh, no. No. Actually, um, I
was a disaster. Before I became
Captain America... a girl like you
wouldn't have looked twice at me.

Cap blushes and smiles.

CAPTAIN AMERICA (cont'd)
You know what I mean...

LONG-RANGE SCOPE POV: Same scene.

VOICE-OVER
Agent Carter, do you read me? Clear
your throat once for yes.

AGENT CARTER
(clears throat)
You know, Steve... I'm glad you
brought it up-

They’re interrupted again by the same gang of young creeps,
heading back the direction they came from. A homeless vet,

sitting legless on a blanket on the sidewalk grabs his hat

full of change and curses them.

AGENT CARTER (cont'd)
Next kid so much as brushes up
against me is going home with some
broken bones to show for it!

CAPTAIN AMERICA
Tell me something.
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AGENT CARTER
Anything I can.

CAPTAIN AMERICA
Tell me I'm on some kind of
training exercise.

AGENT CARTER
How's that?

CAPTAIN AMERICA
You know, like “how many government
agents can I spot in five seconds?”

Agent Carter smiles. A QUICK PAN reveals many passerby,
suddenly suspect. She leans in close and whispers.

AGENT CARTER
Maybe you're the training exercise.

QUARTERMAIN (O.C.)
What the hell was that, Sharon?

Cap is flustered too.

CAPTAIN AMERICA
I'm just saying it seems over-the-
top. (Do people still say that?) I
didn't rate this kind of backup
when I was dropped into Berlin in
"43...

AGENT CARTER
We didn’t get to Berlin till 1945.

A bemused smile flits across Cap’s face.

CAPTAIN AMERICA
Sorry. Need-to-know only.

AGENT CARTER
Oh my God, here come those kids
again...

POV: LONG-RANGE SCOPE SITE: CLOSE-UP ON CAP. HIS FOREHEAD IS
IN THE CROSSHAIRS.

INSERT: Finger squeezing trigger.
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SFX: CRACK!!

POV: LONG-RANGE SCOPE SITE: A skateboarder's head explodes in
a red spray, his board rocketing out from under his lifeless
feet. SITE moves away from POV, and we see the full scene.
Cap is kneeling to talk to the homeless vet as the sound of
the gunshot reaches his ears and the ‘boarder behind him
sprawls faceless to the ground.

Without turning around, without even looking, Cap slips his
shield out of his artist's portfolio and hurls it behind his
back.

Its spinning arc is the picture of smooth trajectory as it
sails across the street toward the window the shot had come
from. It glances off the window [WINDOW EXPLODES it in a
million pieces], on its return arc to Cap. Sniper’s cursing
and cries of pain are audible.

Before the shield can make it back, though, more gunfire
erupts, throwing bullets at an unprotected Cap and Agent
Carter. Cap grabs Agent Carter and puts himself between the
gunfire and her (as well as the homeless vet). For a moment,
bullets SPANG and PLANK off the chain mail of Cap's back,
underneath his shredding civvies, until he thrusts out an arm
and the spinning shield returns home.

Cap pivots into a better-protected position while the
plainclothes government agents shadowing him finally lurch
into action. As soon as they do, they start getting shot.

Agent Carter squeezes out from behind Cap, gun in hand. BANG!
BANG! Across the street, two guys fall forward through
windows, their rifles still strapped around their necks. A
new volley of shots heads their way, but bounce helplessly
off Cap's shield.

CAPTAIN AMERICA
Say, you're pretty good with that!

Agent Carter smiles, and glances over Cap's shoulder at where
the fire is coming from.

AGENT CARTER
Got two more. Clear!

Cap ducks out of the way and Agent Carter squeezes off
another pair of rounds. BANG!BANG! Two more snipers fall, one
off a rooftop.
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CAPTAIN AMERICA
Have that fella in your ear hold
some people back- this looks like a
diversionary tactic. If they wanted
us dead, those first couple shots
would have had us dead to rights.
Something else is coming...

AGENT CARTER
Did you catch that, Alan? We need
some reinforcements in here. Alpha
Team is down, do you read? Alpha
Team is d-

QUARTERMAIN
Damn it Sharon, you're supposed to
call me Agent Quartermain in the
field. Beta Team 10 seconds out.

AGENT CARTER
Roger that.

A trio of giant black Humvees come screeching up in front of
Cap and Agent Carter. Out jumps a hit squad from what looks
like a rival secret government agency. Guys in skinny black
suits and sensible shoes start shooting at Cap and Agent
Carter.

Cap charges the shooters. Somehow his shield is everywhere.
The sound of bullets hitting it is like a JACKHAMMER.

INSERT: Because of the special properties of the metal it's
built from, bullets don't ricochet - the force of their
impact is absorbed by the metal, and they drop harmlessly
like flattened rose petals at Cap's feet. One bullet though
hits it a glancing blow, and skips off like a rock bounced
across water.

Cap is on the shooters before they have time to empty their
first clip at him. Brief mayhem ensues while guys in skinny
black suits go down like tenpins. Cap doesn't even seem to be
moving fast until he jerks his head in the direction of
traffic.

Cap's POV: The ricocheting bullet went right into traffic. A
civilian driver coughs blood from behind his shattered
windshield while his car jackknifes into the crowd of
skateboarding kids. Though most of the kids are swerving out
of the car's path, one of them is caught flatfooted.
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Cap jumps up, slams his feet into the brick wall next to him
[CRUNNNNCCHH!!] and uses that bounce to propel him the
distance to the endangered child, whom he plucks from the
path of the careening car. Still, the car hits Cap's coiled
back on the windshield CRASSH! As airbags deploy in the car,
Cap and his charge are hurled through the air.

Cap tucks them into a roll and they land some twenty feet
away dizzy, but on their feet. Meanwhile, Agent Carter takes
out the last straggler from the hit squad.

A crowd has gathered by now, and breaks out in applause at
Cap's acrobatics. The kid looks up at Cap all stoic and
reserved, then bursts out wailing. Cell phones are being
dialed and used as cameras all over the place.

As the Shield B-Team arrives to clean up the mess, so do the
first media vans. The kid is all clingy, while Cap scans for
Agent Carter. Kid actually scratches Cap on the face before

Cap manages to dislodge him.

INSERT: Kid pulls off a fake fingernail and slips it into a
slot in the back of his watchband. Slides the slot's 1lid back
into place.

Cap is talking to an excited uniformed cop when Agent Carter
sidles up, a smoking gun still in each hand.

AGENT CARTER (cont’d)
Come on, Cap. It's time to go. The
press 1s here and you don't want to
tangle with them.

CAPTAIN AMERICA
What are you talking about? This is
what I was trained for.

She gives him a look.

CAPTAIN AMERICA (cont'd)
No really. The original Captain
America idea... was more on the
order of a publicity stunt, kind of
a more heroic national mascot than
the elderly Uncle Sam. (Do you
still have Uncle Sam?) They were
going to do newsreels, maybe a few
movies; put some body-builder out
there to do War Bond drives and
shake hands.

AGENT CARTER
What happened?
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CAPTAIN AMERICA
The Super-Soldier formula.
Professor Erskine happened.

It officially becomes a moot point as they are approached on
every side by media people brandishing microphones and
cameras.

MEDIA PERSON #1
Captain America! Captain America!

Before they become surrounded, Agent Carter pulls a fast
fade, but Cap stands his ground.

MEDIA PERSON #2
Cap! Over here, Cap!

Cap waves his hand, and the crush of media sways back as one.

CAPTAIN AMERICA
Gentlemen... and ladies. If you'll
please... One at a time, please.

MEDIA PERSON #3
Captain! Captain, what happened
here today? Who's responsible for
this- destruction?

Cap stands a little straighter.

CAPTAIN AMERICA
That is currently under
investigation-

The media types assembled yell more questions.

CAPTAIN AMERICA (cont'd)
Honestly, if I had any idea, I
would tell you. But I can promise
you this: I’'m going to find out.
And when I do, I’'ll put it all
right out there for you. I’'ll bring
him to you.

MEDIA PERSON #2
Cap...!

CAPTAIN AMERICA
You have my word.

MEDIA PERSON #2
Cap, over here...
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Cap points to him.

MEDIA PERSON #2 (cont’d)
How does it feel to be back in
action after all this time? How has
America changed in the last 60
years?

CAPTAIN AMERICA
It feels great to be back. And it
feels even better to find America
in a stronger position and more
true to her founding principles
than ever.

Cap points to Media Person #3

CAPTAIN AMERICA (cont'd)
Yes, you next...

Kate elbows her way in front of him.

KATE
Captain, what can you tell us about
the death of your teen ‘sidekkick,’
Bucky Barnes, in 19452 Who thought
it would be a good idea to take a
child, barely a teenager, into
combat at your side? Was that your
decision or your superiors?

CLOSEUP CAP: His mouth opens as if to speak, but it’s his
eyes that tell us that this is a question he's never asked
himself before. He tilts his chin slightly down,
unconsciously squaring his shoulders and shifting his feet to
a battle-ready posture.

KATE (cont’d)
Would you like to comment on-

The crowd of media moves in like freshly-chummed sharks.
Media Person #3 takes the opportunity to return the favor and
elbows Kate out of the way and leads the surge towards Cap.

Cap backs up, only to find the press behind him, too.
Microphones are thrust at him, and he raises his arm to
deflect them.

CAPTAIN AMERICA
Ladies and gentl-!

His voice is lost in the din.
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One of the video cameramen trips in the throng, his
misfortune creating a domino effect in the media crush.

CLOSEUP CAP: Horror dawning at the escalating chaos. His eyes
dart about for an exit strategy.

Cap sees a fire escape some twenty feet above. He shrugs off
the leading edge of the crowd and leaps easily to the fire
escape, grabbing it with one hand and swinging himself up
onto it. As he pauses to survey the crowd through the rails
of the bottom landing, a hundred flashbulbs go off.

CLOSE-UP OF FLASHBULB GOING OFF.
CUT TO:

FLASH FADES AND CAMERA PULLS BACK to reveal a blinking,
pimply male teenager, with food caught in his braces.

INT PHOTO KIOSK AT THE DMV - DAY

The radio at the desk with blown 69-cent speakers is playing
Huey Lewis and the News'’ “Hip to be Square.”

Maxon glances at the image frozen in the viewfinder of the
camera: Off-center, one of the boy's eyelids is in mid-
flutter and his face is overall slack-jawed and jaundiced.

Maxon'’s happy leer is a thing of genuinely scary ugliness.

MAXON
Perfect. NEXT!

His photo subject flees gratefully, passing the next person
in line, who is already pale and trembling with fear.

Two subordinate employees watch from across the room, twenty-
somethings but already pasty-faced and slump-backed by young
lifetimes spent in various florescent-1lit, bureaucratic
occupations. One of them has a Trainee badge on.

EMPLOYEE #1
This guy has made his union rep a
legend in the industry.

MAXON
Next. NEXT!!NEXT!!!

TRAINEE
Wow... Yeah.

“It's Hip To Be Square” is suddenly cut off:
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EXCITED ANNOUNCER
We interrupt our regularly
scheduled Smooth Listening Hits!
for this Breaking News update!
Multiple confirmed sources report a
broad daylight gun battle was just
waged on the streets of Manhattan!
Unconfirmed reports place Captain
America at the center of events,
allegedly the target of at least
some of the shooters. Details are
still sketchy but it seems certain
that-

Maxon slams off the radio and turns and yells over his
shoulder.

MAXON
Henrickson, (wheeze) take over
here!

Maxon pitches and heaves his ungainly, aged bulk quick as he
can back to his office and slams the door.

He's just turned on the TV when his I.M. alert goes off. The
Captain America story is all over the news with first footage
starting to come in, mostly grainy cell phone images.

Maxon snatches his wireless headset off the desk and slips it
on as he swings into his position behind the keyboard in his
specially-made chair.

Maxon opens the I.M. and reads it, then makes the angry face.

MAXON (cont’d)
Of course it’s the American
military that gets cold feet first.

Maxon hammers a response and pounds the “send” button with a
clenched fist. Another I.M. comes in.

MAXON (cont'd)
Rrrrraaargghh...!

More snarling and keyboard pounding ensues.

MAXON (cont'd)
I won't need your money forever,
and then you will pay - you will
all pay!

INSERT: SCREEN: Maxon goes into his email program, clicks
“new message.” He types in: cockmasterrace69@arctic.net
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CLOSEUP Maxon's face as he types that address. Even less
happy than usual.

INSERT: SCREEN: “We're moving the timetable up. Look for the
eagle to land within 2400 hours.”

His private line, Line 8, lights up.
INSERT: SCREEN: “SEND”

Maxon glances at a different computer screen.

INSERT: SCREEN: [AN INTERNATIONAL PHONE NUMBER, BLINKING]

Maxon flicks a switch on a futuristic-looking panel on his
desk top.

MAXON
You.

Maxon doesn't respond for a full ten seconds.

MAXON (cont’d)
Not here. Call me at the other
number in... Twenty minutes.

Maxon slams the line closed.

CLOSEUP Maxon, his hideous visage is a slideshow of
skirmishing emotions.

CUT TO:

CLOSE-UP on a decrepit, filthy pay phone on a corner in a
deteriorating neighborhood. It is ringing.

PULLBACK: Maxon's van screeches up, and he comes spilling
out, yelling at the baglady who is reaching to answer the
phone. She falls backward over her pile of personal
possessions in her terror at the sight of him.

CLOSEUP Maxon. In the stark, overhead street lighting, he
looks ghastlier than usual as he reaches for the phone.

CUT TO:

INT WOOD-PANELED OFFICE

All three leading newsmagazine covers are running with
different treatments of the same image - Cap behind bars (up
on the fire escape), looking haunted in high-contrast relief.
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Nick Fury is at his computer across the room. His work area
is a raised dais, allowing him to stand at his desk,
containing a laptop with an extra array of buttons and
embedded screens. He stares at his computer with distaste.

INSERT MONITOR SCREEN: A photo-search results page displaying
thumbnails of a dozen different angles of Cap’s Kodak moment.
One enterprising individual even managed to catch Cap in mid-
leap. The angle is not the best, but the story it tells is
unmistakable.

Cap enters, dressed in army drab. He salutes Fury then takes
a seat, looking at the covers looking at him.

CAPTAIN AMERICA
Well, this is a pretty fair pickle
I'm in, isn’t it?

NICK FURY
Yep.

Nick flips the laptop cover closed.

CAPTAIN AMERICA
Well, obviously I’'ll do whatever I
can to help clear this up.

NICK FURY
Don’t worry, Cap; we’'re talking to
Oprah’s people. Besides, there’s
always another news cycle, that’s
one lesson 60+ years in this
business has taught me. (beat)
Seriously, it’s being handled.

CAPTAIN AMERICA
Well, I want to help. I feel like
an idiot.

Cap stares at Nick and crooks his head.

CAPTAIN AMERICA (cont'd)
Something else’s been bugging me...

NICK FURY
Shoot.

CAPTAIN AMERICA
Why do you wear an eye patch, Nick?
I know they make glass eyes now.
That Italian television detective,
the one with the short attention
span?



Nick shrugs.

CAPTAIN AMERICA (cont’d)
You know the one... I read he has a
plastic eye. That colored kid I
read Sinatra took under his wing?
Fake eye there, too. That was
decades ago. Why do you still wear
the patch? You guys may not have
flying cars yet, but you'd think
they could make a glass eye that
could see for a super-spy like you.

Nick smiles and taps the patch appreciatively.

NICK FURY
Makes people uncomfortable.
Automatically gives me the edge in
new or ‘developing’ situations. I
show up with my entourage in tow,
we're armed to the teeth and you
only got my one eye to stare into
while I'm barking orders at you -
you're mine. Well, most men are
anyhow.

Cap smiles.

CAPTAIN AMERICA
Still the tough guy...

NICK FURY
The baddest.

Cap gives him a querying look.

NICK FURY (cont'd)
No, it's common usage now. Really.
You didn't get that in any of the
boning-up you've done?

CAPTAIN AMERICA
No, I can't say that was covered.
In my time, only the coloreds spoke
like that.

NICK FURY
Ooh, okay. Cap, confidentially...

Nick pulls Cap aside slightly and lowers his voice.



NICK FURY (cont'd)

We don't call them coloreds
anymore. We don't really call them
anything, but when we do, it's
African-Americans...

CAPTAIN AMERICA
“African-Americans.” Say Nick, I
like that.

They share a smile.

NICK FURY
Oh yeah, and “Jap” and “Kraut” and
any riff on them are strictly
verboten, too.

Cap smiles shyly.

CAPTAIN AMERICA
..."Riff.”

NICK FURY
Common usage.
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Cap picks up the magazines and rifles through them. The sad

face comes back.

CAPTAIN AMERICA
My gosh Nick, I look like a crook.
Look at that! How could that many
cameras catch me like that? So
clearly?

NICK FURY
We've thrown all our fake-eye and
flying-car money at making phones
smaller and cameras quicker. Nobody
'disappears mysteriously' any more.

Cap is still thumbing through the magazine covers.

CLOSEUP Cap.

CAPTAIN AMERICA
Okay. Let’s fix this. What do I
have to do to fix this, Nick?

CUT TO:
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EXT RURAL ROADSIDE - DAY

LONG SHOT: Maxon’'s van is at the head of a fast-traveling
cloud of dust; bumping up and down along an unpaved road out
in the middle of verdant, flat nowhere. Meat Loaf’s over-ripe
“Bat Out of Hell” is roaring from the stereo, even at this
distance.

INT Maxon’s van. The music is eardrum-rattling. Maxon is
howling along, complete with grand stage hand gestures. He's
also loading Funyuns into his mouth while he sings.

MAXON
“Like a bat out of hell I'll be
gone when the morning comes
When the night is over
Like a bat out of hell I'll be gone
gone gone...!”

Because of his unique facial deformity, more than the average
amount of partially-chewed Funyuns fly from his mouth. His
lidless eyes bobble inside custom-made wraparound sunglasses.

A LIGHT on his dashboard begins BLINKING RED.

MAXON (cont'd)
Rrrrraggghhh...

Maxon kills the stereo volume and slips a specially-fitted
headset phone on his earless head.

MAXON (cont'd)
What? What couldn’t wait two more
goddamn seconds? I'm practically on
top of you...

Maxon turns off the road abruptly and heads for a scrawny
stand of scrub trees.

MAXON (cont'd)
Nothing has changed. Keep them
assembled in the foyer until I
arrive. Make a note of whoever
complains the loudest. Make sure
you’'re seen taking note.

Maxon circles around the back of the stand, out of view of
the highway.

INSERT: The grass Maxon’s van is driving over is behaving
oddly; snapping back to untrammeled life as soon as the
wheels pass over it.
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MAXON (cont'd)
I'll deal with it after that.

Maxon'’s van sails confidently through apparently thick brush
at the back of stand of trees.

Once inside the stand, the sky blotted out by a carefully
concealing umbrella of tree branches, Maxon skids to a stop.
He pulls the driver’s side visor down and removes the clicker
clipped thereon and presses a series of buttons.

The van shudders slightly, then drops from view. The
‘underbrush’ speeds in to cover its sudden absence. Far off,
birds chirp.

INT MAXON'S UNDERGROUND BUNKER COMPLEX

The nouveau-industrial bunker complex is vast - 150 feet from
floor to ceiling and as far wide as the eye can see.
Everything is made from concrete and contoured, shiny metal.

The aperture in the ceiling closes as Maxon'’s van descends
rapidly on a free-floating circle of the concrete floor of
the bunker.

Mikey and Sterling are pacing at the circle’s landing pad
when Maxon’s van alights and he bounds out.

MAXON
Where are they? You haven’t let
them into the Red Zone have you?

STERLING
No sir Mr. Maxon sir. Absolutely
not. Right Mike?

MIKEY
Definitely. (beat) Not. Definitely
not.

STERLING

We haven’t even been in there, Mr.
Maxon. You told us to wait for you.
Everybody’'s in conference room two.

Maxon apprises them carefully for a moment, then removes his
goggles, revealing his grotesque lidless orbs in the harsh
industrial light.
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Men in all-encompassing decon outfits hasten up to Maxon.
They look like the space-walk suits from “2001.” The first
one reaches him and opens up the smooth-edged metallic case
he’s carrying, exposing its contents to Maxon.

Maxon reaches in and retrieves its contents. He turns to one
of the suited technicians.

MAXON
Go tell them the tour will begin in
ten minutes and I’'1l1 be there in
five. Assure them they won’'t be
disappointed.

Two more technicians appear and help Maxon with the box’s
contents, pulling them over his head.

MAXON (0.C.) (cont’d)
They all signed the decontamination
waivers?
STERLING

We did what you said. None of them
wanted to have to wear the gear
worn by these guys.

MIKEY
It’s fucking gay.

The technicians finish their work and Maxon tucks his new
neck into his shirt. He turns around a new man, with full
nose and ears and generally normal-looking in every way.

MAXON
I beg your pardon?

MIKEY
That shit they wear. It’s fucking

gay.

MAXON
(sighs)

Well, that worked in our favor in
this case. Remember, you two won't
have to go through with them;
you’ve already been decontaminated.
I'll go with them as a gesture of
good faith... so they don’t spook.

STERLING
That’'s really an awesome mask,
Mister Maxon. You look like a
completely different guy!
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Maxon is pulling on ‘regular guy’ hand gloves while the
technicians finish dressing him in an expensive grey business
suit.

INSERT: Maxon is wearing little arm garters near his elbow,
to which he attaches his flesh-colored hand-gloves like
stockings.

MAXON
Alert Sternheimer that the tour
will begin in 20 minutes at... 1630
hours.

MIKEY
4:30.

MAXON

We can’'t afford any mistakes with
these insignificant dolts. There is
more at stake here than peoples’
jobs. Klar?

STERLING
Totally! Totally. Yeah, no,
totally.

Maxon steps into the de-con room. The air pressurizes around
him, blows out the old air then replaces it with the
filtered, sterile oxygen of the Rot Raum.

STERLING (cont'd)
Wow. Did you think he looked
pissed? (beat) Mike, seriously...

Mikey pulls his sunglasses down and fixes Sterling with a
disbelieving stare.

MIKEY
I think he looks fucking dead. I
think he looks like a motherfucking
Halloween decoration. Do I think he
looked pissed? Are you fucking
crazy?

STERLING
...I like you better when you’re
strong and silent.

Mikey pushes the glasses back into place.

MIKEY
Well there you go then.
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EXT AERIAL VIEW OF LUSH, ROLLING GREEN LANDSCAPE - DAY

The trees are in full peak-season bloom. It looks like the
last pristine wilderness in the world.

The HELICOPTER SHOT glides lazily overhead, hugging the
contours of the roof of the treescape.

CUT TO:

INT STERILE ALL-METAL, FLORESCENT-LIT HOSPITAL HALLWAY

A steel door hisses open almost silently. A uniformed pair of
medical professionals walks through together - face masks,
surgical caps and drawstring slacks, their doctors’ jackets
festooned with bevies of military medals and insignia.

One is talking into a hovering clipboard as they WALK PAST
THE CAMERA.

The two medical military personnel approach a heavily guarded
door. A full half-dozen of the armed forces’' most strapping
specimens stand shoulder to bulging shoulder, rendering their
government-issued weapons quaint by relative scale.

They scientist-types are stopped and required to show ID. A
walkie-talkie confirmation occurs. The two important
government brains roll their eyes and shuffle their feet in
stage irritation.

Finally the head guard, walkie-talkie to his ear, nods.

GUARD
Roger. 10-4.

He motions the eggheads through
GUARD (cont'd)
(perfunctorily)
Sorry for any inconvenience, sirs.
The Beefy Brigade parts and the door hisses open. The two
normal-sized men hurry through.

INT FUTURISTIC DOCTORS’ OFFICE BUILT ON A GRAND SCALE

Cap is in boxers, running in place on a treadmill, reading a
military specifications manual.
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Cap’s legs are moving so fast they’'re an indistinguishable
blur - he doesn’t seem to notice. His fingers flip the pages
of the massive tome in front of him at a leisurely pace as he
reads.

CAMERA PULLS BACK behind one-way glass, revealing Fury, Stark
and a group of labcoats.

TONY STARK
He’'s been here all day, man -
doesn’t he have anywhere to go?

Cap turns to the mirror and smiles and slows to a walk. Exits
the treadmill, pulls a towel over his shoulders and walks
into the observation room.

Tony smiles and waves.

TONY STARK (cont’d)
Howdy. Didn’t expect to see you
here today, Cap.

CAPTAIN AMERICA
Well, they told me the results
wouldn’'t be ready till tomorrow,
but I was, uh, already in the
neighborhood-

TONY STARK
Yeah, I've just read your results.
Wild stuff, man! I always thought
human beings 10,000 years from now
would look more like... Me!

NICK FURY
Stark, what the hell are you doing
here? This area is restricted-

TONY STARK
I designed this place, Nick. My
company built it. I can walk
through the goddamned walls if I
want to. (laughs)

Agent Carter sidles up to Nick and whispers briefly in his
ear.

NICK FURY
Agent Carter says she smells liquor
on your breath, Stark. (beat) You
may think you own this place, Tony,
but you still work for the U.S.
Government, and even we have
minimum standards...
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TONY STARK

With respect, Nick, your standards
don’'t apply to me. Other men get
drunk and beat their wives - or
their meat - I imagine the Iron Man
Primeprototype armor. I banged out -
on a cocktail napkin! - the first
sketch of this flying monstrosity.

Tony jerks his thumb at Cap and laughs again.

TONY STARK (cont'd)
My alcoholism is my super-power!

Cap is the only one besides Tony who finds this even remotely
amusing.

TONY STARK (cont'd)
I've been giving some thought to
the Captain’s media-relations
issues - you know, while I drank -
and I've had a few ideas. I’'d like
to run them past you, Cap...

NICK FURY
Actually, Agent Carter is handling
that at this stage. Cap’s in the
middle of being debriefed, and for
now exceeds even your clearance,
Tony. Once a comprehensive strategy
has been arrived at, everybody’ll
be brought up to speed...

Tony is already leering at Agent Carter, whose weapon is
back, strapped in its black holster, mid-thigh.

TONY STARK
Capital suggestion, Nicholas. For
once, we’'re on the same page.

Nick notices Tony leering.

NICK FURY
Better men than you have tried,
Stark.

CAPTAIN AMERICA
(quietly)
Mr. Stark, what were your ideas?
I'm in a pickle here and everybody
tells me you’'re the smartest man
alive. What have you got?
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Tony grins impishly and begins poking away at his
hoverclipboard.

TONY STARK
Wellll... since you ask...

NICK FURY
Awww, Cap...

INT MAXON'S UNDERGROUND BUNKER COMPLEX

Maxon’'s sitting before a huge bank of TV monitors (each with
one of his nervous investors on its screen), in an atypically-
decorated room in the complex; lush and warm looking,

inviting in the way a kindly grandfather’s den might be.

Except for the wizened death’s-head figure in drab green
overalls in the lavish office chair, eyes blazing with a fury
his voice doesn’'t give away.

MAXON
Excuse me a moment...

He stabs a button. All the monitors switch to a webcam
picture of a dimly-1lit hotel room.

MAXON (cont’d)
Report!

INT DARK, LOW-RENT HOTEL ROOM

Mikey sits at the foot of the bed and thumbs through a skin
rag. The curtains are drawn but some sunlight peeks through.
Sterling is sitting at the little desk opposite the bed, his
earnest face bathed in the glow of a laptop’s monitor. He
seems to be trying key combinations at random.

STERLING
Hang on - havin’ some problems
here. I can hear you, Mr. Maxon,
but I can’t see you. Hang on...

More furious fiddling with the keyboard.

MAXON (O.C.)
Idiot! You’'re not supposed to be
able to see me. Are you in
position?
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INSERT: Sterling pushes a book of matches across the desk
top. The logo snarls “Hotel Kirby” and brags about being
“Only Minutes from the Airport!”

STERLING
Yeah, it’s all cool here.

Maxon leans back in his chair and hits a button that dims the
lights.

MAXON
I should have your destinations for
you shortly. You have the items?

STERLING (0O.C.)
Shit yeah. We're on it, Mister M!

Maxon shakes his head to himself.

MAXON
I don’t want them checked,
Sterling. I want them in your carry-
on; I want them in your possession
at every moment.

Sterling snatches a ‘tire pressure gage’ from the knapsack at
his feet and holds it aloft triumphantly.

STERLING
Seriously, Mister Maxon, it’s under
control. We're packed and ready to
move at a moment’s notice. Right
Mike?

Mikey looks over his sunglasses at Sterling for a moment
before returning to his magazine.

STERLING (cont'd)
Just give the word.

MAXON
Keep this line open.

A flick of a switch ends the conversation for Maxon. Just as
Maxon'’s investors return to the monitors, one of his gizmos
begins flashing a red light. Maxon strikes a couple of keys
on a keyboard and the monitors go dark. This time Maxon
receives no image accompanying the audio.

MAXON (cont’d)
You're late.
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THE VOICE (O.C.)
(unusual Slavic accent)
Good news is worth waiting for,

Herr Maxon.

Maxon leans forward.

CLOSEUP Maxon. His lidless eyes burn. His scarred, paper-thin
red lips peel back from the rows of gleaming white teeth in a
death’s-head grimace.

BLINK TO BLACK

EXT NEW YORK CITY CAFE - DAY

LONG SHOT: It’s a beautiful, breezy day in the city. The
sidewalk patio is almost full of diners.

Cap and Agent Carter are at a table set for three. Even over
the score-plus of conversations, the awful thump of ‘80s
dance music can be made out.

Although Cap and Agent Carter are dressed in civilian
clothes, it is a futile attempt at discretion. Cap towers a
full head above most of the rest of the diners, and the top
of his distinctive chain mail is visible underneath the open
collar of his Polo shirt. And Agent Carter looks like...
Agent Carter, even in a conservative business suit. They're
like two golden gods, plucked from the heavens and dropped
down among the mere mortals of Manhattan.

CAPTAIN AMERICA
...at these prices - my gosh.
You're sure Fury'’s picking up the
tab?

AGENT CARTER
Fury never picks up a tab. He just
passes it on to the taxpayers.
Don’'t sweat it. We’'re here today on
their behalf.

CAPTAIN AMERICA
How'’s that?

AGENT CARTER
By acting to keep them on our side.

CAPTAIN AMERICA
Oh, I hope you have a smoother line
of bunk for the reporter. Maybe you
should let me do the speaking...
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AGENT CARTER
Steve, you’re running around in a
mask and an armored suit beating
people up and the public likes you:
you’'re a hero. (beat) The public
doesn’t like you, then you're a
psycho vigilante and the local law
is gonna feel obligated to step up
and try to get involved. Then we
have to get involved, and that's
what Fury and the Suits don’t want.
This lunch is an investment in
keeping you a hero in the public’s
eyes, so you can keep doing your
job and we can keep doing ours.

CAPTAIN AMERICA
I get all that. I just don’t know
why we couldn’t have gone someplace
cheap.

AGENT CARTER
Steve, we have.

Cap glances again at the prices in disbelief.

CAPTAIN AMERICA
You’'re sure these prices are in
dollars and not yen?

Now it’s Agent Carter’s turn to show surprise. A smile plays
on her lips.

Before she can reply, they are approached. Kate and her
photographer have arrived.

KATE
Captain Rogers?

Cap jumps to his feet and reaches to remove a hat he isn’t
wearing.

CAPTAIN AMERICA
Ma’am. Miss Sawyer.

He offers his hand and smiles a million-megawatt smile.
CAPTAIN AMERICA (cont'd)
It’s a pleasure to meet you. This

is my colleague, Sharon Carter.

Agent Carter shakes her hand from where she is sitting and
smiles warmly, like the killing machine she is.
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KATE
Pleased to meet you. Is that
‘Sharon’ spelled the usual way?

AGENT CARTER
Yep.

Cap turns to Kate’'s camera-wielding associate and extends his
hand.

KATE
Oh, and this is Ambrose, my
photographer.

Ambrose grabs Cap’s hand and pumps enthusiastically.

AMBROSE
Wow. This is like... Wow. Okay.

CAPTAIN AMERICA
I'1ll have them bring us another
place setting-

KATE
Oh no, that won’'t be necessary.
Ambrose will hover for a little
while and do what he has to do,
then go away before the main course
arrives. It’s in his contract. I
know it’s in mine.

Cap pulls out Kate’s chair and she sits down.
KATE (cont'd)
Thank you, Captain... What should I
call you? Captain Rogers? Captain
America?

CAPTAIN AMERICA
Call me Steve.

KATE
All right then. You may call me
Kate.

Ambrose is all over the place, snapping away.

LONG SHOT: Ambrose is across the street, grabbing a few more
shots before sliding his camera into its bag and taking off.

SFX: Cell phone ringing the Star Spangled Banner.
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Agent Carter smiles sheepishly as she pulls a phone from her
purse.

AGENT CARTER
Sorry. That’s me. (beat) Nick
thinks it’s funny...

INSERT: Cell phone screen. 'FURY”

AGENT CARTER (cont’d)
Yes.

After listening for a moment, Agent Carter mumbles something
into her phone and clicks it shut. Forces another smile.

AGENT CARTER (cont’d)
Speak of the devil.

CAPTAIN AMERICA
Is there a problem?

AGENT CARTER
I have to go.

CAPTAIN AMERICA
But Miss Sawyer only arrived-

AGENT CARTER
You get to stay. (beat) I should’ve
told him I’'ve been drinking.

Agent Carter stands and gathers her purse in a single liquid
movement and extends her hand again to Kate.

AGENT CARTER (cont'd)
Ms Sawyer, I apologize. It comes
with the territory.

KATE
Must be hell on relationships.

They shake hands again, this time sharing a wry smile.

In a moment, Steve and Kate are alone at the table and an
awkward silence threatens to descend.

CAPTAIN AMERICA
What is this awful music they're
playing?
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by, uhm... C and C Music Factory,
or Chocolate Factory or something.

CAPTAIN AMERICA
“Going to make you sweat?” That's
decent music to have lunch over? At
an expensive joint like this?

KATE
It must be some kind of nostalgia
thing. You want me to ask them to
change it?

CAPTAIN AMERICA
No, that's all right. I've endured
worse things. (hmph.) But not worse
music.

KATE
Who did you like? Back in your day?
You strike me as a Glenn Miller
man.

Cap scowls.

CAPTAIN AMERICA
No, I never cared for his stuff. He
was a showboat, a big shot.
Everything jumpy-jivey and all over
the place...

KATE
Maybe... Nelson Riddle, then?

Cap smiles.

CAPTAIN AMERICA

Riddle was good, as bandleaders go.
You're right. I do like his
sensibility. But I listen more to
the vocalists-

(Cap glances at the

recorder)
This can't be interesting to your
readers...

KATE
That's what they pay editors for.
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CAPTAIN AMERICA
All right then. Here's a scoop for
you: Bing Crosby. Nobody better
than der Bingle. I kinda liked Rudy
Vallee too, but Crosby came along
and man...

KATE
Frank Sinatra?

CAPTAIN AMERICA
Punk! Wannabe. A total 4-F. (beat)
Can I say that?

The waiter interrupts with their salads. They both decline
the ground pepper option.

CAPTAIN AMERICA (cont’d)
But we didn’t come here today to
swap notes on popular music, Miss
Sawyer, not that I couldn’t use it.
I've got myself in the hot seat,
and depending on how I do today,
you’ll either help me make it
better or make it worse.

(smiles)

So I've got my work cut out for me.

KATE
(gaily)
No, not at all, Steve! Honestly, I
don’'t have any agenda, hidden or
otherwise.

CAPTAIN AMERICA
Sure you do, Miss Sawyer- Kate.
Your agenda is to sell newspapers
and that’s fine. But what sells
newspapers isn’t the lost-puppy-
found piece on page 5 of the
“local” section, it’s the 4-color
photo of all hell breaking loose on
A-1 that moves newsstand copies.
And right now, I’'m the ‘news cycle’
du jour. So let’s ride it together,
and do something good for America
at the same time. What do you say?

KATE
(beat) Wow. ‘Let’s do something
good for America.” I’'ve gotta use
that. (beat, then intently) Do you
really believe that?
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Cap produces a manila file folder, yellow with age and sealed
in a plastic envelope. He sets it carefully on the empty
third place setting.

CAPTAIN AMERICA
My gosh yes. I always have. (beat)
Take a look at that. It was just
declassified a couple hours ago.

Kate’'s eyes go wide and she puts down her fork and wipes her
hands on her napkin.

KATE
May I?

Cap nods.

Kate slips the plastic seal open and slides the folder
delicately out. She opens the folder, revealing vintage
photos of Captain America, with Bucky and without, in action
in World War II. Some are even in color, which as always is
jarring. Underneath is a thick sheaf of War Dept. files
written in the 40s, detailing his battlefield exploits.

CAPTAIN AMERICA
That's the real story.

KATE
This is a lot to take in, hang on-

CAPTAIN AMERICA
And it’s even better than the story
you’ve been telling.

Cap reaches over and pulls a publicity photo of Bucky out, on
a well-1it set, festooned with red white and blue bunting, a
chipper smile on his flush, clean cheeks.

CAPTAIN AMERICA (cont'd)
This is the story you’ve been
telling. It makes everybody look
bad, which sells a lot of papers.

Cap digs deeper and stops for a moment at a photo of him with
a pretty young woman in a uniform of her own. He continues on
to pull out a combat photo, slightly blurry and off-center,
of a rough-looking customer - a kid with a 5 o’clock shadow
and a thousand yard stare, leaping over a barbed wire
fortification, one arm thrust ahead of him leading the
charge.
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This is the story that will take
you from tabloid journalism to
Pulitzer-prize consideration.

KATE
My paper is not a tabloid...!

Cap leans forward.

CAPTAIN AMERICA
This story you’re chasing is. If
you’'re better than this ‘child-
endangerment’ bunk, show me.

Cap hands the photo of the scruffy G.I. to Kate.

CAPTAIN AMERICA (cont'd)
Meet PFC James Buchanan Barnes,
Miss Sawyer. ‘Bucky’ was just a
nickname the P.R. boys thought
would resonate with the kids back
home.

KATE
It doesn’t change the fact of his
age, or his ‘at-risk’ status-

CAPTAIN AMERICA
With due respect, Miss Sawyer, I
found him in a theater of war. He
and his parents were American Jews
living in Germany in the late ‘30s.
His father was a janitor at the
American embassy, but that didn’t
save him or his wife from the
camps. Bucky, though, he survived.
He escaped and joined the French
resistance. (beat) Miss Sawyer -
Kate - Bucky was already ‘at risk’
when we met.

KATE
But you could removed him from the
danger of the battlefield; you had
a responsibility to. Instead you
exacerbated it - increased it-

CAPTAIN AMERICA
I know what exacerbate means, Miss
Sawyer.
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KATE
...It's a question of reasoned
judgment. Uh, Steve. How old is old
enough to decide to place one's
life in active jeopardy? The law
says it's eighteen. But records
indicate that Bucky was onl-

She glances up from her notes at Cap mid-sentence, and
noticing his icy impassivity for the first time, stops mid-
syllable.

CAPTAIN AMERICA

(quietly)
There were plenty of underage
Americans in that war, ma'am. We
were attacked. I understand to you
that happened three generations
ago, it's ancient history. To me,
it... it's... as recent to me as
9/11 is to you. We were plenty
ticked off, and lots of kids fudged
their birth dates to get into the
service after Pearl Harbor. For
that matter, I knew more than one
twenty-one-year-old private who was
30 if he was a day. Everybody
wanted in, Miss Sawyer. Bucky was
no different than me or any other
American man or boy at that time.

Kate has been shuffling through the War Dept. memoes while
Cap has been speaking.

KATE
Well, you’ve given me so much to
work with...

CAPTAIN AMERICA
We believed in what we were
fighting for, Miss Sawyer. It lent
us wings.

An old man with a stoop and a limp approaches the table, and
pointedly waits to be acknowledged before speaking.

CAPTAIN AMERICA (cont’d)
Good afternoon, sir. Can we help
you?



OLD MAN
Heh heh. Can you help me. You mean
besides saving my life sixty-some
years ago? (beat, then quietly) You
haven’t gotten a day older since
then. Since Bastogne, I mean...

Cap stands up and pulls the third chair out.

CAPTAIN AMERICA
Soldier. It’'s good to see you
again. I-

OLD MAN
(laughing)
Oh that’s all right Cap. We never
met face to face. I was with the
101st Airborne - you rerouted a
bomb convoy to us just when we were
running out...

CAPTAIN AMERICA
We were all there doing our jobs,
sir. Mister...?

Cap proffers his hand.

OLD MAN
Ed Kingsbury. PFC, 10lst. It’'s good
to finally meet you, Cap.

They shake hands.

CAPTAIN AMERICA
Likewise, Ed. This is my friend
Kate.

Kate stands and takes his hand in both of hers.

KATE
Mr. Kingsbury, please won’'t you
sit? I'd love to get some first-
person background for my story-

ED KINGSBURY
Oh beh heh. I’'d like to. Thank you,
Miss, I really would, but I don’t
talk about those times. And besides

He winks at Cap and can’t stifle a smile.

ED KINGSBURY (cont'd)
Three’s a crowd.
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Kate blushes while Cap’s smile tightens.

ED KINGSBURY (cont'd)
I just wanted to meet you, Cap, and
to say thanks. And...

Ed leans in closer causing Cap to have to bend forward to
maintain eye contact.

ED KINGSBURY (cont'd)
I don't- It’'s not an accident
you’re back now. God bless you.

CAPTAIN AMERICA
God bless you, sir.

They shake hands again and Ed shuffles off.
Cap and Kate sit down and awkward silence reigns for a beat.

KATE
That should be you.

CAPTAIN AMERICA
Yeah. I was just thinking the same
thing.

Another moment of awkward silence descends. Kate begins
ruffling through the documents on her plate, pulling out
several non-consecutive pages and setting them aside.

CAPTAIN AMERICA (cont'd)
There’'s not many of my generation
left.

KATE
What are all these references to a
“Super-Soldier Serum?” I’'ve been
reading all about it on the
conspiracy sites ever since you...
resurfaced. It was easy to dismiss,
but-

Kate waves the papers in front of her face.

KATE (cont'd)
It looks from this like the whackos
have it right this time. This says
you’ll be donating DNA and tissue
samples, and working with the
military to replicate the formula
that created you.
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CLOSEUP CAP He is caught off-guard.

KATE (cont'd)
Are you sure that’'s a good idea? If
your secrets were to fall into
enemy - or even third party -
hands... Put it this way: how long
could America withstand an army of
super-soldier suicide bombers?

CAPTAIN AMERICA
(forced laugh)
Now Miss Sawyer, when you say you
worry about ‘my secrets’ falling
into enemy hands, you mean me,
don’'t you? You're getting way ahead
of yourself...

KATE
Am I? Apparently the government
doesn’t think so. Have you even
read these?

CAPTAIN AMERICA
Um, no. Like I said, they were just
declassified today.

KATE
Maybe you should.

Kate hands them back across the table as the entrees arrive.

Cap reaches for them, then catches a movement reflected in
the curved silver lid of the waiter’s tray.

INSERT: A glowing flash fills the reflective surface.

Cap leaps across the table, yanking the server by the
shoulder along with him, then landing on top of the startled
Kate, knocking the three of them to the ground, plateware and
declassified documents flying. Before anyone can speak

BA-WHOOOOM! !

FADE TO WHITE
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FLASHBACK: SKULL'S EXPLODING LAIR - SEPIA

WHITE FADES IN as smoke being waved away. Chaos reigns as
medics in gas masks run around collecting victims, soldiers
in masks ransack files, others are seen rolling equipment out
on dollies while fire rages in the background and off to the
sides. All around are dead bodies frozen in the horrible
rigor mortis of the Skull’s Red Death gas.

A medic comes bustling through, carrying the front of a
stretcher. An MP hoists his gun to stop him. The medic has to
shout to be heard past his gas mask.

MEDIC
It’s a noncombatant, female. She
got a whiff of the gas, but she’s
still alive! The lab boys want to
take a look at ‘er.

CLOSEUP of Frau Skull, an oxygen mask stretched over her
death’s-head grimace. CAMERA PANS DOWN to her PREGNANT BELLY.

The MP steps out of the way and motions toward the hangar
with his rifle, where a plane awaits.

LONG SHOT: Plane taking off from spectacle of burning
cliffside base, angling out over the water.

INTERIOR PLANE: Skull-faced woman is twitching and thrashing.

MEDIC (cont’d)
Holy Christ, I think she’s having
her Goddamned baby! Kowalski, get
over here!

Kowalski makes his way aft as best as the pitching plane will
allow.

Frau Skull’s shriveled eyelids roll back and her mouth drops
open in a silent scream as she sits bolt upright on the
gurney.

MEDIC (cont’d)
Get me some straps!!

LONG SHOT: Plane dodging flak as it heads out over the
English Channel.

INTERIOR PLANE: The medic and Kowalski are hunkered over Frau
Skull in the pitching chaos.
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KOWALSKI
I don’'t feel a pulse!

MEDIC
We're almost there. PUSH! PUSH!!

Frau Skull’s head lolls at an ungodly angle. She is dead.

MEDIC (cont'd)
God damn.

The medic plants a rough elbow at the base of Frau Skull’s
sternum, and catches the child with his other hand.

KOWALSKI
Holy shit!!!

The medic looks at Kowalski, and follows his line of the
sight to the infant cradled in his arm. It is a horror to
behold. It seems more charred skeleton than flesh-and-blood
being. It is screaming ferociously and tearing at its
umbilical cord.

KOWALSKI (cont’d)
Kill it! We have to KILL IT!

The plane takes a dangerously close hit of flak and its
occupants go tumbling within its confines.

The medic still has the infant in a protective embrace.
KOWALSKI (cont'd)
We have to kill it! It’s the god-
danged devil, man, look at it!

The medic pulls his revolver and levels it at Kowalski.

MEDIC
Stand down, Kowalski! Step back,
God damn it!

Kowalski’s mouth drops open then his brow furrows and he
begins to fumble with the latch of his holster.

MEDIC (cont'd)
Kowalski, don’t!

KOWALSKI
We have to kill it, man...

LONG SHOT: The plane finally leaves the flak behind and
levels out to a smooth ride.
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SFX: A GUNSHOT rings out, then ANOTHER. Then a crack of
THUNDER followed by a SCREAM accompanied by a flash of
lightning.

LONG SHOT: Tiny civilian airport, cloudy night. The plane
bounces in for a landing.

The hold door slides open, and the medic leaps out, a
writhing, screaming package bundled under his arms. He is met
inside the hangar by heavily-armed security accompanying a
bevy of brass-laden military types and men in lab coats.

Looking relieved, he hands the ‘package’ over.
A soldier appears behind him.
LONG SHOT: BANG!

CLOSEUP: NEWSPAPER HITTING DRIVEWAY

EXT. MAXON'S SUBURBAN HOME

A paperboy bicycles fast, speeding up as he rides past the
unkempt husk of a house.

CAMERA MOVES IN. The sound of a radio or TV can begin to be
heard from the empty house.

VOICE OVER
...repeat, for the second time in
as many days, violence has broken
out around this alleged ‘Captain
America,’ we take you now to Chad
Candlewick live downtown...!

CUT TO:

OUTDOOR CAFE, SITE OF THE EXPLOSION

The patrons at the other tables are fleeing. A cloud of black
smoke is clearing from the scorched area around Cap’s table.

Cap is hunkered over Kate, his Polo shirt burnt away, the
indestructible shield strapped to his back still smoking.
INSERT confirms Kate is still hale and hearty.

CLOSEUP CAP: The back of his head is charred, hair burnt off,
and the sides of his face are smudged with blackened flesh;
his eyes are clear, racing.
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In a single motion, Cap spins around, sliding his shield off
his back into a defensive position in front of him. He turns
to Kate and the waiter.

CAPTAIN AMERICA
Go! Get out of here!

They don’t need any more convincing and take off as fast as
their shaky legs can carry them.

Descending vertically from the clear blue sky, foot-rockets
glowing white-hot, are three copies of the red/gold suit of
full-body armor Stark had earlier shown Cap. It looks like
Tony has worked the kinks out of the Iron Man Program without
Cap’s help after all.

The lead Iron Man raises his arm, the gauntlet encircling his
wrist still smoking, palm open.

IRON MAN #1
Captain America, you are-

Cap’s shield leaps toward the towering metal figure hovering
in the air before him, crushing the delicate external
machinery of the smoking wrist-mounted weapon.

IRON MAN #1 (cont’d)
...what-2?

Tiny explosions rip through the damaged wrist cannon, flames
arcing off of it as Cap’s shield returns to his grasp.

IRON MAN #2
Alpha Two to Base, Alpha One has-

Cap leaps past the smoking lead Iron Man and body tackles
Iron Man #2 in mid-air. Iron Man #2 bangs futilely on Cap’s
shield as the momentum of Cap’s leap carries them both
backwards.

CLOSEUP CAP: The force of Iron Man #2's blows on his shield
are taking a toll. Cap has to do something.

Cap slams his shield straight up, almost taking this Iron
Man’'s head clean off.

IRON MAN #2 (cont’d)
Mayday! Mayday! Alpha Two to Base-!

Cap flips around the flying, disoriented man of iron,
repositioning himself behind, outside the range of his foe’s
deadly fists.
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Cap uses his body weight and tactical advantage to ride Iron
Man #2 like a flying bucking bull.

Kate yells into her cell phone from the fringe of the battle.
The waiter is chattering excitedly into his own phone.

Cap turns his flying hostage around to face his compeers,
keeping the other two from firing - then wedges his razor-
sharp shield into the neck seam where helmet meets body
armor.

CAPTAIN AMERICA
Fly! Up, straight up! Now!!

IRON MAN #2
Screw youl!

Cap yanks his shield in tighter. Iron Man #2's armor gasps as
its air seal is breached.

Iron Man #2 kicks up his feet and rockets backwards. Before
Cap can react they are slammed into the nearest brick wall
behind them, bringing it down around them both.

The other two Iron Men alight and approach the carnage. Iron
Man #1's wrist is still smoking.

IRON MAN #3
Alpha 3 to Base. Hold for sitrep...

The rubble begins to stir. The pile of bricks shifts...

Iron Man #2 crawls out of the mess and struggles to his feet.
As his fellows hurry to meet him, Cap hurls himself out of
the wreckage behind him, tackling Iron Man #2 again and
slamming him into the other two, disorienting them
momentarily. He slips his shield back into the crack he's
made in the second guy's armor and jerks his shield tighter,
drawing a fine spray of blood.

CAPTAIN AMERICA
I don't like to kill Americans,
son...

IRON MAN #2
I've heard about you - you're a
hero! You don't kill!

CAPTAIN AMERICA
I'm an active member of the United
States armed forces in good
standing. I've killed before in
battle and I'll do it again.
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IRON MAN #2
But-

CAPTAIN AMERICA
Rules of engagement, son.

CLOSEUP IRON MAN #2: Thick-lidded eyes are working
frantically behind the iron slits.

The other two Iron Men are struggling to their feet and
pointing their gauntlets to fire. Cap yanks one of his man's
wrists up.

CAPTAIN AMERICA (cont’d)
FIRE!!

The man does what he is told and drops Iron Man #3, smashing
him into Iron Man #1.

CAPTAIN AMERICA (cont'd)
Fly! Now!

Iron Man #2 again does what he is told.

IRON MAN #2
I... I'm bleeding-

CAPTAIN AMERICA
Just follow my orders son, and I'll
have you to a medic in no time.

As soon as Cap has the advantage of high ground, he leans in
behind his hostage’s earpiece.

CAPTAIN AMERICA (cont'd)

(whispering)
Both wrists, full strength, maximum
yield. NOW.

INSERT: Both wrist gauntlets flare brighter than the sun.
The deadly flame cuts through the air.

The staggering Iron Man #’'s 1 and 3 are engulfed in a fiery
explosion, momentarily erasing them from view.

KATE'S POV: Through the clearing smoke, the two armored
behemoths begin to become visible. Though the armor proper
remains mostly intact, all the sensitive external gizmos are
slag, essentially rendering the machines inert. One takes a
few hesitant, awkward steps, stops, wobbles, then drops to
one knee and twitches.
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Airborne: Cap removes one of his gloves and tucks it in the
bleeding crack of Iron Man #2's neck gasket.

CAPTAIN AMERICA (cont’d)
Take us down, son. Let’s get you
patched up.

CUT TO:

CLOSEUP ‘COPTER BLADES, SMOKY SKIES BEHIND THEM
SOUND EFFECTS: WHOCKA!WHOCKA!WHOCKA!WHOCKA!...

The sky is abuzz with hovering news helicopters and landing
military ones, the smoke of battle cut by their
crisscrossing, roving spotlights. Cops, firemen and various
government and military personnel are running around, trying
to contain the chaos the super-battle has created.

One news company'’s helicopter is attempting to land at the
periphery of the area of activity, which has been turned into
a makeshift heliport of police and military aircraft. The
crowd below scrambles to get out of the way.

A group of soldiers in tricked-out body armor and wearing the
distinctive black bodysuits of Nick Fury’s people are leading
two of the limping, manacled Iron Men away to a massive,
custom military-looking helicopter.

Fury sees the news ‘copter landing and cups his ear with one
hand and yells into his unseen mic while pointing at the
helicopter with his other hand.

Cap is accompanying Iron Man #2, who is riding a stretcher to
a medical bird, when he glances at the news ‘copter landing.
He leans in and yells something to the wounded man, clasps
him on the shoulder then sprints over to the landing ‘copter.

Cap makes the traditional “Take off, get out of here!” hand
gesture and the copter slows its descent.

Kate runs up behind him, grabs him by the shoulder and points
to the helicopter, then herself.

CLOSEUP Cap, reconsidering.
CAP’'S POV: The beaten Iron Men are being loaded into Fury’s
intimidating transport by Agent Quartermain; the local P.D.

and the Feds being kept at arms’ length by Fury’s people.

CAP’'S POV: Kate, both hands on his chest, making an
impassioned case even his ears can’t make out...
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Cap makes the “go ahead and land” hand sign, then helps clear
the area of bystanders. He glances over at Fury who is
glaring at him, yelling into his invisible mic again.

Cap takes Kate’s hand and runs under the ‘copter’s spinning
blades. As he picks her up to help her into the ‘copter, she
leans in and yells something in his ear.

He yells back and she pulls away and nods.
KATE'S POV: Agent Carter is hurrying over behind Cap.

Kate leans back in and yells into Cap’s ear again; again he
reciprocates even as Agent Carter is ducking the blades
behind him.

Kate withdraws into the bird and Cap gives the “Take off”
sign again, and this time the pilot complies.

Agent Carter shields her eyes and pulls Cap down to her
height so she can yell in his ear.

AGENT CARTER
Get them back here! Fury doesn’t
want them out there without being
debriefed! What are you doing?

CAPTAIN AMERICA
They’'re civilians.

AGENT CARTER
Everyone gets debriefed. They're
witnesses.

CAPTAIN AMERICA
They're press.

Agent Carter looks at him incredulously.

AGENT CARTER
So WHAT?!

CAPTAIN AMERICA
“Congress shall make no law
respecting an establishment of
religion, or prohibiting the free
exercise thereof; or abridging the
freedom of speech, or of the
press.”

Sharon pulls him angrily aside, away from the rotor noise.
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AGENT CARTER
Congress? This has nothing to do
with Congress, Steve!

Cap looks at her with a poker face.

AGENT CARTER (cont’d)
Jesus! This is about national
security!

Agent Carter touches a concealed earpiece.

AGENT CARTER (cont'd)
We have negative acquisition of non-
authorized personnel, repeat,
negative acquisition...

Cap studies her face as she listens to her earpiece reply.

AGENT CARTER (cont'd)
Roger that. Out.

She takes Cap by the arm and he allows himself to be led.

AGENT CARTER (cont’d)
Don’'t worry. Nick’s got other
assets to retrieve the-

Cap yanks his arm out from hers and turns away.

CAPTAIN AMERICA
They need my help here.

AGENT CARTER
Negative. This operation is
wrapped. We're to proceed directly
to City of Mercy hospital downtown.

Cap turns to look at her.

CAPTAIN AMERICA
I'm fine. I don’t need-

AGENT CARTER
It’s not that... Just fall in,
soldier!

CLOSEUP CAP; He's pissed, but an order is an order.

REVERSE: The two of them jog toward a waiting ‘copter.
CUT TO:
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TV MONITOR - BREAKING NEWS ALERT

The screen features grainy, shaky amateur footage of Cap and
the Iron Men labelled “Earlier” with an inset shot of
smoldering ruins from the sky, labelled “LIVE!” The banner
graphic at the bottom of the screen reads “DOWNTOWN
DEVASTATION” in swooping, soaring text.

ANNOUNCER (V.O.)
...repeat, the police have asked
everyone to avoid the area.
Residents are urged to find
alternate lodgings for at least the
next 24 hours. We go now to our Man
On The Scene:

(brief theme music)
Chip Winkleman, down there in the
middle of it all... Chip?

The screen blinks off.

Cap tosses the clicker on the cabinet next to him.

He’'s sitting in a white hospital gown in an antiseptic-
looking room. A male nurse in hospital blues is drawing blood
from his fresh wounds while a photographer grabs close-ups of
his face and head. A video team records everything.

Standing nearby are Agents Carter and Quartermain.

INSERT: The male nurse slipping the vial of Cap’s blood into
the last remaining slot of a six-pack of similar vials.

MALE NURSE
That’s all, Captain Rogers. Thank
you.

Cap nods and touches the nurse’s shoulder.

CAPTAIN AMERICA
We’'re all just doing our jobs, son.

MALE NURSE
Thank you, sir.

The male nurse executes a perfect salute, which Cap stands to
return.

CAP’'S POV: The world begins to swoon.

The nurse catches him before Carter or Quartermain can react.
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MALE NURSE (cont’d)
Oh my gosh, you shouldn’t be on
your feet yet, sir. Here, let’s get
you sat down...

INT. HOSPITAL CAFETERIA

Cap is sitting at a table with Carter and Quartermain,
drinking a giant glass of orange juice. Cap is in civvies
with white dress shirt open to reveal steel-blue chainmail.
He is oblivious to the commotion his presence causes the
other patrons and patients, but it is a studied indifference.

Carter is talking into her earpiece.

AGENT CARTER
Roger that. Out.

CAPTAIN AMERICA
They were Delta Force...?

Clay looks anxiously back and forth between the two of them.

CAPTAIN AMERICA (cont’d)
Those were active-duty American
military men in those gaudy sci-fi
get-ups?

AGENT CARTER
Not active duty. Officially? Our
“Iron Men” are all Delta Force guys
long-since reported KIA.

CAPTAIN AMERICA
Well, that’'s just great. That can
only mean one thing - there’s
something rotten in Denmark.

A dark cloud crosses Cap’s usually upbeat countenance.

QUARTERMAIN
...Denmark?

Agent Carter touches her earpiece.

AGENT CARTER
Carter. (beat) Slow down...

Cap and Agent Carter listen for a couple moments more, then
are on their feet as one.
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AGENT CARTER (cont’d)
Roger that. Eagle is en route. ETA
ten minutes.

CAPTAIN AMERICA
Five. I'1l1l pilot.

Quartermain scrambles to catch up.

A MILITARY CHOPPER speeds across the cityscape at sunset.

EXT. WALL STREET AT DUSK

The sidewalks are filled with Wall Street types heading home.
Mikey and Sterling are in suit-and-tie drag. The sight of
them with briefcases and $3,000 tailored suits is ridiculous.

Sterling checks his palm for an address, then nods to Mikey
and they step inside the front door of a giant stone edifice.

LONG SHOT: The marble lobby is vast and high, dwarfing the
tiny people within. Sunset colors pour in the floor-to-
ceiling windows. Mikey and Sterling are at the 24-hour desk.
The desk man picks up a phone and punches up a number. Mikey
leans forward and says something quietly to Sterling.

CLOSEUP: A red button begins to flash on an expensive-looking
office phone with dozens of lines on it. BEEP! BEEP! BEEP!

A dignified, well-dressed older man sits in silhouette
against the setting sun. Two walls extend to the literal
glass ceiling, two are lined with awards and certificates.
From his photos on the wall, we recognize him as one of
Skull’s ‘investors.’

A trembling finger pushes the flashing button.

Interior of an elevator shaft as a car comes rushing from
below and races upward past camera, which follows it.

CLOSEUP: A solitary elevator light lights. PING!! The doors
slide open.
INT SPEEDING MILITARY HELICOPTER - DUSK

Cap is behind the stick, Agent Carter is beside him,
Quartermain behind.

CAPTAIN AMERICA
What do we know?
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AGENT CARTER
Four or five of them. Came looking
for you after they saw you on the
news. I swear to God, reports are
that they’re disgruntled
construction workers. With future
tech.

Cap gives her a sharp look.

CAPTAIN AMERICA
Stark’s?

AGENT CARTER
No, more like if Tony had a stupid
brother. From what I can see, it
doesn’t look like his aesthetic at
all. All their powers consist of
rendering blunt force trauma. It
would bore Tony to death.

She holds her phone in front of Cap and toggles him through a
series of still photos from the battle awaiting them.

CAPTAIN AMERICA
I agree. If this isn’t Stark, what
is it?

Suddenly, Cap pulls back on the stick and the bird pitches
violently to the left. As Agent Carter tumbles onto his lap a
huge chunk of brick wall flies past within inches.

QUARTERMAIN
Holy shit!!

Cap has to keep pulling to avoid running into the building he
is suddenly steering toward.

CAPTAIN AMERICA
Hold on...

Cap pitches the tail up wildly.

CAPTAIN AMERICA (cont’d)
...and watch that potty-mouth, son.
There’'s a lady present.

Another chunk of masonry rockets by, taking out several
floors of the nearest skyscraper when it hits. Debris rains
down on the bystanders below. Cap sees it but can’t do
anything about it from where he is.
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CAPTAIN AMERICA (cont'd)
This has to stop.

Cap turns to Agent Carter.

CAPTAIN AMERICA (cont'd)
Can you fly this thing?

QUARTERMAIN
I can, sir!

Cap yanks the head-set off and hands it to Quartermain,
climbing out of the pilot’s seat as Quartermain eases in.

CAPTAIN AMERICA
Get her to safe distance and take
‘er down.

QUARTERMAIN
Aye sir!

Agent Carter grabs Cap by the arm.

AGENT CARTER
What are you going to do?

The aircraft pitches again - this time the projectile lands a
glancing blow - sending Agent Carter sprawling again. Cap
catches her as she tumbles toward the open door and straps
her into the co-pilot seat.

Cap turns to Quartermain.

CAPTAIN AMERICA
GET OUT OF HERE!!

EXTERIOR: the helicopter wheels and picks up speed.
Impossibly, the silhouette of a man is seen leaping - not
dropping - out of the fleeing aircraft. He is hunched over,
massive shoulders squared, his knees bent and his legs placed
far apart.

A giant piece of debris comes flying right at him. Cap meets
it with his shield, destroying it.

CLOSEUP: Cap’s face is set in a steely mask of determination
even as the force of his fall buffets his actual skin.
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INT WALL STREET OFFICE - SUNSET

The dignified gentleman is nursing a broken hand and weeping.
His eyes are red-rimmed with tears, but the punishment he has
endured has left his face otherwise unblemished.

Mikey is sitting in front of the gentleman’s computer screen,
sunglasses still on, black-gloved index fingers flying over
the keyboard. Sterling paces in a predatory semi-circle
around the frightened older gentleman.

MIKEY

Ah. This one I like.
STERLING

He likes that one, Mister

Dougherty!
Sterling swoops in close.

STERLING (cont'd)
That was a good onel!!

DOUGHERTY
Please... Please don’'t! I've...
I've told you everything you'’ve
asked for.

STERLING
(to Mikey)
Has he?

INSERT: Computer screen. FUND TRANSFER next to an ascending
two-digit series of numbers.

MIKEY
Yeah. It looks real good. We're
almost done here.

Sterling pulls a guest chair next to Dougherty, the
distinguished gentleman, and plops into it.

STERLING
We're almost done here, Mister
Dougherty. I bet you’'re pretty glad
about that, huh?

DOUGHERTY
You have what you want. I won't
tell anyone. Please.
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STERLING
Wow. Hey Mikey, I think Mister
Dougherty is pretty scared. (beat)
Mike.

MIKEY
Yeah. Uh huh.

Sterling slams his fist on the desk right in front of Mr.
Dougherty, who about jumps out of his skin.

STERLING

(laughs)
Come on Mister Dougherty, I’'m just
messing around! You're right, we
have what we want. We’ll leave in
just a couple of minutes. I won't
touch you again, I promise. I
swear! Shit, you know what? (beat)
I want to party with you, man. To
show you it wasn’t anything
personal, just business. Like that
movie about the wops, right,
‘nothing personal.’ Just business,
and now that business is concluded,
we can party.

Sterling smiles wide and pulls a package of white powder from
his pocket and dumps some out on the glass desktop.

STERLING (cont’d)
You want to party with me, Mister
Dougherty?

Mister Dougherty’s face goes even whiter.
INSERT: Computer screen FUND TRANSFER: 100% COMPLETE

SCREEN: A web page is opened and a url consisting of dozens
of digits and periods is typed in.

MIKEY
Hurry up.

Sterling does a big line and looks up at Dougherty,
squinting.

STERLING
Uh oh. Almost time to go. We’ve got
lots of other people to see. People
just like you...
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Sterling rubs his nose and hands his rolled-up bill to
Dougherty.

STERLING (cont'd)
Come on Mister Dougherty. It would
mean a lot to me, to know you
weren’'t mad at me.

He waves the rolled up bill before a trembling, weeping
Dougherty'’s face.

STERLING (cont'd)
Pretty please?

INSERT: Computer screen DOWNLOAD next to rapidly ascending
numbers. Then EXECUTE in a vaguely Germanic font.

CLOSEUP: Mikey almost smiles.
A gloved forefinger hits RETURN.

Browser quits. Other apps open and quit faster than can be
followed. The wallpaper appears to crinkle at the edges and
lose color, and stretch and fade. The edges smolder and
CRACKLE. Suddenly the image on the monitor catches fire. As
the Windows interface is consumed, a crimson shape begins to
become apparent behind it.

Mikey pushes his chair back and stands up. He pulls a large
comb from his back pocket and resculpts his oily coif.

Computer screen: In the center of the smoking ruin smiles the
ghastly death’s-head grimace of a crimson, fleshless skull.
And then, it start laughing a dry, mirthless cackle that
increases in volume and pitch.

Smoke begins to pour from the ventilation slits of the hard
drive as well as the monitor.

MIKEY
Let’s go. Are you finished?

Sterling smiles, steps aside and reveals Mister Dougherty.

He is leaning back in his chair, his shriveled, skeletal hand
still clutching the coke snorting bill. It doesn’t look like
Mister Dougherty any more, it looks like something that has
been dead for decades and left to scorch in the desert sun.

MIKEY (cont’d)
Grab your fucking shit and let’s

go.
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Sterling snatches the bill from Mister Dougherty’s hand and
follows Mikey through the outer office, past the foyer,
across the main corridor and toward the elevator. Sterling
heads to push the elevator call button.

MIKEY (cont'd)
Stairs.

STERLING
Oh, right.

Mikey whips open the stairwell door and disappears behind it,
followed closely by Sterling.

EXTERIOR: LONG SHOT - the tip of Mister Dougherty’s imposing
skyscraper. It pierces the clouds with quiet grandeur. A bird
swoops by. Then it

EXPLODES in a hail of mortar, glass and fire!

The explosions continue as the white smoke turns black.

TV SCREEN, WITH SCROLL, TICKER, BANNER GRAPHICS, ANCHOR

Haphazard footage under a “LIVE!” banner of smoke and dust
and vaguely moving shapes.

ANNOUNCER
...can’'t make out exactly what
we’'re seeing here...

ANNOUNCER 2
Not sure what we’'re looking at...

ANNOUNCER
But we’'re live, on the scene! Let'’s
go to Tad Stevens - Tad?

A disheveled, distressed-looking tv reporter, hunched over
and holding his earpiece in with one hand and his mic in the
other. With every loud noise, the camera jerks.

TAD
I don’'t know! I don’t know! They
keep telling us to move back...!

A very loud KK-TANGGG!!! causes Tad to scream. He ducks just
in time to miss being struck by a burly man in a green
jumpsuit and purple mask sailing upside down through the air.

Tad and the cameraman are both on the ground when a figure
moves behind the disheveled field reporter.
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ANNOUNCER 2
...Brad, is that...?

ANNOUNCER - BRAD
I think it is, Jan...!

Tad turns around just in time to catch the spectacular sight
of Cap emerging from a cloud of smoke and debris.

TAD
Are you getting this??

CAMERAMAN
(whispers)
Yeah!

TAD
...what?

Cap is upon them, towering over the cowering telejournalists,
reaching out his hand.

CAPTAIN AMERICA
You fellas had better clear out of
here. It’s not safe. There’s still
some idiot with a wrecking ball
around here some place-

A WHISTLING sound interrupts him.

CAMERA POV: Cap fills 2/3 of the left of the screen, on the
right a giant black spot is blocking out the light, like an
eclipse coming right at you. Cap puts himself and his
invincible shield between the camera and the approaching
shadow.

KA-RANNNGGG!!!

Long after the echoes of the impact have faded, Tad is still
screaming hysterically. Cap is leaping AWAY FROM CAMERA.

A RED “MUTE” flashes onscreen as the sound drops out.

Maxon is at his computer console, rubbing both hands
unconsciously on his armrests, fuming at what he’s seeing on
TV. He turns to a keyboard and begins to type furiously.

MAXON
No one must be allowed to kill him
but me. No one...
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He types for a moment longer, then hits RETURN and turns to
his phone center. He punches a sequence of numbers and pulls
on a headset.

MAXON (cont'd)
Before he dies, he has to live long
enough to see everything he’s ever
loved and protected brought to
ruin.

INT INTERNATIONAL LOUNGE, JFK AIRPORT - DAY

Mikey and Sterling, still in businessman drag, sitting at the
bar. Sterling has a martini, Mikey a glass of water. Mikey
chews on an unlit cigarette that has seen better days. Like
everyone else, they’re watching Cap’s battle on TV.

Sterling takes a sip of his martini and looks at Mikey.

STERLING
I hope we have time to see the
Louvre. I’'ve always wanted to see
the Louvre.

MIKEY
Ain’'t that what they call the john
over there? The Loove?

Before Sterling can answer, their phones go off
simultaneously. It's Maxon on both. They put their phones to
their ears and listen.

CAMERA drifts back to the TV.

ANDERSON COOPER
-here on the street. It’'s extremely
dangerous. Broken water and sewer
mains, downed power cables, massive
chunks of granite and steel to
navigate just to get across the
street. It’s total devastation...

WOLF BLITZER
I'm sorry Anderson, we have to
interrupt. We have word -
unconfirmed at this point - that
Captain America has been seen...

The newscamera peers into the smoke but nothing is clear.
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EXT RUINED URBAN STREET SCENE - DAY

It looks like a series of car bombs have gone off. Rubble and
fire and smoke are everywhere. The police keep onlookers at
bay as military and police personnel and vehicles arrive.

On the periphery the media have assembled en masse. Network
anchors are breathlessly filling their audience’s heads with
rumor and speculation.

A RUMBLING comes from the taped-off crime scene, and a piece
of masonry that has embedded itself in the asphalt is pushed
aside with a CRUNNNNNCCCH! All the cameras assembled focus on
the source of the noise in time to catch Cap emerge with two
prone costumed thugs over his shoulders and one under each
arm. He is moving surely, and his back is ramrod straight.

The cameras all zoom in - this time Cap is ready for them.
His mask is dirty and torn and the skin underneath scuffed
and bruised, but his unbroken spirit is unmistakable.

The bystanders break into spontaneous applause.

Authorities of all stripes race up to grab face time with
him. Cap releases his prisoners to Agents Carter and
Quartermain who are among the first upon him. Agents in
specially reinforced meta-criminal containment suits take
custody of the groggy and/or unconscious thugs.

CAP’'S POV: The vanquished bad guys again being led away by
Fury’'s people to bulked-up military copters while the local
boys and the Feds are kept at arm’s length. He glances at the
crush of media, then focuses in on Kate. She is yelling
something into a cell phone.

CAP’'S POV tightens on Kate’s lips as he reads them.

CLOSEUP CAP: His mouth unconsciously drops open, just for a
moment. Then the TV reporters are upon him and cameras and
microphones are shoved into his face and he goes through the
motions - saying exactly the right things - but his eyes are
a million miles away.

LONG SHOT same scene. In the background, Fury’s black
helicopter takes silently to the sky and slips away.

EXT TOP OF FURY'S SKYSCRAPER HEADQUARTERS - DAY

The same kind of black chopper floats into frame and tilts

upward. The skyscraper looks like it’s made of polished
marble and black glass, completely opaque and imposing.
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The ‘copter lands on the building’s helipad and Cap hops out.
He’'s in military dress uniform. A couple of Fury’s spandex-
clad guys spill out behind him and struggle to keep up.

The armed guard at the rooftop access salutes as Cap passes
by. Cap returns the gesture and disappears into the doorway.

Fury’'s men glare at the guard as they pass.

FURY'S GUY
What the hell are you saluting for?

GUARD
Sorry. Habit I guess.

FURY'S OTHER GUY
Well break it, mister. You’'re not
regular army anymore.

GUARD
Sir. Yes sir.

INT HUGE OFFICE OF GLASS, STEEL AND MARBLE

The furniture is spartan, utilitarian. One wall angles off
and arches up to 35 feet of three-foot-thick obsidian glass.

The lighting is low but warm. Nick Fury sits behind a sleek,
molded steel desk, rolling an unlit stogie around his lips.
He is flipping through screens on one of Stark’s floating
notepads with one hand while digging through a desk drawer
with the other.

A mechanical female voice seems to come from every point in
the room. The tones are dulcet, lulling.

VOICE
Captain America and escort.

One of Fury’s screens already shows Cap striding through the
front office.

A regular-size office door - incongruously small in this over-
scale setting - swings open and admits Cap and his security
detail.

Fury pokes a few screens closed before waving the Floatpad
aside and standing up, grinning wide. He steps out from
behind his desk, his hand extended.
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NICK FURY
There he is! The talk of the town -
and all of it good.

Cap smiles and they shake hands.

NICK FURY (cont’d)
(to the security detail)
That’1ll be all.

Cap stands at parade rest and surveys the deluxe surroundings
as the men leave.

CAPTAIN AMERICA
You’'ve done really well for
yourself, Nick. In your office
here, the ‘world of tomorrow’ looks
like I always thought it would.

NICK FURY
There’'s a reason we call it future
tech, Cap. The public’s not ready
for it yet.

CAPTAIN AMERICA
Don’t you mean it’s not ready for
the public yet?

Fury moves back behind his desk and motions Cap to sit,
indicating a chair in front of the desk.

NICK FURY
You look good, Cap. The uniform
looks good on you - you do it
justice. You'’'ve decided you’re
going to stay on official
commission then?

Cap takes the chair as requested, yet somehow still seems to
remain at parade rest.

CAPTAIN AMERICA
I don’t know, Nick. I’ve never
honestly seen myself doing anything
else. Then again, I never saw
myself waking up Rip Van Winkle in
the 21st Century, either.

NICK FURY
(chuckles)
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CAPTAIN AMERICA
You know what I mean. Plus all this
trouble with the newspapers... I
figure till I get my head wrapped
around it better, best to stay the
course.

NICK FURY
You could come work for me, still
be working for Uncle Sam. I talked
to a friend at DOD; you could work
for SHIELD without having to resign
your military commission-

CAPTAIN AMERICA
Well that’s funny, Nick, because
I've been meaning to ask you - What
is SHIELD? Who do you answer to?

Fury smiles and spreads his hands.
Cap wrings his.

CAPTAIN AMERICA (cont’d)
See, that’s what I'm not so sure
I'm comfortable with. (beat) What
happened to those men, the
construction crew with the ‘future
tech,’ from the other day? Where
did you take them?

Nick leans forward and looks at Cap with a straight face.

NICK FURY
I'm sorry, Cap. You’'re not
authorized-

CAPTAIN AMERICA
I knew you were going to say that!

NICK FURY
And that’s exactly why I want to
get you on board! I want to get you
clearance up the wazoo, Cap, but
right now-



CAPTAIN AMERICA
Well, that’'s crap, Nick. You’'re
telling me I have to join an
organization whose backing and
purpose I’'m already uncomfortable
with in order to learn if it’s
really as, as... rogue as I'm
beginning to think it is.

NICK FURY
Cap.

CAPTAIN AMERICA
This is a nation of laws, Nick.
It’s what makes us different. It’s
what makes us better. We can’t just
up and-

NICK FURY
SHIELD is a fully authorized,
overseen and budgeted security arm
of the United States government.

CAPTAIN AMERICA
Then how come the President’s never
heard of you?

Fury jumps to his feet, his face pale.

Nick sits

NICK FURY
Oh sweet sonny Jesus you didn’t ask
the President about us!?

CAPTAIN AMERICA
Ha! That’s what I thought. He has
no idea you even exist, does he?

NICK FURY
He knows someone makes it safe for
him to get his full eight every
night, and he knows for damn sure
it ain’t him. (beat) Jesus Christ,
Cap.

back down.

CAPTAIN AMERICA
Where are those men, from the other
day - the ‘Wrecking Crew,’ I think
the papers are calling them?

NICK FURY
Safe and sound.

119.
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CAPTAIN AMERICA
And where did they get their
‘future tech?’

Nick apprises Cap coolly.

NICK FURY
We’'re... looking into that.

CAPTAIN AMERICA
Lord Nick. How many protections
guaranteed by the Bill of Rights
are you violating? Have you just
tossed it out altogether?

NICK FURY
Enemies of the state give up
certain rights.

CAPTAIN AMERICA
Not due process. After they’'re
found guilty by a jury of their
peers and are sentenced in a court
of law, some rights are abrogated.
Not before, not all of them and not
by us.

Fury flicks a blue-tip match aflame and lights his cigar.

NICK FURY
So... that’s a ‘no’ on the job
offer?

Cap puts his cap on Fury’s desk and leans forward.

CAPTAIN AMERICA
Nick, what happened to you?

Fury peers through cigar smoke at Cap.

NICK FURY
Shit happened. The Cold War
happened. The ‘60s happened. AIDS
happened. A whole lot of shit
happened while you slept, the worst
of it nobody but me even knows
about. Nobody living.

CAPTAIN AMERICA
So the ends justify the means.
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NICK FURY
Sometimes, yeah. And sometimes,
shit just happens.
Cap levels his finger at Nick.

CAPTAIN AMERICA
That’'s-!

VOICE
Agent 13.

Nick glances at his Floatpad. Agent Carter is dashing through
the anteroom.

Cap looks around for the source of the voice.

CAPTAIN AMERICA
Woah. What...?

Agent Carter bursts through Nick’s door and throws a flak
jacket at Nick.

AGENT CARTER
Incoming!!

Fury pulls a massive handgun out of a desk top drawer as he
stands and catches the flak jacket.

Cap is already on his feet; he shrugs his uniform jacket and
his shield off his back in the same motion.

The building’s ALARMS begin to sound. Beneath them is a low
WHISTLE.

NICK FURY
What the helll!?

AGENT CARTER
Some kind of missile.

The whistle becomes a SCREAM. Then

BAH-ROOOOHOOOOOMMMM ! ! !

The whole building sways, then a series of smaller EXPLOSIONS
rattle the top floors of the skyscraper. SCREAMS are audible,
followed by more EXPLOSIONS.

CAPTAIN AMERICA
That’s no missile.
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NICK FURY
We have to bug out.

More EXPLOSIONS, getting closer.

CAPTAIN AMERICA
Are you kidding?

NICK FURY
Look, it's us they're after-

CAPTAIN AMERICA
You mean me. Every knucklehead with
a gizmo and a sob story is lining
up to take a whack at me.

NICK FURY
-and if we get the hell out of
here, they'll follow. We move the
battle to our advantage, and remove
the building’s civilian tenants
from further jeopardy.

The latest EXPLOSION blasts chunks of marble out of Fury'’s
walls.

AGENT CARTER
Steve, Nick’s right. There are too
many people here who are going to
get hurt!

CAPTAIN AMERICA
Where would we even go? We're fifty
stories up, we’'re cut off. You two
would never survive the fall.

Fury twists the ash tray on his desktop and the desk slides
aside, revealing a hidden staircase cut into the floor. Fury
indicates Sharon, who hightails it down the thin, steep,
winding staircase of red-painted steel.

Fury’s 35-foot-high window explodes, raining huge chunks of
heavy black glass all over Fury'’'s office.

Cap grabs Fury and, holding him under his shield, hustles him
to the stairs and starts him down them with a shove.

The broken wall is glowing red. The explosions have stopped.
There’'s only the sound of things falling, burning in the
room.

With one last look at the glowing wall, Cap hops down the
stairs.
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NICK FURY
Hit the red button at your
shoulder!

Cap looks over, sees the button and hits it with the palm of
his hand.

Overhead, the desk whizzes back silently into place. The
sound of chaos recedes to a dull roar. Emergency lights in
the vertical tube flicker to life.

NICK FURY (cont’d)
Let’s move. They’ll find this exit
soon enough - I want to be long-
gone by then, but still leave a
trail they can follow. We have a
place upstate...

The three race down the circular stairwell.

CAPTAIN AMERICA
We don’'t even know who ‘they’ are!

NICK FURY
Oh, I have a pretty good idea...

EXT. FURY'S BUILDING, STREET LEVEL

Smoking debris is everywhere. Rescue personnel are running to
assist wounded pedestrians and people trapped in cars crushed
by falling masonry. The din is incredible.

The building proper is ringed by highly-armed American armed
services personnel with inscrutable insignia and very
businesslike expressions.

Cap, Fury and Agent 13 exit a subway entrance down the block
and step onto the street as a van pulls over to pick them up.

Cap turns and looks back at the devastation and injured
civilians and hesitates. Agent Carter presses against him and
whispers something. With one last look back, Cap, Fury and
Agent Carter pile into the black van’s sliding door and it
pulls into traffic.

INT. FURY'S OFFICE

It’s in smoking ruins. Sunlight pours in through the hazy
emptiness where the walls used to be.
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“TERMOVISION” POV: Digital read-outs scroll by horizontally
and vertically as it PANS across the room. Every individual
item in the room is selected and analyzed at the rate of
dozens of items a second. A red filter slides down, then a
night-vision one, then an ultraviolet one, then back to gold.

VOICE-OVER
Target unacquired. Alert remote
units and initiate secondary
containment protocols.

MASSIVE, MOLDED GOLD AND RED STEEL BOOTS crunch over the
rubble next to what used to be Nick Fury’s desk. A huge chunk
of obsidian glass, its edges smoothed by the heat of its own
destruction, has flattened the desk to scrap metal.

RRRRUMBLE! Smoke fills the frame, like the exhaust when the
space shuttle takes off, in miniature.

SCREEEEECCCHH! !

EXT. MANHATTAN STREETSCAPE

The black van carrying Cap, Fury and Agent 13 makes its way
with surprising adroitness through the usual thick, snarled
downtown traffic.

INT. BLACK VAN

Cap has shed the rest of his dress uniform and has pulled his
protective mask on. They’re in the back of the van, with Nick
standing behind and between the two front seats.

NICK FURY
Stay down, Cap. They’'re going to be
watching red-light cameras in real
time, ATM security cameras - you
poke your head out at all and
they’ll be over us two seconds.

CAPTAIN AMERICA
Won't they be looking for you, too?

Nick turns and smiles uncharacteristically.

NICK FURY
That won’'t be a problem.

AGENT CARTER
Nick doesn’t photograph.
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CAPTAIN AMERICA
Beg pardon?

AGENT CARTER
It’s a long story.

Cap’'s eyes are wide.

AGENT CARTER (cont'd)
He’'s not a vampire, Steve...

EXT. BLACK VAN

The van is racing across one of the bridges leading out of
Manhattan, slaloming in and out of traffic.

Suddenly we see the careening van in “TERMOVISION” from
above. Various LEDs begin to flash as the silhouette of the
van is traced by a glowing red line.

INT. BLACK VAN

NICK FURY
This traffic is killing us.

DRIVER
Looking for an opening, sir.

INSERT: A RED LIGHT on the dashboard flashes to life: TARGET
LOCK.

DRIVER (cont’d)
Oh my God, Colonel-

The road in front of the van rises up before them, undulates
and then explodes upward in a rippling wave of concrete and
steel.

NICK FURY
Back up, back up-

The van is pitched forward by a series of explosions from
behind.

DRIVER
Too late-

FURY'S POV: A red laser-light appears on the driver’s
forehead. Fury lunges at the man but not in time to keep a
wet red dot from beginning to grow between the driver’s
unseeing eyes. The windshield explodes.
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Fury continues his lunge, opening the door and shoving the
driver’'s body out as he slides behind the wheel.

EXT. BLACK VAN TRAPPED ON WRECKED BRIDGE

The road is impassible before and behind it. It begins to
back up, the wheels cranked to their full rotation, when
another explosion behind it opens up a yawning abyss that it
stops barely in time from falling into. The van lurches
forward to relative safety and the side door slides open.

NICK FURY
Cap, no...!

But it’s too late. Cap is out of the van and has assumed a
battle posture. An approaching THUNDER in the sky draws his
gaze upward.

CAP’'S POV: IRON MAN PRIME, a terrifying figure in his
massive, molded flying body armor - polished red and gold to
a blinding brightness - is coming in for a vertical landing,
the soles of his boots belching smoke and white hot fire.

Fury appears at Cap’s side carrying the biggest gun Cap’s
ever seen. They both stare as Iron Man Prime descends from
the sky and lands about thirty feet in front of them in a
cloud of exhaust and swirling bridge debris.

NICK FURY (cont’d)
What the hell?

Cap instinctively moves into a tactical position that places
his shield and himself between Fury and Iron Man Prime.

Iron Man Prime takes a step toward Cap and Fury. The wrecked
bridge sways under his weight.

TRON MAN PRIME
(broadcast, distorted)
Captain Rogers, Colonel Fury, you
are ordered to stand down.

NICK FURY
Duck.

Cap does - Fury'’s gun is shouldered and fired before Iron Man
Prime can react. KHOOOOMMMN! The kick knocks Fury backwards
into the van.

The shell hits Iron Man Prime dead in the chest plate and
detonates in a deafening roar and explosion. More cars and
bridge guts go flying into the water hundreds of feet below.
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CAPTAIN AMERICA
Nick!!

Nick looks at Cap as he cocks his gun with a second shell.

As the fiery smoke clears, the unscathed figure of Iron Man
Prime is revealed, unmoved. The bridge beneath him destroyed;
he hovers in the air, boots blazing.

TRON MAN PRIME
Don't let's make this difficult,
Colonel. We're supposed to be on
the same side...

From inside the wvan:

AGENT CARTER (0.C.)
Ready!

NICK FURY
Go!

An ear-popping pulse burps forth from the van, in a kind of
AUDIO BUBBLE, growing bigger.

CLOSEUP: Iron Man Prime as all his fancy LED and running
lights blink out. His boots’ fiery glow winks out in twin
little wisps of smoke. His arm jerks up then stops midway as
he begins to plummet into the drink below.

NICK FURY (cont'd)
Back in the van. Go, soldier, go!

INT BLACK VAN

Agent Carter is behind the wheel, operating a black box in
the well between the two front bucket seats. She’s wearing
what looks like iPod buds.

AGENT CARTER
Fingers in your ears.

She twists a dial and another, smaller pop hiccups through
the van. The radio crackles to life and Agent Carter turns
over the ignition, gunning the van to life.

AGENT CARTER (cont'd)
(to Cap)
Limited-range EMP-generator.
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NICK FURY
And re-generator. Everybody'’s got
an EMP gizmo these days. We got the
only emergency re-boot-

Suddenly, the bridge beneath them gives way with an explosive
snapping of suspension coils, and the van slides backwards
and sideways into the abyss.

CLOSEUP: The van'’s dashboard rotates 180 degrees as Agent
Carter’s nimble fingers fly over a keyboard array.

EXTERIOR: The van disappears into the smoke and debris
hurtling into the water below. CAMERA HOLDS. The smoke
spreads out. BYSTANDERS’ SCREAMS begin to be heard over the
descending quiet.

Unexpectedly, the smoke is cut by the sleek, unlikely figure
of the black van, its tires rotated up to four horizontal
saucers, soaring skyward.

INTERIOR: Cap turns to Nick, shocked but bemused.

CAPTAIN AMERICA
You said we didn't have flying cars
yet!

A smile plays on the corner of Fury's characteristically
pursed lips.

NICK FURY
Sorry Cap - it's on a strictly need-
to-know basis.

The car pulls up at an almost vertical incline and
accelerates. Cap and Fury grab hanging straps to steady
themselves.

AGENT CARTER
You didn't need to know before now.

EXT UNDERWATER

Iron Man Prime, arm still half-extended, is sinking past
startled schools of fish like a ton and a half of discarded,
gaudy public art.

IRONMAN-VISION: Screen is dark except for the panoply of fish
as it sinks past them. The sound of slow, calm BREATHING can
be heard.
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A red light in the middle of the screen starts to flash,
first so small it might be some asshole in the back row with
a laser-pointer, then growing.

EXTERIOR: CAMERA REMAINS STILL as it tracks Iron Man Prime’s
descent into the depths, til the darkness swallows him.

EXTERIOR: The flying van soars high above the eastern US
coastline.

INTERIOR: Agent 13 leans back in her bucket seat and fiddles
with her earpiece with one hand and flies with the other. She
is chewing gum and wearing sleek black custom sunglasses.

Cap and Nick are in the back.

AGENT CARTER
Hey, do you hear that? I think my
comlink is feeding back or
something-

Cap lurches forward and flicks the device out of Agent 13’s
ear, but not in time to spare her the entire aural assault.
Her head slams against the van window, opening up a large cut
on her temple. Her eyes are glassy and blood trickles from
her ear.

CAPTAIN AMERICA
Nick, we have company. Can you fly
this?

NICK FURY
Hmph. I can fly anything.

Cap moves the unconscious Agent 13 to the passenger seat and

straps her in while Nick takes the pilot’s seat and pulls
back hard.

NICK FURY (cont'd)
Better strap yourself in too, Cap.

Nick looks to his side. Only Agent 13.

NICK FURY (cont'd)
Cap?

EXTERIOR: Iron Man Prime is on an intercept course with the
flying van, coming up quickly from below and behind. He's
MUCH quicker than the van - more like a missile.

CLOSEUP IRON MAN PRIME. His electronic eyes throb.
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IRON MAN PRIME POV: The van is about to get an Iron Man-
shaped hole punched through the bottom of it to the top.

Suddenly the van’s side door slides open.

Cap leaps out of the van like he thinks he can fly; head
first, arms extended, feet spread apart and toes pointed.

Iron Man fires a force blast from both gauntlets at Cap,
missing him but hitting the flying van square on. The back
right top of the van disappears in a LOUD EXPLOSION.

Then Cap hits Iron Man in mid-air, leading with a sweeping
blow to face with the flat of his shield. Iron Man’s head
snaps back; Cap swings around his torso, positioning himself
behind him.

INSERT: CLOSEUP Iron Man'’s head snaps back to face forward,
and his eyes glow brighter for a moment.

Cap uses the edge of his shield to try to pry the helmet off
Iron Man when a BRIGHT, ELECTRICAL CHARGE pulses off Iron
Man's armor, pitching Cap into midair.

Iron Man swoops down in an arc and plucks a plummeting Cap
out of the sky.

TRON MAN
My orders are to take you alive if
possible, sir.

CAPTAIN AMERICA
Thanks. I don’t need your help.

Cap twists out of Iron Man’s grasp, landing rightside up on
Iron Man’s back, riding him like Slim Pickins in Dr.
Strangelove. He arches backward, his shield held in his
outstretched hands.

INSERT: Cap’s shield slams into the metallic power cords
snaking their way up the outside of the back of Iron Man’s
legs between his boot-tops and knee-joints.

IRONMAN-VISION: All his little running scrolls of realtime
information blink and fade. The audio crackles to a hiss.

IRON MAN
Fuck.

CLOSEUP: Iron Man’'s boot jets sputter and belch their two
little twin wisps of smoke.
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As Cap and Iron Man fall entwined, Cap continues to hammer at
the armor with his shield. Except for slight gaps of exposed
wiring conduits, the armor seems a match for the shield.

Likewise, Nick and Sharon’s flaming black van spins in a
descending circle toward the earth below.

INTERIOR Black van. Nick is half-standing, wrestling with the
throttle as guns, heavy weaponry and ammunition CRASH freely
around the cabin.

NICK FURY
Mayday! Mayday! Shield Mobile One
to all units-

SMACK: A large-bore future-tech weapon crashes into the back
of Nick’s head, staggering him.

EXTERIOR: The plummeting van’'s descent takes on a more
perilous angle and velocity.

Cap notices the van but is busy dodging Iron Man’s clumsy
attempts to dislodge him. Iron Man was never built for close-
in combat like this, especially not with his power source
cut.

INSERT: Cap’s hands feeling along the seam joining Iron Man'’s
helmet to his shoulders.

IRONMAN-VISION: All kinds of raw code flashes by in ghostly
green, superimposed over the view of the rushing ground and
flashes of Cap’s shield.

IRON MAN
Fuck...

Iron Man’s fist catches Cap’s shoulder with a solid HIT, hard
enough to shake Cap loose.

Cap assumes a spread eagle posture and points himself toward
Iron Man, both of them still hurtling to earth.

CLOSEUP CAP the pull of the g-forces distorting Cap’s face
don’'t affect the steely gaze of his eyes.

He’'s closing in on Iron Man as they’re both nearing the
ground.

IRONMAN-VISION: The rolling green code stops suddenly. A
single-word interrogative blinks: REBOOT?

Cap slams into Iron Man just as his lights are sputtering
back to life; his boot jets belch black smoke.
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Iron Man’s head swivels to meet Cap’s gaze. Cap’s legs are
wrapped around Iron Man’s torso. Cap’s shield is pulled all
the way back over his head.

Iron Man’s boots fire just in time to avoid them pancaking on
the ground - as it is, it is a rough, uneven ride too near
the landscape for the combatants’ safety.

IRONMAN-VISION a new scroll rolls by, each bulleted item
followed by the same affirmation: ONLINE. The last line
reads: ELECTRIFY HULL? followed by a blinking cursor.

Iron Man (cont’d)
Oh, you betch-

CLOSEUP CAP as he slams his shield with all his strength into
the seam connecting Iron Man’s helmet to his body armor. A
SPRAY OF SPARKS flies from the tear. Cap grabs the head and
throws his full weight into twisting it off.

Still flying backwards, horizontally at almost ground level,
Iron Man doesn’t see the copse of trees they’re heading
straight at until he HITS THEM AT FULL SPEED.

Cap leaps free a split-second prior to the collision.

The first tree explodes at the point of impact, spinning Iron
Man's trajectory sideways, slamming him into a stouter tree
which cartwheels him toward a stand of younger growth.

Cap has Iron Man’s helmet tucked under his arm like a
football and tucks into a roll, tumbling toward a tangle of
bushes.

Iron Man lands with a thrashing of leaves and breaking of
branches and thuds to a stop, face-down in waist-high
undergrowth. The back of his human head looks incongruously
small poking out of the massive apparatus surrounding it.
Semi-circles of energy arc randomly around his extremities,
as well as the seam where his helmet has been removed.

One massive metal-gloved hand reaches over to the gauntlet on
his other wrist where a simple touch-pad interface has slid
open. He begins to poke a sequence of numbers.

CLOSEUP CAP’S SHIELD slides under Iron Man's throat.
CAPTAIN AMERICA
Don’'t do it, son. Your head will
hit the ground before your finger
touches those buttons again.

Iron Man’s hands slowly move away from each other.
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Pullback reveals Cap astride the prone behemoth, his shield
snug to the throat of the exposed man within the metal.

IRON MAN

(quietly)
Couldn’t very well afford that,
could I, Steve? The President
wouldn’t be very happy about it
either, I don’t think. His Joint
Chiefs would never let him hear the
end of it.

Startled, Cap grabs Iron Man by one massive shoulder and
rolls him over on his back.

CLOSEUP Tony Stark’s sweaty, branch-scratched but otherwise
unblemished face looks back at Cap from the decapitated armor
and can’'t quite stifle a smirk.

TONY STARK
Oh, you look like the cat that ate
the canary.

CRACK! Cap slaps Stark’s face with the back of one of his
hands. Tony’s head snaps back into the thicket. When he turns
his head around, his mouth is bleeding. The smile isn’t
completely gone, though.

CAPTAIN AMERICA
You son of a bitch! You sold out
your country. Men are executed for
treason, for less than you’ve done-

Tony spits out a mouthful of blood and teeth.

TONY STARK
Oh Jesus Christ, Steve. Who do you
think I work for?

Tony spits out another grisly mouthful.

TONY STARK (cont'd)
The same fucking people you do.
Goddamn, you had to go and hit me?
I'd already surrendered...

Spit.

TONY STARK (cont'd)
Fuck.
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CAPTAIN AMERICA
(beat) Give me names, Tony. You
don’'t expect me to believe the
Joint Chiefs are in on your attack
today. You must have broken a
hundred laws-

TONY STARK
Steve, it’s time you woke up and
smelled the fucking coffee. You're
not living in a Frank Capra movie
anymore. It’s a Technicolor world
out here - wide screen - and the
guy doesn’t always get the girl
anymore.

CAPTAIN AMERICA
The President-

TONY STARK
—-doesn’t know S.H.I.E.L.D. from
Shinola. That’s why he was picked
and he’'s fine with it. I report to
a higher source... and frankly they
don’'t need you, Steve. They just
need your body.

CAPTAIN AMERICA
Why, Tony? You could have killed
innocent people today, back on that
bridge - you may have. Nick and
Sharon were in that van-

TONY STARK
They’'re soldiers, Steve. They knew
the risks. We all do.

Cap takes a step back, his shield still at Tony’s throat,
Tony’s helmet in his other hand.

CAPTAIN AMERICA

Get up.

TONY STARK
Can’'t. Gotta hit the emergency
power.

Tony gestures slightly with the gauntlet with the panel on
it.

TONY STARK (cont'd)
You rolled me over. This thing
weighs two and a half tonmns.
(MORE)
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TONY STARK (cont'd)
Without power, I may as well try to
roll a car over by sitting in the
driver’'s seat and wishing hard.

Cap takes several steps back.

CAPTAIN AMERICA
You know how fast I am with my
shield, Stark. I don’t have to be
standing next to you to-

TONY STARK
Oh spare me the speeches, you star-
spangled simpleton...

Tony punches a few buttons and the electric arcing around his
armor stops.

TONY STARK (cont'd)
There we go.

Tony looks up at Cap as the helmet in Cap’s other hand beeps
once before EXPLODING. Cap’s shield is on the other side of
his body and offers no protection.

Tony touches a couple more buttons and a new helmet ‘grows’
from the armor - in a moment, all his running lights blink
back on. CLOSEUP new metal shielding pours over the split
power cord on Iron Man’'s leg joint.

IRONMAN-VISION: POWERSOURCE REROUTING... blinking LED light.

Cap is laying in the brambles a few yards away, his left side
torn and bloody. He is struggling to get his arms under him
when his left arm gives out with a SNAP.

Iron Man’s boot jets begin to cough, spark then belch smoke.

TRON MAN
You are so fucking dead...

Cap rolls into a defensive posture, his shield between
himself and Iron Man .

Iron Man (cont'd)
(laughs)
I've got another little surprise
for you, Steve-

And then, with a deafening CONCUSSION, Iron Man is flying end
over end away from Cap.
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Cap looks around and sees Nick Fury, cigar in mouth, giant
gun-like weapon in both hands. Agent Carter is emerging from
the forest at his side, similarly armed to the teeth.

She sees Cap down and bloodied and darts past Fury.

CAP’'S POV: Fury says something and Agent Carter replies, but
Cap’'s ears are still tweaked from Fury’s concussion weapon.

Agent Carter reaches Cap and the first thing she does is box
his ears.

AGENT CARTER
....... ould be able to hear me now,
Steve. Steve?

Cap raises his good arm and waves affirmatively.

NICK FURY
We'’'ve gotta move. That’s not gonna
keep him on his ass for very long.

Fury reaches Cap and with Agent Carter helps him stand up.

AGENT CARTER
We need to splint that arm.

Fury pulls two large-format handguns from their holsters and
hands them to Agent Carter.

NICK FURY
Use these. On the run.

CLOSEUP CAP he looks up, a familiar CRACKLE beginning to buzz
in the air.

CAPTAIN AMERICA
Duck!!

Cap pulls his arms together, forcing Fury and Carter to the
ground. Cap’s shield comes up just in time to catch the full
effect of Iron Man’s repulsor ray.

Unaccountably, the force of the blast hurls the threesome
head over heels through the underbrush - Cap’s shield seems
to have lost its ability to absorb force. Agent Carter is
thrown clear, but Cap and Fury take a long, rough tumble
together at high speed.

Iron Man descends from the sky and hovers above their still
forms.
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IRONMAN-VISION: Luminescent lines trace the prone figures,
accompanied by vital signs medical read-outs on each.

TRON MAN
Couple of tough old fuckers, aren’t
you? That’'s all right with me.

Iron Man raises his wrist to fire the killing blast when Cap
spins around and launches his shield at Iron Man.

The shield cuts the short distance in an eyeblink but stops
dead, inches in front of Iron Man’s torso, hovering
vertically in the air.

Cap moves sideways, to draw the fight away from the
unconscious Fury.

CAPTAIN AMERICA
You won’'t get away with this, Tony.

TRON MAN
Sure I will. There are whole
departments of the government that
do nothing but clean up my messes,
make bodies disappear.

Iron Man gestures and Cap’s shield hurtles toward him. Cap
has to fling himself aside to avoid being cut in two. Cap
uses his momentum to leap up into the nearest tree’s lower
branches and swing himself up, around and pitch himself at
the floating man of iron.

This time the machine is quicker than the man, and Cap goes
sprawling.

CLANGG!! Cap looks up from where he’s landed and sees Iron
Man cradling his shield in the air above him.

IRON MAN(cont’d)
It’s a hell of a piece of
workmanship, your shield is. It
took me years to take apart and put
back together; to learn all her
secrets... and to teach her a few

of my own.

CAPTAIN AMERICA
You bastard.

TRON MAN
Steve, your language! Why, I never-

Both men turn at the sound of distant helicopters.
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IRON MAN (cont’d)
Looks like the cavalry’s here!

He launches Cap’s shield - not at Cap, at Fury.

Cap leaps to reach Fury, but the shield beats him, hitting
Fury’s neck so hard for a moment it looks like he’s been
decapitated.

Cap lands on Fury and immediately places both hands on Fury’s
spurting neck.

His shield returns with a CLANGG! to Iron Man'’s metal glove.
He pulls his arm back.

IRON MAN (cont’d)
Now just hold that pose...

Over the sound of the approaching ‘copters SCREAMS the sound
of an engine revved beyond its limits. Iron Man only has time
to swivel his helmet before the wreckage of Fury’s FLYING VAN
HITS HIM, EXPLODING and carrying Iron Man away in a flaming
meteor of man-made wreckage.

Cap dodges most, but not all of the falling debris, but never
removes his hand from Nick’s throat. He sees his shield land
only a few feet away.

Agent Carter runs up.

CAPTAIN AMERICA
Go! Signal the choppers! We need a
medic, stat!

Agent Carter pivots and yells into her earpiece, cupped in
one hand, and waves with her other hand. The sound of the
copters is getting LOUD.

Cap looks back at Fury. He’'s lost an awful lot of blood, and
several limbs are hanging at impossible angles.

CAPTAIN AMERICA (cont’d)
Buck up, Nicky. Hang on. Medic'’s
coming. Stay with me...

Cap glances back at Agent Carter, who is gone. Where she was
standing is only the fading vapor trail of Iron Man'’s
bootjets. At that moment Cap’s own blood loss gets the better
of him and he swoons.
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When he looks up again, a soldier is yelling something in his
face. Cap’s POV fades.

FADE OUT.

INT MAXON'S UNDERGROUND BUNKER COMPLEX

Maxon is facing his minions, assembled before him. Behind him
is a bank of muted TV monitors tuned to all the major news
stations across the world. Concealed red lights flash.

Mikey and Sterling are in the front row facing Maxon. He's
changed into a lab coat that doesn't completely hide the
green denim overalls underneath. A pair of goggles is
strapped to his head, slid back up on his forehead.

Maxon hits a button in his earpiece and a brief burst of
FEEDBACK echoes through the cavernous chamber.

MAXON
(amplified, everywhere)
Mein herren! True believers. (beat)
Friends. H-Hour is upon us at last.

Applause from the assembled thunders. Maxon waits patiently
till it has died down and the hall is whisper-quiet.

MAXON (cont'd)
History waits to be taught our
names; names which will be writ
large in the blood of the Jews who
run this country’s media! Today,
Los Angeles...

More wild applause.

CROWD
Red Skull! Red Skull!

Again Maxon waits for whisper-silence before resuming.

MAXON
There will be time for celebration
after. You all have important roles
to play in the execution of our
mission. Everyone to your stations!

The crowd eagerly disperses. Mikey and Sterling remain.

MAXON (cont’d)
Excuse me, gentlemen...?
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Mikey and Sterling turn to Maxon.

MAXON (cont'd)
How would you like to not die with
the rest of your colleagues this
afternoon?

The duo laugh nervously and glance at each other.

MIKEY
Yeah, that'd be cool, but, uh...

STERLING
Yeah, um, where are we gonna be at?
Uh, where's the safe place?

MIKEY
I bet it's underground. Isn't it?
It is, huh. It’s here, isn’t it?

MAXON
This place? After today, this place
- and these people - are the last
things we’'re going to need. I have
other accommodations much more
suitable for long-term habitation -
this place is simply the command
center for the weapon - and the
launch pad for my shuttle.

STERLING
You've got a shuttle? A space
shuttle?!

MAXON

A gift from an admirer. He thought
I might like to enjoy the view from
the relative safety of outside of
the earth's atmosphere.

STERLING
Shit, that's gonna be fucking
awesome!

MAXON

How elegantly encapsulated. In any
event, the shuttle runs itself, but
my needs will still need to be
attended to.

STERLING
Count us in, Mr. Maxon! Sieg Heil!
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CLOSEUP Maxon appraises them and his thin red lips pull back
in an even more painful-looking grimace of a smile.

INT HIGH-SECURITY HOSPITAL ROOM

Massive brutes armed with weaponry too heavy for an ordinary
man to lift are in conspicuous abundance. Every surface is
metal or a glass-like transparent substance. White-clad
medical professionals flit about between two side-by-side
hospital beds, separated by a shining steel rolling table
overloaded with tools and apparatus. Banks of monitors BEEP,
TWEEP and BLINK on the wall behind the beds.

CLOSEUP Bed One contains a bandaged and broken Nick Fury.
He'’'s conscious but can’t speak with the tube in his throat.
He has more wires and tubes coming out of him than a
transistor radio. Most of the room’s medical personnel
surround his bed and natter in medical-ese.

CAMERA DOLLIES TO THE OTHER BED which contains Steve Rogers.
He’'s in hospital skivvies, but is sitting up and taking a
drink through a straw. His head is bandaged and his left arm
is in a sling. He looks like he’s been run through a ringer,
but still exudes his unselfconscious, unnatural vigor.

The consensus of the medical personnel seems to be that they
should both be dead.

CAPTAIN AMERICA
Gentlemen - and ladies - may I have
a moment alone with Colonel Fury,
please?

DOCTOR
But Captain, Colonel Fury can’'t-

CAPTAIN AMERICA
I only need a moment. You'’ll excuse
us.

As the medical personnel file out, Agent Sitwell enters and
approaches Fury’s bed with a book-shaped brown paper package
and whispers in Nick's ear. Nick smiles, and has Sitwell open
the package up and place two DVDs on the table between he and
Cap.

Sitwell exits. Nick smiles at Cap, then glances at the DVDs.
Cap reaches over to pick them up.

INSERT: DVDs: Richard Pryor, Live in Concert and Live On the
Sunset Strip.
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Cap smiles. His teeth are perfect.

CAPTAIN AMERICA (cont’d)
My black history lesson?

NICK FURY
(rasping through his tube)
Important American... philosopher.

(beat) And your black... hist'ry
lesson. COUGH!!

CAPTAIN AMERICA
Secure that, soldier! You’re under
doctors’ orders to not talk.

NICK FURY
(agonizingly)
...Car-ter? HAAAQQCCKKK!

CAPTAIN AMERICA
MIA. I'm pretty sure she was
snatched by Stark there at the end.
She’ll be too valuable a hostage to
kill...

Nick gurgles something inarticulate, but passionately.
CAPTAIN AMERICA (cont'd)
Don’t worry, Nick. I'm going to
find her. And when I do, I'm taking
Stark down for good and all.

Cap swings his legs over the side of his bed to face Fury,
and rolls his IV stand to his side.

CAPTAIN AMERICA (cont'd)

(quietly)
Nick, if they can get to Tony
Stark... He says- He told me he was

acting on behalf of the government!
Attacking us, killing innocent
civilians, destroying public
property - all in an official
capacity! It was pure domestic
terrorism. (beat) I don’t think
Stark went rogue like they're
saying, Nick - I believed him when
he told me he was acting under
orders. A man with an ego like
Stark’s wouldn’t make that up.

Fury tries to speak, but only a beastly gurgling comes out.
Cap hobbles over and increases Fury'’s oxygen.
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CAPTAIN AMERICA (cont'd)
Nick, you’'re not going to heal if
you don’'t follow the doctors’
orders. You’ve gotta lay quietly.

INSERT Cap increasing Fury's morphine drip.

CAPTAIN AMERICA (cont’d)
Anyway, it seems like my mission is
the only thing... It's not about
‘preserving the American way’
anymore ... I don't know, maybe it
never was. I’'ve given this a lot of
thought, Nick. What I always
thought of as “The American Way” is
a process - a belief system, a...
What would you call it now? A
lifestyle choice - it’s a finish
line that’s constantly being moved
forward. It's about preserving
ideals: Freedom, justice, honor.
Personal responsibility. The
'American way' has strayed too far
from the kind of ideals I was
brought up to believe in. I'm
fighting to make the country a
better place to live, Nick, not to
preserve the status quo that
produces ‘patriots’ like Tony
Stark. (beat) And I’'1ll take on
anyone I have to, all the way up to
the President. Or higher.

Cap looks down at Nick, who can only move his eye and the
index finger on his right hand. Cap cracks a small smile.

CAPTAIN AMERICA (cont'd)
If you're outraged and want to kick
my butt all the way back to last
Tuesday, tap once.

INSERT: Nick's aged, burnt, splinted finger smacks the back
of Cap's gloved hand a good one.

CAPTAIN AMERICA (cont’d)
I'll find Stark and get Sharon
back, kid. You just concentrate on
getting better.

INSERT: Two taps.
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CAPTAIN AMERICA (cont'd)
You can consider that an order,
Colonel. (smiles) Buck up. (beat)
Sharon got a call from someone just
before the three Iron Men attacked
us. She said it was from you.

Nick’s good eyebrow shoots up then down in a glare.
INSERT: Two emphatic taps.

CAPTAIN AMERICA (cont'd)
(quietly)
Doggone it.

EXT HIGH TREE-FILLED REMOTE HILLTOP - NIGHT

As CAMERA SKIMS THE TREETOPS in the 3/4-moonlight, a classic
sports lodge rises in a break in the wilderness. It’s all
wood and glass, thrusting three stories directly out of the
rock underneath it. A light is on in the upper level.

INT BEDROOM, SPORTS LODGE

Tony Stark is behind the bar, mixing drinks. He is still in
the form-fitting gold body armor, the crimson “exo-armor” war
shell lying in a pile in the background. He looks like the
Oscar® statue with a moustache.

TONY STARK
...feel my broken ribs rubbing
against each other with every
goddamn breath I take. (beat) You
can bet your sweet ass I’'m gonna
take it out of someone’s ass.

Stark takes a handful of prescription-looking pills from a
pile of them on the counter. Painkillers. He chases them with
a shot of something.

Across the room, arms and feet duct-taped, her uniform torn
and blood trickling from her swollen lips, Agent Carter lies
trussed on an oversized, round bed.

TONY STARK (cont’d)
Pretty sure my legs are broken too -
the only thing holding me up is
this armor. ‘f I take it off...

Stark backhands a pyramid of shot glasses, sending them
broken and sailing across the room.



145.

TONY STARK (cont'd)
I'm out of the game, babe, prob’ly
for months. I'll require major
medical attention. Immediately. So
I thought before I turn myself in,
I thought we’'d get to know each
other a little bet bitter...

Stark grabs both glasses and begins hobbling painfully across
the room.

Sharon rolls over on the bed and up to a sitting, defensive
posture.

TONY STARK (cont'd)
Don’'t get your panties in an uproar
toots. Tony Stark’s never had to
force himself onna wom’n.

Halfway across the ridiculously-large bedroom, all the room's
hidden speakers switch from smooth jazz to an ominous,
familiar voice.

VOICE
Stark!

Stark is rattled enough to almost drop his drinks, but not
quite. They’'re drinks!

VOICE (cont'd)
Why is Captain America still alive?

Stark looks furtively over his shoulder at his bank of
monitors, and sure enough, Maxon’s hideous visage fills all

of them.

TONY STARK
(under his breath)
Fuck you, you repulsive freak.
Tony’s not in for you right now...

VOICE
Stark, are you so drunk you don’t

remember I can see you? Not to
mention hear you.

Stark stops walking and shuts his eyes.

TONY STARK
Shit.

Stark turns around to address the monitor-bank.
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INSERT: CLOSEUP Agent Carter working her duct-taped wrists on
a sharp metal corner.

TONY STARK (cont'd)
I don’'t know. He looked pretty dead
when I left him. I grabbed the girl
anyhow, uh... just in case. He
won’'t risk ‘er getting harmed-

MAXON
You idiot - you grabbed the one
hostage he’d crawl up off his own
deathbed to rescue. Whoever called
you “The World’'s Smartest Man”?

TONY STARK
Ah-heh... That was my publicist.
Great gal. I had to fire her after
she sued me for sexual harassment.

The monitors all switch to heavily digitized surveillance
footage of a military jet taking off behind barbed wire.

MAXON
He’'s already on his way to get her.
He left 15 minutes ago, heading in
your direction. There’'s something
on her they’re tracking you with.
You’ve got to get rid of the girl.

Tony swoons and has to grab a counter top to steady himself.
MAXON (cont’d)
Get rid of the girl and get over

here. You have less than 20 minutes
until we leave.

Stark looks into his glass just in time to see the first drop
of blood drip from his mouth into his martini. POIP.

CRASH!!!

Stark’s exo-armor literally flies across the room to him as
he spins around to see the floor-to-ceiling WINDOW EXPLODE.

INSERT The two martinis tumble to the floor.
CLOSEUP Toggle switch being flipped - in the background,

Stark’s image fades on a monitor as Captain America appears
onscreen behind Stark.
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MAXON (cont’d)
So much for Tony Stark. (sigh) He
served his purpose.

Maxon pushes back his chair and stands up, and flicks his
fingers briefly over the keyboard. The lights in the room dim
to the barest illumination - Maxon is backlit, arms crossed
behind him.

INSERT Computer monitor: AUTHORIZE AUTO-DESTRUCT followed by
a blinking LED light.

Maxon takes one last look around this, his private quarters,
before striking the Return key.

INSERT Computer monitor: 2:22:00.000, 2:21:59.000,
2:21:58.000...

INT TONY STARK'S BEDROOM SPORTS LODGE

The massive window lies in twinkling shards on the floor and
all the furniture. Stark’s Iron Man armor has completely
encased him and his running lights are getting brighter.

From the wreckage rises the figure of Captain America, head
down, glass and debris sliding noisily off him as he stands.
Some kind of heat signature smolders off him as well,
slightly obscuring his image.

IRON MAN
Steve, come on. There'’s no reason
we have to do this...

Cap sees Agent Carter climb up from behind the garbage-strewn
bed, bound but alive.

He turns his full attention to Stark.

CAPTAIN AMERICA
There are over 300 million reasons
I can think of, pal. Now either
come quietly, or if you wouldn'’t
mind - put up a fight.

TRON MAN
The day I can’'t take the likes of
you...

Iron Man fires both gauntlet energy weapons at Cap at once,
maximum spread. Their combined effect envelops Cap completely
— his shield burns white hot, and the wall behind him bursts
into flames instantly.
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Before his gauntlets stop firing, Iron Man launches himself
at Cap, hitting his shield so hard that even its force-
absorbing powers can’t keep Cap from tumbling backward, end
over end into the marble wall.

Disoriented, Cap barely gets his shield up in time to keep
from being incinerated by Iron Man’s boot jets.

IRON MAN (cont’d)
Why don’t you just die, you
sanctimonious prick? I really don't
have the time for this.

Tony touches a spot on the side of his helmet and slips his
face plate off long enough to spit out an ugly wad of bloody
saliva.

IRON MAN (cont'd)
If we stop now, neither one of us
has to die.

CAPTAIN AMERICA
That’s the first thing you’ve said
that’s made sense, Stark. You can’t
die - you have to stand trial.

Iron Man sways in the air before catching himself.

CAPTAIN AMERICA (cont’d)
You’'re bleeding internally. You can
probably make it if you fly
directly to the nearest trauma
center. But you’ll have to leave
now. We can settle up later.

Cap emerges tentatively. His chain mail is scorched and most
of the rest of the uniform is charred at best. His boots are
smoking.

CLANK! Iron Man’'s face-plate slams shut.
Iron Man hits Cap with the combined force of both palms’
repulsor rays. Cap disappears in a blink through a hole

punched through the floor by his own body.

TRON MAN
God, he’s such a boy scout...

Tony slips his mask off again and spits out another pulpy red
wad. He catches a flash in his peripheral vision.
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SMASH!! A heavy ceramic vase hits Tony’s unprotected face
full square. His nose disappears in a splash of viscous
crimson.

With Tony not conscious enough to control them, Iron Man’s
boot jets flop him around like a spraying hose without a pair
of hands to hold it. He ends up pinned in the corner of the
ceiling, struggling to regain consciousness.

IRON MAN’S POV: Through swimmy vision, Agent Carter on the
floor with another heavy lamp in her hands, taking aim.

One gauntlet explodes with deadly fire. Agent Carter
disappears under the white heat.

CAPTAIN AMERICA (0.S.)
NNOOOO!

Tony looks in the direction of the voice just in time to
avoid getting his head taken off by Cap’s shield, but it
catches him on the return in the back of his exposed head.

WHACK!!

Tony is knocked cold, still bleeding from his mouth and
broken nose. Iron Man is effectively offline, stuck in a
corner of the thirty-foot-high ceiling, boot jets blasting,
his exposed head bouncing against the top, TAP-TAP-TAP.

The sound is swallowed by the soft CHOP-CHOP-CHOP of silenced
HELICOPTER blades approaching.

Cap drops to his knees. Blood is trickling out of his nose
and ears and his face is a pulpy, swollen mess. He places his
weight on his hands before gravity does the rest. He leans
into the fall and rolls onto his back. THUD!

VOICE-OVER (0O.S.)
Cap. Cap...!

CAP’'S POV: Shapes are swimmy...
FADE TO BLACK.

FADE-IN: CAP SEPIA’S POV: Bucky'’s smiling face is between Cap
and the sun.

BUCKY
Cap, come on. Nap-time'’s over.

Cap sits up straight in the front passenger seat of a Jeep
slowing down at an intersection of dirt roads where a small
American Army convoy is stopped.
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Bucky is behind the driver’s wheel, unsnapping his holster.
Several GIs are standing at the head of the convoy, passing a
map between them.

BUCKY (cont’d)
Lotta Krauts been dressing up in
stolen GI gear lately, then
ambushing the Good Samaritans that
come along...

CAPTAIN AMERICA
It’s allright Bucky. These men are
American soldiers.

Bucky looks at Cap and re-snaps the holster of his sidearm.

BUCKY
You haven’t been wrong yet.

CAPTAIN AMERICA
It’s in the eyes, Buck’. They’'re
either free men or they’re not.

Cap hops out of the Jeep as Bucky roars up next to the
suddenly wary GIs.

Cap approaches the GIs.

CAPTAIN AMERICA (cont’d)
What'’s the matter, boys? You look
lost.

GI
Ohmygosh, it’s Captain Americal
Guys, it’'s Cap-

RANKING GI
Anybody can put on a mask and a
pair of blue longjohns, Kingsbury.
(to Cap)
What’'s the password, sir?

CAPTAIN AMERICA
Today's password is Bermuda,
Corporal.

GI
I told you that was him-!

CPL. RAYMOND
(saluting)
Sir! Corporal R. Edward Raymond
reporting sir.
(MORE)
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CPL. RAYMOND (cont'd)
We’'ve got a load of ordnance for
the 422, but this damned map is in
French, sir, and we lost our only
Frog translator yesterday and I'1ll
be damned if any of us can make
heads nor tails of this damned
excuse for a language. Sir!

Cap gestures for the map. He glances at it for a moment, then
points to a spot on it.

CAPTAIN AMERICA
Okay, we’re right about here.
Where’'re you trying to get to?

Cpl. Raymond smiles, relieved, at his men.

CPL. RAYMOND

(pointing)
There, sir. Malmedy. We were
supposed to arrive yesterday but
ran into a Kraut patrol down the
road a ways and were lucky to
escape with most of our load
intact.

Cap and Bucky share a quick glance. Bucky fidgets with the
radio dial.

CAPTAIN AMERICA
Son, Malmedy was flattened by enemy
artillery the day before yesterday.
It doesn't exist any more. What
little’s left is in enemy hands.

Now Raymond and his men share a glance.

CPL. RAYMOND
Oh shit, sir, if we’d have made it
there on time, we might have-

CAPTAIN AMERICA
You might have been killed too,
Raymond. What’s important is you're
still alive, and your ordnance 1is
intact. The 102nd needs you now -
they’'re just a couple klicks down
the road that way. With your load,
you can hold the town till
reinforcements arrive-
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PFC KINGSBURY
But our orders say to proceed to
Malmedy and we lost Pezolt - the
radio operator - yesterday too-
along with the radio gear-

BUCKY
This is Captain America you're
talking to, soldier! That’s not an
honorary rank-!

CAPTAIN AMERICA
(to Raymond)
I'1l take full responsibility. Our
boys need you in St. Vith. We’'re on
our way to rendezvous with the
reinforcements and guide ‘em in.
You could buy us the time we need.

Cpl. Raymond turns to his men, and signals the direction Cap
indicated.

CPL. RAYMOND
(yelling to his next-in-
command)
New orders. Prepare to move out!

Cpl. Raymond turns to address Cap to find him back in the
Jeep, waving.

CAPTAIN AMERICA
Good luck, son!

PFC KINGSBURY
(to Raymond)
They're gonna break you for
disobeying orders again, Eddie.

CPL. RAYMOND
I'm following orders. His.

He jerks a thumb at Cap’s Jeep.

PFC KINGSBURY
I think General Starkweather
outranks a captain-

CPL. RAYMOND
Not Captain America. Not in the
field. (beat) Mount up, private.

CLOSEUP Cpl. Raymond’'s smiling face. He’'s met a real-life
hero, and didn’t come away disappointed.
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SEPIA begins to wash back to FULL-COLOR and Raymond’s image
becomes a reflection in polished metal; the uniform changes
from army drab to scrub green. Eyeglasses appear and hairline
recedes. He glances down at the medical chart in his hands.

INSERT: Doctor’s ID reads DR. E. RAYMOND, JR.

INT HIGH-SECURITY HOSPITAL HALLWAY

Cap, in white hospital-patient garb but with shield strapped
on his good arm, stands next to his IV with Dr. Raymond and
looks through the bullet-proof glass partition into Agent
Carter’s bed in the high-security SHIELD ICU unit.

A greater number of heavily-armed guards than usual are
packed in along the walls. In the center of the room in an
oxygen-tented, spot-lit hospital bed, bandaged completely
from head to foot, Sharon Carter lies, most of her vital
functions being performed by the complicated machinery that
surrounds her like cobwebbing.

Cap has already mostly healed. His head is still bandaged and
not all of his teeth have grown fully back in yet. One arm
remains in a sling, but Cap seems to use it like he doesn’t
know the sling is there.

DR. RAYMOND
...barring a miracle, I'm sorry to
say, Agent Carter’s prognosis is...
not good.

Cap places his good hand - on his shield arm - against the
glass and slowly ekes out a slight smile, cracking his dry
lips open. He turns his face to Dr. Raymond.

CAPTAIN AMERICA
So. All we need is a miracle?

After a beat, Nick Fury strides in, back in his black
bodysuit and shadowed by his personal security detail. He'’s
still black & blue & bandaged, but moves like a man half his
age.

DR. RAYMOND
Uhm - if you gentlemen will excuse
me...?

Dr. Raymond beats a hasty retreat.

Nick hands Cap a manila folder filled with official-looking
documents.
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NICK FURY
The Tony Stark story. The
unabridged version. Skip to the
end.

Cap thumbs through the files, eyes growing wider.

NICK FURY (cont'd)
Right. Stark has been working for
enemies of the US government from
the get-go. Get this - he was third-
generation deep cover. His billions
originally started out as his
granddaddy’s Nazi millions in the
mid-30s, when the family emigrated
legally to America. The war ended
before they could be activated, but
apparently the family’s sympathies
remained with the Nazi ‘government
in exile,’ as they called it.
(beat) It’s all in there.

CAPTAIN AMERICA
The ‘smartest guy in the world’ and
one of its richest, too - and he’s
a damned Nazi spy?

NICK FURY
He was supposed to get a continent.
(beat) After. He said he had been
lobbying for Australia.

CAPTAIN AMERICA
I want to talk to him.

NICK FURY
You're too late, Cap. Stark already
gave up everything. He won’'t be
talking to anyone else - or doing
much of anything - for a while.
He'’'s probably still in surgery.

Cap is pissed.

CAPTAIN AMERICA
There are other ways of getting
information, Nick.

NICK FURY
(beat) Okay Cap. Next time we try
it your way first. Seriously. Okay?
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Cap has continued thumbing through the materials then stops
cold and looks up at Nick.

CAPTAIN AMERICA
This is happening when?

NICK FURY
Now. We have to go. We’'re on the
move already.

Cap tucks the documents into the inside of his shield.

NICK FURY (cont’d)
Where'’s your uniform?

CAPTAIN AMERICA
Back in my room. Give me two
minutes.

Nick glances at his wristwatch.

CLOSEUP OF MAXON'S COUNTDOWN CLOCK: 058:34.00, 058:33.59...

INT MAXON'S UNDERGROUND BUNKER COMPLEX

Workers are on several levels of elevated scaffolding,
loading crates into a space shuttle as its rockets vent vapor
in preparation for launch. The Countdown Clock BEEPS out
every second. Activity is harried. Everyone has a job to do.
Maxon, in his weird workers’ overalls, is personally checking
cargo against manifests. His Floatpad hovers.

MAXON
Let’s go people! That countdown
isn’t for shuttle launch, it’s for
Zero Hour. I want to be out be here
long before then. Let’s go!

The lift from the lower levels whistles to a stop and its
steel doors spread open. Mikey and Sterling step out. They
are done up head to foot in astronaut gear, helmets in hands.
Lenny and Squiggy with The Right Stuff. Sterling is excited;
Mikey just looks embarrassed.

STERLING
Mr. Maxon!

Maxon looks up.

MAXON
Ah. So glad you could join us,
gentlemen.
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STERLING
Sorry we're late, man. Uh-

MIKEY
I feel like an asshole in this.
What if I have an itch?

MAXON
(under his breath)
I have an itch...

A uniformed worker approaches.

WORKER
We’'re at minus ten minutes to
launch, Mr. Maxon. You should take
your place and get strapped in.

Maxon looks down at the cargo hold. Workers still race in
with boxes, and out unencumbered. A huge crate that requires
a plus-size forklift to move it rumbles aboard. A group of
space-suited technicians are escorted in under armed guard.

MAXON
I don’'t need ten minutes to put on
a seat belt, Guhrning. I'm not done
here yet.

GUHRNING
Three minutes sir - any more and
we’ll have to scrub the launch-

Maxon pulls a gun out of his pocket and fiddles with the
safety.

GUHRNING (cont’d)
e..81r?

Maxon points the weapon and pulls the trigger.

BANG!

Guhrning stares, open-mouthed, at Maxon but says nothing. No
wound appears for a moment until he begins to bleed from the
mouth. His eyes widen and his hands drift toward his neck,
but he is dead already. He falls back on the railing, flips
over it and tumbles into the smoky abyss below.

STERLING
Woah!! Woah, fuck, man...

MAXON
Nothing scrubs this launch.
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Maxon steps toward a raised, girdered framework and beckons
Mikey and Sterling to follow him.

They climb onto an apparatus that raises them up to the
shuttle’s open cabin door. Mikey and Sterling position
themselves behind Maxon as he turns to face the crowd of
scientists and laborers below. The venting exhaust and red
flashing lights give the scene an eerie gravity.

Maxon taps his earpiece three times quickly and clears his
throat. His voice booms out on the complex’s PA system.
HARRUMPH! Instantly, all eyes are upon him.

His right arm shoots up in a rigid fascist salute.

MAXON (cont’d)

(in German with subtitles)
You who are about to die, I salute
you.

(in English)
...what we dare do here, today, is
more than a sacred mission. It is a
trust. What we dare do here today
will redeem every abominable
atrocity in human history.

Maxon breaks out an asthma inhaler and gulps.

MAXON (cont’d)
Observe...

Maxon punches up a series of buttons on his Floatpad and a 3D
holo-representation of the earth, all blue seas and green
hills, springs up in the air above the assembled.

MAXON (cont’d)
When the scientists - the Reich
scientists - of my father’'s time
were unleashing the secrets of
atomic fission, in addition to all
manner of defeatist theorizing
there was some minority opinion
that splitting the atom might cause
all the oxygen in the world to
catch fire. That, of course, turned
out to be a false fear, and nuclear
weaponry has kept the world at
peace for over half a century now.

Maxon presses a button.
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MAXON (cont’d)
(chuckles)
Until now.

A tiny shuttle appears in orbit over the Pacific Ocean,
firing a white/orange ray at the coastline below it.

The model planet's atmosphere catches fire and in a matter of
seconds, the simulated skies engulfed in flames the world
over.

A gasp rises from among the assembled underlings.

MAXON (cont’d)
I've recreated the miscalculation
they dreaded, and have fully
weaponized it. Today, within the
hour, I will use it to create the
Fuhrer’s perfect Aryan paradise on
earth!

When the flame burns itself out, a pall of smoke envelops the
entire globe.

MAXON (cont’d)
As dutiful children of the leaders
of the Third Reich, we will make
our fathers’ greatest dreams a
reality!

SCIENTIST
(with German accent)
Worldwide genocide! Every Jew, the
planet over!!

Mikey and Sterling exchange a look.

MAXON
No, of course not; not every single
one. The human race will survive,
Herr Doktor, including even a few
Jews. They're persistent that way.
(beat) There'll be people in bank
vaults, mines, computer labs and
otherwise enclosed facilities...
soldiers in submarines. NORAD...
Us. We’ll have our work cut out for
us at first.

STERLING
So you plan to rule over the
survivors, 1is that it, Mr. Maxon?
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Maxon motions for him to remain silent.

MAXON
There won't be anything left to run
for a long time. You must - all of
you - you must try to use your
feeble imaginations: Anyone
unfortunate enough to survive the
initial conflagration will have to
try to do so in a literally
scorched-earth world. Every natural
resource will have been reduced to
cinders or irreparably polluted;
every man-made construct consumed.
The very air itself will be poison
for decades, if not millennia.
Unless you have your own oxygen
generator and underground
hydroponics - as I do - you're
going to be in for a pretty rough
ride, topside. And it’'s failsafe -
defense-proof. The beauty of this
weapon is that it is so old, so far-
fetched, discredited and forgotten,
no one has ever bothered to craft a
defense against it in over sixty
years-

Maxon points his finger out at the image of the devastated
planet floating before them.

MAXON (cont’d)
I claim this world in the name of
my fuhrer... and my father. (beat)
And I sentence it to death!

Mikey and Sterling smile at each other and punch their
clenched knuckles together.

MAXON (cont’d)
What I do here today, I do freely
and of my own will. I will end this
world and replace it with one of my
own making...

CLOSEUP MAXON, visible in the flashing red lights behind holo
of scarred, scorched earth floating in front of his face.

MAXON (cont'd)
...1ln my own image.
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In the silence that follows, Mikey and Sterling look at each
other, then begin clapping furiously. Scattered applause
follows from the assembled.

CLOSEUP MAXON.

MAXON (cont’d)
THUS SWEARS... THE RED SKULL!

Mikey and Sterling applaud through their thick astronaut
gloves as if their lives depend on it.

Every bit of scaffolding except the one Skull and his two
thugs are on begins a sudden descent, into the venting
vapors. SCREAMS and pleading can be heard. The shuttle cargo
doors hum shut on their own. Their locks CLICK into place.

Skull pushes past Mikey and Sterling and enters the shuttle
cockpit, climbing into the pilot’s seat. Mikey and Sterling
hasten to climb in behind him and strap themselves into the
other seats in the rear of the cramped cockpit.

CLOSEUP: Gloved hand hits INTERCOM button.

RED SKULL
Captain to crew. Prepare for
departure. Repeat, prepare for
imminent departure.

In the crew quarters, seven or eight spacesuited, oxygen-
helmeted technicians sit huddled together in a semicircle,
using each other to brace themselves against the wall.

RED SKULL (cont’d)
(turning to Mikey and
Sterling)
Better put your helmets on, boys.
The atmosphere’s mighty thin where
we’'re headed.

As the boys’ airseals SHUSSH in the background, Skull throws
the final few switches and the shuttle’s rocket engines roar
to life.

EXTERIOR: The shuttle’s rockets pour fire into the silo,
incinerating the chamber in a single second, along with the
workers who haven’'t escaped yet. Their SCREAMS are drowned in
the SHRIEK of the rockets.

The ceiling above the rocket parts and sunlight begins to
pour in, shimmering off the sleek silver shuttle.
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As smoke envelops the shuttle completely, the quality of the
ROAR deepens and more rending metal can be heard.

EXTERIOR Wooded preserve. A wild, smoky glow bursts forth
from the center of a cluster of trees which subsequently
bursts into flames.

With the light of the midday sun, the shuttle rocket lumbers
vertically from the scorched forest.

INTERIOR Mikey and Sterling attempt to talk to one another
but discover their mics aren’t working.

Mikey tries to tap Skull on the shoulder, but the G-forces of
liftoff prevent him from being able to do so.

Skull’s face is even scarier as his crinkly, crimson flesh is
pulled ever more explicitly across his skull. His eyes blaze
with mad rapture.

The techies in the crew quarters push tighter together.

CLOSEUP: Countdown Clock at 14:47.00. CAMERA PULLBACK reveals
Skull’s Lair littered with the bodies of red-faced lab-suited
technicians, a pallid crimson mist hanging in the air.

A nearby computer screen flashes: AUTO DESTRUCT: 14:32.00,
14:31.00...

SHUTTLE COCKPIT: Sterling is tapping the Skull’s shoulder
furiously.

Skull knocks Sterling’s hand away with a backhand gesture.

RED SKULL (cont’d)
You’'re probably finding it hard to
breathe right now. Is that it?

Muffled, panicked assent from Mikey and Sterling.

RED SKULL (cont'd)
Well, that’'s a little present I'm
giving myself; a reward for a job
well done.

Skull presses a button on the panel before him, and Mikey and
Sterling’s seat-belts tighten to restraint strength. Their
backs are snapped flat against the seat backs, far out of
reach of the Red Skull.

Mikey continues to try to grab for the Skull while Sterling
fumbles in vain with his helmet latch.
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Skull looks back at them and smiles his ghastly smile.

RED SKULL (cont’d)
Oh, I'm sorry. Are you having
trouble breathing?

Mikey and Sterling nod frantically.

Skull turns back to the Floatpad before him.
INSERT: A quick series of buttons is depressed.
Skull leans back and smiles again.

RED SKULL (cont’d)
There you go.

Suddenly Mikey and Sterling’s masks begin to make SHUSSHing
noises. They both take deep, gulping lungsful before they
notice the reddish tinge.

Now their microphones are on.

STERLING
.. .cghaccckkt - Mr. Maxon, what are
you doing? Cough!

MIKEY
Gonna fucking kill you fucking pig
fucker cocksucking motherfucker-
hchoooack!! Haaacghtt! Fuckkhhhaak!

EXTERIOR: shuttle breaking earth’s atmosphere, its rocket
fuel boosters dropping away into the ocean miles below. Orbit
is achieved.

INTERIOR: Skull flips on the AUTO-PILOT and unbuckles his
seat belt. Behind him Mikey and Sterling’s grinning, reddened
corpses remain strapped into their seats.

Skull pushes out of his seat in the zero gravity and floats
back through the cockpit door to the crew compartment. The
techies are just pulling their own launch helmets off and
unstrapping themselves.

RED SKULL
Hurry! This is what you have
trained for! Without the zeta-ray
to activate the chain reaction, all
we’ll achieve is a low-yield
nuclear explosion over L.A.
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The largest crate flips neatly open at the touch of a panel
on its side, revealing a futuristic-looking weapon device
within. It has Tony Stark’s design signature all over it.

RED SKULL (cont’d)
(mumbling)
They’d give all the credit to the
Arabs...

INSERT: CLOSEUP BIG METAL BOOTS, also bearing Stark’s touch,
CLOMPing onto the metal of the spacecraft floor.

CLOMPing techies scramble to secure the weapon on a mount
next to the main viewing panel, while others hurriedly
assemble and activate a control panel connected to the weapon
by a crazy-quilt of wires. View screens blink on, followed by
red lights turning green. Rivets are being driven into the
shuttle’s floor next to the window BATATATATATAT!

TECHNICIAN
All systems are “go,” sir. We’'ll be
in position and green to go by Zero
Hour.

Countdown Clock: 07:53.00, 07:52.00...

VOICE (0.C.)
Herr Skull-!HRRkKKkK!!

One of the techies, the one working on the riveter, goes
spinning head over heels across the interior of the
spacecraft, hitting the far wall violently and bouncing off
it like an overfilled beach ball.

The Red Skull pivots where he is floating to look for the
source of the flying body. A man in a techie uniform, back
turned, is dismantling the mount by the window with an
unauthorized handheld laser weapon.

RED SKULL
Sabotage! Security!!

The Skull taps a couple of keys on his Floatpad and a force-
field shimmers to life around him.

SPANGG!! Captain America’s shield hits the Red Skull like a
Mack truck, knocking him off his trajectory. Without his
force-field, Skull would have been decapitated.

Cap, his techie spacesuit completely shed, launches himself
into the air toward where the Skull is spinning. [BIG MUSIC]
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Skull’s security boys finally make it up from steerage. The
man sabotaging the gun mount turns to meet them. Nick Fury
doesn’'t even seem to aim before firing his fancy ray gun at
the security goons. It incapacitates its victims without
killing them.

NICK FURY
Shit! Wrong setting...

Some of the security detail shed their mag-boots and push
upward in the zero-gravity in pursuit of Captain America, who
has his hands around the Red Skull’s throat, through the
force field.

Skull laughs and drapes his arms lazily across Cap’s wrists.

RED SKULL
Ah, you must be Captain America. Do
you want to know what gave it away?

Cap tries a jujitsu move on Skull, but Skull’s force-field
pushes outward, effortlessly repulsing Cap backwards across
the zero gravity, right at the security goons.

RED SKULL (cont'd)
It’s the letter “A” on the
forehead. Dead giveaway.

One of Skull’s floating goons pulls out a 38 caliber
automatic, aims and fires at Cap.

RED SKULL (cont'd)
Noooo-!

Cap dodges the shot, which plows though the spacesuit of
another security goon.

At that precise moment, accompanied by a mechanical PA
announcement, the artificial gravity kicks in. Everybody but
Skull plummets abruptly to the floor. The goon with the
gunshot lands squarely on Fury. It looks like a bad hit.

Cap rolls as he hits the floor and lands in a crouch with his
shield between the Skull and himself. He is quickly encircled
by the surviving goons.

RED SKULL (cont’d)
Who brought that gun on board?

One of the goons clears his throat and fidgets with his
spacesuit neck seal. Skull taps his Floatpad and two little
jets of red mist shoot up from the collar inside the goon’s
uniform, into his mouth and nose.
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His eyes open wide as he crumples to the floor, his face
beginning to blister and scar before he even hits the ground.

RED SKULL (cont’d)
(screaming)

No guns! These walls are not bullet-
proof! They’'re practically tin!
What kind of idiots are you?! Stand
down! Keep him surrounded, but no
one does ANYTHING without my
explicit order, is that understood?

Cap twists around, trying to keep as many of the security
goons in his line of sight at one time as he can, always
keeping his shield between himself and Skull.

CAPTAIN AMERICA
Give it up, Skull! You don’t want
to do this. Think about everything
the human race has accomplished...

RED SKULL
Are you kidding? That'’s exactly why
I'm doing this! We’'ve been a
murdering, lying, treacherous
whoremongering race from Adam and
Eve to Bill and Hillary Clinton!

CAPTAIN AMERICA
Those are the exceptions and you
know it. Mankind is inherently
good. The human race-

RED SKULL
(laughing)
Oh, spare me your racial theories,
Captain. Isn’t the pot calling the
kettle black now...

Cap glances at the techies. They’re driving rivets in next to
where Fury and the gunshot goon lay unconscious, getting
ready to re-mount the Big Gun. Quick PAN of the Big Gun, from
stern to stem.

He glances at the Countdown Clock: 04:09.30, 04:09.00...

RED SKULL (cont’d)
...Spare me your moralistic
homilies. They're the same smelly
sack of horseshit every political
opportunist has spewed since the
dawn of what we laughably refer to
as civilization. Even Hitler did
the same thing.

(MORE)
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RED SKULL (cont’d)
You stand up before whomever and
with a perfectly straight face,
exhort the masses, “Let's build the
country of our dreams!” Well,
believe me, Captain, you don't want
to live in the country of my
dreams. Any more than I want to
spend my life in a gulag somewhere
in your absurd ‘human rights’
hippie utopia ideal world.

The techies are attaching the control board to the weapon.
The Countdown Clock ticks away: 03:39.00, 03:38.30, 03:38.00

RED SKULL (cont'd)
Stop pretending we're all brothers,
when what we really are is mutual
predators. I'm gonna take yours
before you can take mine. That's
all your vaunted “American spirit”
is, just competitiveness - and it's
in no way exclusive to America! You
know what really unites men,
Captain? Not the things we value.
We'll sell out our values in a
second - values are always in flux.
What unites mankind... is fear.
Terror. Only against a common foe
will our pathetic race pull
together and act as one.

CAPTAIN AMERICA
Our race?

RED SKULL
The human race, Captain. I'm going
to unite mankind. First pare it
down to the survivors, the
heartiest, the luckiest, the most
aggressive; then start over again.

INSERT: Unnoticed, Nick Fury comes to, but lies still while
he assesses his situation.

CAPTAIN AMERICA
With you in charge.

RED SKULL
Well, someone has to be, I suppose.

CAPTAIN AMERICA
On a scorched earth, 99% of every
living thing dead.
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RED SKULL
Why Captain... or may I call you
Steve? Steve? Steve, you're a bit
of the “glass half-empty” sort,
aren’'t you? I prefer to think of it
as 99% of the competition
eliminated.

Cap glances at the counter: 01:44.00, 01:43.30...

RED SKULL (cont'd)
Think of it. One world government
with me in charge. As the only one
who took precautions before the
“aliens” attacked, I'll emerge as a
national leader. When I restore
communications - I'll be a hero the
world 'round. The first news
stories broadcast will be about how
I single-handedly saved our planet
from alien invasion - and its
aftermath! - read by the most
respected surviving reporters in
every country. And when I restore
the atmosphere and people can go
outside again...

Cap sees Fury struggling to stand, and moves to help him. His
entourage of guards moves with him.

CAPTAIN AMERICA
(whispering)
We gotta get to those computers,
Nick. The nuke in IA...

Nick smiles through broken teeth and split lips.

NICK FURY
Don’'t sweat it, Cap-

RED SKULL
No whispering!

He descends from where he’s been floating and alights some
twenty feet from Cap and Nick.

RED SKULL (cont’d)
Don't make me have to separate the
two of you. I've been looking
forward to the “gloat” for a long
time now, and I'm not going to let
you ruin it.

(to raygun-toting goon)
(MORE)
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RED SKULL (cont’d)
If the one with the patch speaks
again, kill him. I only really need
the Captain to keep me entertained.

The guard snaps the safety off his oversized energy-type
weapon and grins. Fury edges behind Cap’s shield.

Cap is taking in the big gun again, its massive metallic body
tapering some twenty feet upwards to a sophisticated cluster
of chromium glass Starktech. This is the business end,
pointed at America’s west coast.

The Countdown Clock speeds up: 00:59.00, 00:58.59, 00:58.58

CAPTAIN AMERICA
You’ll never get away with this.
Just stop now before-

RED SKULL
What are you talking about? I'm
getting away with it.

(points to huge monitor)
Mueller, put up a realtime image of
Los Angeles, from say, three miles
up. Be ready to fire as soon as you
see the flash.

MUELLER
Jawhol mein Herr!

The screen blinks to life. The Southern California coastline
comes into view under a smattering of thin clouds.

The Countdown Clock ticks steadily: 00:29.24, 00:29.23,
00:29.22

RED SKULL
Say buh-bye Disneyland. So long
Hollywood-

Cap’s shield SPANGS impotently off of Skull’s force field
while Fury tackles the man closest to him, wrestling his gun
away from the goon before dispatching him.

Fury spins around and points the gun at Skull and pulls the
trigger, but nothing happens.

RED SKULL (cont'd)
(laughs)
None of my modified Starktech works
when pointed at me. Just put it
down. Oh, here we go! Ten! Nine!
Get ready to fire, Mueller-
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Cap takes a flying leap at the Skull, but is rebuffed and
flung away against the far wall.

RED SKULL (cont'd)
Did you know they turned me away
from Disneyland, just because of
the way I looked? Can you imagine
my humiliation?!!

Nick files point-blank at Mueller, but the massive trajectile
just drops to the floor at his feet. Mueller turns and
smiles. Nick ducks behind some important-looking equipment.

RED SKULL (cont'd)
Two! One! ... (beat) Mueller, is
this image realtime?

MUELLER
Jawhol, Herr Skull. Absolutely,
uh... ah, live.

Cap joins Fury behind his minimal cover.

RED SKULL
... Prepare to detonate the bomb
from here. I want a ten-second
clock and I by God want it now.
Someone get me the L.A. cell on the-

MUELLER
I've been trying, but there is no
response...

Skull turns to face Cap and Fury.

RED SKULL
(his voice like dry
leaves)

This is you, isn’t it?

NICK FURY
Your man Tony Stark sang like a
choirboy. SHIELD L.A. shut down
your cell there almost an hour ago.
You've been communicating with
SHIELD agents since then.

RED SKULL
You think you’ve won? You mongrel
American swine-!

NICK FURY
And damn proud of it, mister!
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Skull punches his Floatpad furiously.

The large weapon begins to hum and vibrate, pointing out the
window at the earth below.

RED SKULL
You’ve won nothing! I can destroy
you from here, one city at a time,
at my pleasure. And right now, it
will give me the greatest pleasure
to wipe that vipers’ nest of Jews,
Socialists and homosexuals that is
Los Angeles off the face of the
earth. As an example and a warning
to the rest of the world. (beat) It
might be more rewarding to
terrorize and destroy the entire
world a city at a time than kill it
all at once, after all.

NICK'S POV: The weapon’s control panel, still intact and
attached to the weapon.

Nick turns to Cap and assumes a huddle-up posture.

NICK FURY
Cap, you’'ve got to keep Skull
distracted while I-

CAPTAIN AMERICA
The Skull’s not the problem.

Cap hurls his shield at the weapon’s CRACKLING tip, shearing
it neatly off in a shower of arcing SPARKS. Behind him,
Nick’s face drains of color.

At once, the weapon begins to overheat, smoking and sparking.
The mount begins to glow white hot and to melt.

Skull’s eyes go wide as we've ever seen them. So wide we see
the reflection of the glowing gun in them.

RED SKULL

He turns toward the escape shuttle bay [SIGN] and begins to
run faster than a man of his years ought to. He yells over
his shoulder:

RED SKULL (cont’d)
I'll still see you burn in hell-!
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And trips over the body of the gunshot goon, lying forgotten
on the floor. Skull’s force field only works on absorbing and
returning exterior aggression, not preventing inertia from
within.

CRA-A-AA-ACK! He grabs his hip and crashes to the floor,
howling in pain.

His Floatpad hovers in the air nearby, forgotten for just a
moment before Cap’s shield sails into it, exploding it into a
million little pieces. Skull’s force-field FIZZES and FUZZES
and then winks out.

Cap runs up to Skull, who is fumbling to extract a sidearm.
Cap plucks it effortlessly away from him, empties the bullets
and tosses it away.

CAPTAIN AMERICA
We have to get out of here. That
thing’s going to explode.

CLOSEUP RED SKULL: His eyes glow with a hatred undiminished.
Tears of pain roll down his desiccated cheeks and he is
panting for breath, supine and weaponless before his nemesis.

Cap extends his hand.

CAPTAIN AMERICA (cont’d)
We're far over the ocean now, this
thing can blow up without hurting
anyone - how many people does your
escape pod accommodate?

Fury is in the background, whispering into his collar while
he fiddles with the death ray control panel.

The Red Skull spits in Captain America’s gloved hand.

RED SKULL
I'll still see you burn in hell.
I'1ll go there with you, if need be.

CLOSEUP CAP: He'’'s closing a book in his mind. He’ll only take
so much crap from anyone.

Nick Fury is working the keyboard with surprising grace and
obvious practice, glancing over his shoulder at the SPARKING,
throbbing, glowing uber-weapon self-destructing behind him
and whispering tersely into his collar.
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NICK FURY
...not sure I can turn it off, and
since you’ve put Stark into a coma
there's nobody to tell me how to
fix his goddamn doodad now that
Cap's totaled it...

CLOSEUP Fury at the weapons control panel, looking at Cap
bending over the Red Skull, tying the villain’s hands behind
his back.

CAPTAIN AMERICA
All right Nick, we've got to get
you in the escape pod. Mr. Maxon
here gets the third seat, if there
is one-
CLICK.
CLOSEUP CAP: Eyes flash.

He feels the bullets tear into him before he hears the BLAM!
BLAM! BLAM! BLAM! BLAM! of Nick’s giant futuretech sidearm.

CLOSEUP CAP head to hips. He looks down and sees a horizontal
line of holes has appeared in the violated armor across his
chest. One by one they turn red... As he falls, he tucks into
a roll and hurls his shield.

Fury leaps just out of the way, yanking his gun hand out of
the shield’s path. He and Cap land at the same moment.

FEVWIT!

NICK FURY
YEAAUGH!

Cap’s shield has circled back around and sliced off the
muzzle of Fury’s gun.

CLOSEUP Cap’s arm as his shield flies back into its grasp.
NICK FURY (cont’d)
That’s all right. I shouldn’t need
a gun to do what I have to do...
Fury whispers into his collar and looks at Cap expectantly.

NICK’S POV: The shield.

Cap smiles through blood-rimmed teeth.
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CAPTAIN AMERICA
I had all that junk taken out of my
shield, Nick. It’s not your weapon
anymore, it’s mine again. (beat) I
can kill you at least a dozen -
four-no, fifteen - ways from here
before you can pull your leg iron.

CRRREEEEEAKKKK. . !

The weapon mount has given away and the pulsating-white giant
gun begins to pitch sideways.

Fury slams his hand down on the artificial gravity button,
arresting the weapon’s slide to the floor, and casting
weightlessly adrift every unsecured item in the
disintegrating shuttle, including the combatants.

CAPTAIN AMERICA (cont’d)
How did they get you, Nick. (cough)
Stark wanted Australia - what was
your price?

NICK FURY
You got me all wrong, Cap. I do my
job on a government salary, just
like you. You and I... The people
you work for work for the people I
work for. And they need the gun
intact, and that means nobody is
getting in that escape pod.

RED SKULL
I told you I'd see you burn in h-!

Cap, blood running out of his mouth and nose, bitch-slaps
Skull unconscious.

NICK FURY
We need someone who can fly this
bird, but first we need to kill the
power on this thing before it blows
us all to kingdom come.

Cap drops to one knee without noticing it.

NICK FURY (cont’d)
How are you feeling? I didn’t aim
for any vital organs, and no one
knows better than me how quickly we
heal. I'm going to need your help.
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CAPTAIN AMERICA
What was your price, Nick.

NICK FURY
(beat) Tomorrow. And the day after.
I didn’'t get the Super Soldier
Serum, Cap. I got you; your blood,
and it came with strings attached.

Cap has found a lab coat and is tying it around his torso, to
slow the blood flow. His own blood floats around him in the
zero-g.

Fury stumbles around the pitching cargo hold, approaching Cap
where is braced against the hull. Cap makes no move to stop
him.

NICK FURY (cont’d)
Without the booster shots the
Company administers, the aging
process would catch up with me, and
with the way I’'ve lived my life,
I'd be dead within hours of missing
my ‘bump.’ It keeps me a very...
reliable asset. Plus-

(he shrugs)

Most of the time, I believe in my
mission.

Cap and Fury are facing each other, Cap surrounded by a
growing pool of his own blood.

NICK FURY (cont’d)
Now help me save the goddamn day
and we’'ll get you to a doctor.
You’ll heal faster with medical
attention.

Fury extends his hand.

NICK FURY (cont'd)
Truce?

CLOSEUP Cap’s gloved hand reaching out and clasping Fury’s.
Cap pulls hard, unexpectedly, and slams Fury’s head into his
shield.

Fury is staggered but still manages to pull his hand free of
Cap’s bloody grasp and roll out of Cap’s field of reach. His
good eye begins to swell and purple. He pulls a modified 357
out of an ankle holster.
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CAPTAIN AMERICA
Better put that down, or this time
I take your arm, too.

NICK FURY
Throw your shield, I take a head
shot. I still walk away. I can
always get another arm.

CAPTAIN AMERICA
How about another head?

The inertia of the moment is broken by the shuttle pitching
to and fro as it hits earth’s atmosphere and gravity begins
to return.

NICK FURY
Cap, let’s sort this out after we
get control of this shuttle. We can
still-

CAPTAIN AMERICA
Don’t move, Nick. We’'re not going
anywhere.

Red lights are flashing all over the weapon.

NICK FURY
You fool! That’s your plan - kill
us both to keep the gun out of the
Company'’s hands?

CAPTAIN AMERICA
I don’'t know what Company you’'re
talking about Nick, but I can
guess. In Ike'’s biography, they
called it the “military industrial

complex.”

NICK FURY
Eisenhower was a shitty, do-nothing
President.

Cap ignores the provocation.

CAPTAIN AMERICA
He warned America against it. And
looking around me, I’‘d say he was
right. “The Company.” That’'s really
cute, Nick.
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NICK FURY
We call it the Company because
running America is a business-

CAPTAIN AMERICA
But your ‘company’ wasn’'t elected
to run the country, its Congress
and President were.

NICK FURY
Oh wake up, Cap! Why do you think I
gave you all that stuff to read?
Now let me get behind the wheel of
this thing-

Cap hurls his shield at the cockpit door, crushing it into
its molding, making it impassible.

NICK FURY (cont'd)
You self-righteous prick!

Nick takes the head shot, but not before Cap’s shield returns
and is once again in its protective place. The bullet PLANKS!
aimlessly to the floor.

CAPTAIN AMERICA
Freedom always requires the blood
of patriots, Nick. You used to be
one yourself.

The gun begins emitting a rising HUM.

NICK FURY
This isn’t about patriotism - the
America you're protecting in your
mind probably never existed and it
sure as hell doesn’t now!

CAPTAIN AMERICA
That’'s where you’re wrong.

Cap glances down at his bloody gloves, and begins
methodically pulling his knuckles while Fury scans
desperately about for some kind of advantage he can press.

CAPTAIN AMERICA (cont'd)
When I was a kid and I thought
about America - what it was, what
it could be... (quietly) this isn't
it, Nick. I read something
beautiful recently. Ronald Reagan
was president - Ronald Reagan, the
actor!

(MORE)
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CAPTAIN AMERICA (cont'd)
I couldn't believe it - and he
referred to America as ‘a shining
city on a hill.’

Cap stops pulling his fingers out of their sockets and looks
Fury dead in the eye.

CAPTAIN AMERICA (cont'd)
Well this country - this business -
you describe isn't a shining
example of anything good anymore.
It's like Mr. Smith went to
Washington, except this time got
his rump handed to him but good.

The shuttle hits some rough turbulence. Fire can be seen
through the shuttle’s windows.

NICK FURY
You’'re living in a fantasy world!
Your ‘America’ only exists in
newsreels and Norman Rockwell
paintings. It was a better America
that never existed.

CAPTAIN AMERICA
Maybe not on the outside; not in
practice. But the ideal was always
noble. That’s the Am-

BOOOM! The cabin is rocked by a huge explosion. One of the
wings has blown off in a ball of flaming combustion.

BOOM! Full gravity is back.

Nick is thrown to the wall next to the cabin door. The hull
walls are starting to glow red. Nick begins to wrestle with
the cabin door but it is hopeless.

CLOSEUP Cap appears behind Fury, who senses his presence and
stops pulling at the door.

CAPTAIN AMERICA (cont’d)
Drop it, Nick.

CAMERA PANS DOWN revealing Cap’s shield poised just under
Fury’s chin, at his exposed throat. Fury’s gun drops to the
floor with a CLATTER and skitters away.

TIGHT TWO-SHOT as the shuttle is catching fire all around
them.
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Fire begins to lick in through the shuttle’s seams. Both men
are sweating profusely from the heat. Cap releases Fury from
his grasp, who turns to face him.

CAPTAIN AMERICA (cont'd)
I love America because of her
inherent greatness. It's my job -
our job - to realize that
greatness.

NICK FURY
So what are you - the fourth branch
of government then? That's funny -
I don't remember seeing your name
in any of those documents you claim
to love so much.

CAPTAIN AMERICA

“A well regulated militia, being
necessary to the security of a free
state, the right of the people to
keep and bear arms, shall not be
infringed.”

(Cap brandishes his

shield.)
Second Amendment, mister. Maybe
you've heard of it.

NICK FURY
You fucking rednecks always hide
behind that. The cops are your well-
regulated militia. The National
Guard. The army, the coast guard,
this country is thick with legally
sanctioned well-regulated militias!
That fucking amendment is a
dangerous, antiquated piece of
shit.

CAPTAIN AMERICA

You're wrong about me, Nick. I've
never said it was my job to rise to
my country's defense - even from
enemies from within - it's every
Americans' job. With the freedom to
do so comes the obligation. Empires
whose citizens become complacent -
who turn governing into a business
instead of a sacred trust - fall.

A RATTLING comes from farther back toward the tail. The Red
Skull lurches up awkwardly, hands still tied together,
pointing a Luger at Cap and Fury.
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THE RED SKULL
HEIL HITLER!

BANNG! Although aimed at Cap, the old man hits Fury instead,
in his well-protected torso. It still knocks him to his
knees.

THE RED SKULL (cont'd)
God damn it!

CLOSEUP SKULL: A red POP! appears between his eyes. His gun
arm still extended straight, he gets off a couple of rounds
even after he’s dead.

CLOSEUP FURY, smoking gun in hand, his head snaps backwards
trailing blood, and he bounces off the cabin wall, backwards-
summersaulting through the cabin toward the back of the
craft.

The Skull collapses to the floor. BOOOOOOMM!! The entire back
half of the shuttle goes up in a fiery conflagration,
evaporating the Skull’s body and hurling Fury into the sky.

Cap struggles to maintain his grasp - he is weak with blood-
loss. The shuttle is a ball of fire, pitching every which
way; end-over-end.

CAP’'S POV the Big Gun is melted slag, one with the bubbling
floor of the shuttle.

Cap pulls himself into a tight crouch behind his shield, and
after a moment’s calculation, shoves off from the cabin wall.

EXTERIOR - the shuttle is just a comet-like ball of fire as
it hurtles high over the ocean. Suddenly, what looks like a
large beebee is ejected from the shuttle and flies toward the
water below in a different direction as the flaming wreckage.

The shuttle rockets in and hits the water like a sonic BOOM.

Cap continues to fall, using his shield to slow his descent
somewhat, while still keeping an eye on the water below.
Suddenly, off in the distance, there is a huge underwater
“PFOOOOQOFFF!!!” The water boils madly for a long moment before
spinning itself into decreasing concentric circles and ending
with an abrupt twist of wispy smoke burping from the
whirlpool epicenter.

Cap hits the water miles away, at perhaps a hundred miles an
hour, without even so much as a ripple.
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An American fighter jet races by overhead, its pilot talking
excitedly into his radio unit.

FADE TO BLACK.

EXT RAINY GRAVESIDE SERVICE

CLOSEUP on a thick black framed photo of Sharon Carter. It is
her high school yearbook photo; it was the last time she had
permitted herself to be photographed.

The service is sparsely attended. In addition to her weeping

mother and a few extended family, only Steve Rogers and Kate

Sawyer are there with the Shield representative. Kate has her
arm entwined in Steve’s, but he doesn’t seem to notice.

CLOSEUP STEVE as the preacher drones on in the background.
It’s hard to tell if it’s tears or just the steady rain that
runs down his face.

LONG SHOT of graveside service.

CAMERA PULLS BACK to reveal a thick, tall man in silhouette
observing the graveside service from afar. He bows his head
and takes a think draw on an obscenely fat stogie.

He blows out a smoke ring which frames the distant graveside
tableau till it and they evaporate.

FADE TO BLACK.

END CREDITS



