First a disclaimer: the margins are not correct for the script format because html was unable to accommodate such margins, so the format was approximated; and it's that html version of the text that's been transferred into this Word document.
A BRIEF OVERVIEW OF SCRIPT FORMATTING
For those not familiar with script formatting, here are some of the basics:

To begin with, a description of where the scene takes place is found at the left margin, in all caps, such as:

EXT. - CENTRAL PARK

"EXT." is short for "exterior," meaning that the scene takes place outside, as opposed to "INT." when a scene takes place indoors (I've never quite figured out which applies to a scene inside a moving car).

Subsequent shot descriptions are also capitalized and at the left margin. These descriptions may consist simply of an object (such as "WINDOW," meaning that the camera is trained upon a window) or the names of characters.

Shot descriptions include "CU" (Close-up), "MEDIUM" (generally from the waist up), "WIDE" (an overview of the setting, such as an entire room), "P.O.V." (Point-of-view; as seen through the eyes of a particular character). "ESTABLISHING" simply means that the shot establishes the location. An example would be a shot of the outside of a house, which is then followed by a cut to a scene taking place within the house. Scene transitions (CUT TO; FADE TO; DISSOLVE TO, etc.) appear at the right margin. "MOVING" means just that, the camera is moving to follow the characters and/or action.

Other common abbreviations include "TWO SHOT" (two characters appear in the shot), "THREE SHOT" (three characters appear in the shot), et. al., "SUPER" (superimposition; text appears on the screen over the image), "b.g." (background) and "f.g." (foreground).

Significant sound effects are capitalized, as are the names of each character when first introduced to the story.

Dialogue is centered. Normally, it would be contained within narrow margins, but the html code doesn't allow for this. A character's dialogue is preceded by his/her name in caps on the line immediately above. This is as opposed to when a character's name appears in caps at the left margin, which is simply shorthand for the camera angle changing to show him/her.

Terms associated with dialogue include "O.S." (character is off-screen) and "V.O." (character is narrating). Dialogue may be broken by parenthetical descriptions of the manner in which the dialogue is being delivered or actions the character is taking while speaking.

Introduction by Lyle Peterson

My two favorite shows of the 60s have always been The Avengers and The Man From U.N.C.L.E. Like many U.N.C.L.E. fans, I was thrilled at the prospect of a reunion project and eagerly awaited the broadcast of The Return of The Man From U.N.C.L.E.: The Fifteen Years Later Affair. And, like many U.N.C.L.E. fans, I was somewhat disappointed in the results. Too much Bond and not enough U.N.C.L.E., although at the time I was somewhat less critical, due to not having seen the original episodes since their first airing due to a lack of wide syndication.

Nevertheless, Michael Sloan's telefilm planted a seed in my head. I enjoyed the presence of Patrick Macnee as the new U.N.C.L.E. chief and began to think, "What if Sir John Raleigh isn't his real name? What if he's really John Steed, with a new identity to go with his new job?"

This idea bounced around in my head off-and-on for a number of years, until about 1988, when I decided to commit it to paper in order to get the damned thing out of my head. Using the reunion film as a springboard, I combined the Raleigh-is-Steed premise with some other ideas I had for a TV series involving a trio of agent types and began to build an outline for a "crossover reunion mini-series pilot," the idea being that the three new agents introduced would form the core of a new U.N.C.L.E. series titled simply "U.N.C.L.E." so as to imply a broader range of characters. Although the outline took me roughly a year to complete, once the outline was finished, the script itself took me only ten days. With the exception of a handful of corrections in terminology or similar minor adjustments to the dialogue, what you see here is the same as the first draft I wrote then.

My reach has often tended to exceed my grasp, so I never deluded myself into thinking that there was a realistic chance of this script actually being produced, given the separate rights involved. I find it terribly ironic, therefore, that at present both properties are being developed separately as feature film projects for the same studio.

I've never been involved in fandom, per se, let alone fan fiction. I realize that there are those who sell their fiction, and I'm pleased enough with the results of my labors that I suspect I could make a few pence from this endeavor if I chose to go that route, but my time is occupied with other things and, aside from other reasons that I can't go into, I'm just paranoid enough about the copyright issues that I'm willing to settle for simply sharing my fantasy with those who will appreciate it.

Sprinkled throughout the text are links to images of "flashback" scenes and of the principal characters; those who actually played the original roles and, as applicable, those who I envisioned in the new roles. In some cases, I had no one in particular in mind. Also, bear in mind that the setting of this story is the mid-to-late 80s, not long after Return of the Man From U.N.C.L.E.
I also debated whether or not to convert the script into novel form, but aside from the fact that I don't have time to devote to that effort, I think that the script form more precisely communicates the way the story unfolds in my head. The Man From U.N.C.L.E. and The Avengers were, after all, TV shows. While the limitations of html are such that the script format can't be exactly duplicated, I've been able to present the material in a manner pretty close to it. Although most of you are probably familiar with script formatting and terminology, I've included text on Script formatting for those who aren't.

I look forward to reading your comments in the appropriate newsgroups and/or mailing lists. My thanks to Laurel Richards for offering me the space for this. Until the day that it becomes possible to digitally create artificial performances, there is really no chance of this script ever being filmed, if for no other reason than the separation of rights involved in the two properties. At least this way, fans can get some enjoyment out of something I'm rather proud of.

Open Channel D...

Lyle Peterson
 
PART ONE
Act I: "That's No Way to Talk to Your U.N.C.L.E."
Act II: "Steed... John Steed"
Act III: "Mrs. Peel, We're Needed"
Act IV: "I Hate Modern Art"
Act V: "What's All This, Then?"
PART TWO

Act I: "John Steed, This Is Your Life!" 
Act II: "Not Up to Usual Thrush Quality Control Standards" 

Act III: "Rich Little, Eat Your Heart Out" 

Act IV: "A Breath of Fresh Air" 


“The Avengers Affair”

PART ONE
FADE IN:

EXT. ENGLISH COUNTRYSIDE - NIGHT - ESTABLISHING

SUPER: "The English Countryside"

CUT TO:

EXT. KEEL HOME - NIGHT

A quaint cottage-style home in the English countryside, bathed in moonlight and identified by a hanging placard as the residence of Dr. David Keel. The cottage is set among willow trees, which are blowing in the night WIND. The placard swings and CREAKS on its hinges. Dim light from within the house casts a glow on the drawn shades. But there is something else stirring the willows aside from the wind. 

Suddenly there is a sound of glass SHATTERING. From within the cottage comes a CRY of alarm and sounds of a STRUGGLE, accompanied by indiscernible silhouettes on the shade. There is a brief moment when the glow on the shades turns a purplish hue, which quickly fades. Simultaneously, the struggle stops. There is the sound of a large object being dropped. Then, as before, there is only the sound of the wind.

SWISH PAN TO:

EXT. LONDON CITYSCAPE - NIGHT - ESTABLISHING

SUPER: "London: The Following Night"

EXT. SCHOOL - NIGHT

The sign on the building reads: "GALE FORCE - Self Defence Instruction".

CUT TO:

INT./EXT SCHOOL - NIGHT

CATHY GALE is saying goodbye to the last of the students from her self-defence class for "mature" women. When the last one is gone, she makes the rounds of the doors and windows, making sure they're all latched and locked, then turns out all the lights.

Cathy sets the alarm and steps outside, locking the door behind her. As she steps away from the door, she glances down the sidewalk. 

CATHY'S P.O.V. - SIDEWALK

About a block away, a tall figure strides slowly down the sidewalk toward her. The man is dressed too warmly for the weather.

PREVIOUS SHOT - CATHY

We FOLLOW Cathy as she crosses the street to the parking lot where her car is. She throws a glance in the direction of the man and is alarmed to see him step off of the sidewalk and head straight for her. Keeping her cool, she only slightly quickens her pace and reaches into her purse for her keys, finding the correct key as she walks. She reaches her car and quickly-but-steadily unlocks it. In the background, we see the figure moving still closer. Cathy opens the car door and jumps in, locking the driver's door behind her.

CAR INTERIOR

She puts the key into the ignition and turns it just as the figure reaches the car. The car starts, but before Cathy can shift the car into gear, a gloved hand smashes through the window beside her. Cathy permits herself one shocked and startled scream as she pulls away from the hand. As Cathy dives for the passenger door, the hand unlocks the driver's side and pulls the door open. Cathy pulls the handle on the passenger door, but before she can get out, her attacker leans into the car and grabs her ankle. Cathy tries to twist away, but the grip is firm. She looks at her attacker's face.

CLOSE ON CATHY

For a moment, Cathy's face is bathed in a purple glow, which fades after a moment.

PREVIOUS SHOT

Cathy kicks at her attacker with her free foot. A kick square in the face shows no results. One of her kicks misses the target and strikes the air conditioner control, turning it on full blast. The figure looks at the vent, the air from which is blowing his hair. His grip loosens and Cathy is able to pull free.

WIDE ON CAR

Cathy leaps from the car and runs. Behind her the figure starts to pull out of the car.

CAR INTERIOR

As the man backs out of the car, his elbow hits the gear shift, knocking it into drive.

WIDE ON CAR

With Cathy in f.g., the car rolls forward with the assailant still on board. It picks up some degree of speed and hits a brick wall. An instant later, there is an explosion which knocks Cathy to the ground. She lies unconscious as the car and her attacker burn in the b.g..

FREEZE FRAME

FOCUS OUT TO:

CREDITS/END CREDITS

SWISH PAN TO:

INT. ROLFE & CLEMENS - DAY

FREEZE FRAME

SUPER: "THE AVENGERS AFFAIR

ACT I

'That's No Way to Talk to Your UNCLE'”

CUT TO:

In a large banquet room on the second floor of a high-rise office building, there is a celebration going on involving 150 to 200 people. Balloons and streamers are everywhere. A large banner behind a speaker's podium reads: "Rolfe & Clemens Investments - On Line for the 21st Century".

REFRESHMENT TABLE

An attractive young woman, WENDY, hands a glass of punch to NAPOLEON SOLO. He smiles at her.

SOLO

Thank you very much...

(reading her name tag)

Wendy.

He follows this with his most flirtatious smile. She smiles back. 

WENDY

You're quite welcome...

(reading his name tag)

Napoleon.

She giggles at the name. Solo's smile gets glassy. He turns away, and yanks off his "Hello, My Name is NAPOLEON" name tag, throwing it in a nearby trash can.

SOLO

(to himself)

It's all over, Napoleon old boy.

His thoughts are interrupted by some FEEDBACK from the podium at the front of the room. He looks in that direction.

SOLO'S P.O.V. - PODIUM

A heavy executive-looking man, the CEO of Rolfe & Clemens, speaks to the crowd while holding a glass of punch in one hand.

MED. ON CEO

CEO

Ladies and gentlemen. May I have your attention.

The crowd SETTLES.

CEO

(continuing)

As you know, we're gathered here to celebrate the occasion of going on-line with our new consolidated computer system, designed and installed by SysteMatrix Computers, represented today by Mr. Napoleon Solo.

He points out Solo.

SOLO

Solo is embarrassed, but smiles and nods at the crowd around him as they APPLAUD.

PREVIOUS SHOT - PODIUM

As the applause FADES, two men wheel a large cart onto the stage area behind the podium. The cart holds a video monitor and something about the size of a small portable TV which is covered by a piece of cloth. When the cart is set in its place, one of the men reaches behind the stage and pulls out a cable, which he attaches to the back of the video monitor.

CEO

(continuing)

This new system will increase our data processing capability by 35%, allowing for faster and more accurate updates between the main office here in New York and our sixty regional offices worldwide.

(indicates the equipment)

This closed-circuit TV system is linked to the main computer center in the basement. It will allow us to watch the hardware kick in when the system goes on line, which will happen when this...

He removes the cloth, revealing an oversized red button, resembling something you'd expect to see on a game show.

CEO

(continuing)

... button is pushed.

As the crowd applauds again, he turns on the video monitor. After a couple of seconds, the picture appears.

ANGLE ON MONITOR & CEO

On the monitor appears a view of the computer center, a sterile-looking room lined with banks of disk and tape drives. A couple of men in the b.g. wear long white lab coats and are hunched over some of the equipment. The CEO attempts to get their attention. 

CEO

Excuse me, gentlemen.

One of the technicians, TECHNICIAN #1, steps over to the camera. 

TECHNICIAN #1

Oh. Hi. We're just about ready down here. Let me just position the camera.

He moves out of the monitor's picture. Then the picture bobbles around for a minute, before finally settling on a close-up view of a computer monitor.

INSERT - MONITOR

The computer monitor reads: "READY".

BACK TO SCENE

TECHNICIAN #1 (O.S.)

Okay. We're ready whenever you are.

WIDE - PODIUM

The CEO steps away from the monitor and back to the microphone. 

CEO

Now then, if you're all ready, I'm going to ask my secretary, Miss Carroll to do the honors.

The CEO extends his arm as Miss Carroll steps onto the stage. She appears to be less of a secretary than a mistress.

SOLO

As the crowd "surges" forward to get the best view, Solo hangs back.

PODIUM

The CEO looks at his watch and begins a countdown.

CEO

Ten... nine...

(crowd joins in)

eight... seven...

When the count reaches zero, the CEO points to Miss Carroll, who pushes the button as the crowd cheers, then falls silent to listen. There is a WHIRRING sound, then a very odd DISCORDANT sound as the system crashes.

TECHNICIAN #1 (O.S.)

Oh oh.

The CEO stares at the video monitor.

INSERT - VIDEO MONITOR

The computer monitor is filled with the message: "SYSTEM ERROR" 

BACK TO SCENE

The CEO turns away from the monitor, frowning. He looks toward the back of the room.

CROWD

The crowd turns as one to look at the back of the room.

SOLO

Everyone is looking at Solo. He offers them an embarrassed smile as he scans the room looking for either a friendly face or a hole to crawl into. At the end of one scan, something catches his eye. He moves toward it.

WINDOW

Solo walks to the window and stares out.

CUT TO:

EXT. ROLFE & CLEMENS - DAY - WINDOW

With Solo looking out the window (b.g.), we see the basket of a "cherry picker", with a phone repairman working on the phone lines just outside the building. Following Solo's lead, the crowd moves to the windows and all join in staring at the phone repairman. Eventually, the repairman notices the crowd staring at him. With some discomfort and paranoia, he returns to his work.

CUT TO:

PREVIOUS SCENE - SOLO

Solo turns away from the window, leaving the crowd to stare. We FOLLOW him as he walks to the nearest men's room and goes inside. 

Solo goes to the lavatories and runs some water, splashing it on to his face. He reaches for a paper towel and begins to pat his face dry. As he does, his pen-communicator BEEPS. He freezes for a moment, then looks around to make sure the coast is clear, before taking it out of his pocket, activating it and answering the call:

SOLO

Solo here...

SWISH PAN TO:

EXT. SAK'S FIFTH AVENUE - DAY - ESTABLISHING

In Sak's, New York, a fashion show is underway. Some models are exiting the runway as the audience applause and the just-featured designer takes her bows. The HOSTESS steps to the podium.

HOSTESS

And now, the grand finale of our show: the latest line from Vanya's, featuring the Russian flavored stylings of Mr. Illya Kuryakin.

The crowd applauds as the Hostess steps aside and another woman takes her place as the models begin their parade.

ANGLE ON ILLYA

ILLYA KURYAKIN is at the back of the room, obviously in a bad mood. He is accompanied by an attractive woman, LAUREN. In the background, the woman at the podium describes the various outfits being modeled.

ILLYA

Ach. Why am I here? I've got no business showing these.

LAUREN

Oh, you're being ridiculous. There's nothing wrong with them.

ILLYA

Nothing wrong. Those were not the colors I intended to use! Those reds should be more auburn. And I didn't have time to think out the accessories properly. It's going to be a disaster.

LAUREN

You're overreacting. The material was backordered for four months; they finally shipped the wrong color, too close to the show date to correct the mistake, and there's nothing you can do about it. Don't worry, they're going to eat this stuff up.

ILLYA

That's not what worries me. It's the potential for regurgitation.

LAUREN

I hate show day. You always go crazy and always for no reason.

ILLYA

I can't watch this. I'll be in my dressing room.

He walks away and leaves Lauren shaking her head.

WIDE ON ROOM

The crowd is responding favorably to Illya's designs. Illya scurries out a side door at the rear.

DISSOLVE TO:

INT. DRESSING ROOM

Illya is sulking, with a diet soda in hand. Beside him is a "boom box" with a CD player built-in, playing JAZZ MUSIC. There is a knock at the door.

ILLYA

(grouchily)

What?

The door opens and Lauren enters. The sound of APPLAUSE pours in through the doorway.

LAUREN

You hear that? I told you there was nothing to worry about. They love it.

ILLYA

And that's supposed to cheer me up? Learning that I'm selling to idiots? Then I suppose I should try to come up with some really awful designs for next year and make twice as much money.

LAUREN

(shakes her head)

You're impossible. Aren't you at least going to come out and take a bow?

ILLYA

You must be joking. Just take the fools' orders and leave me alone until they're all gone.

LAUREN

Javhol. You have a nice day, too.

She leaves, closing the door behind her. Illya shakes his head and stares into the mirror.

ILLYA

(at his reflection)

You're such a whore.

A moment later there is another KNOCK at the door. Illya responds without turning his head.

ILLYA

I told you to leave me alone!

He hears the door open. He spins around, ready to chew someone out, when he sees Solo step into the room. Stunned, Illya reaches over and turns off the music.

SOLO

Now, that's no way to talk to your "uncle".

SWISH PAN TO:

EXT. OXFORD UNIVERSITY, ENGLAND - DAY - ESTABLISHING

SUPER: "OXFORD UNIVERSITY, ENGLAND"

CUT TO:

INT. CLASSROOM - DAY

MARK SLATE is teaching a class on comparative English literature.

MARK

... so while the novels of H.G. Wells are regarded as science fiction, the term had not yet been coined at the time they were originally published. Now then, as we have seen, there are striking similarities between the works of Wells and those of his predecessor, Jules Verne, most notably in "The First Men in the Moon", almost a remake of Verne's "From the Earth to the Moon" in some ways. Would you, however, refer to Verne's novels as science-fiction?

A MALE STUDENT responds.

MALE STUDENT

No.

MARK

Why not?

MALE STUDENT

Well... Verne's stories were primarily adventures, not really dealing with scientific principles.

MARK

That's a good point. There are of course the Nautilus and the moon trip, but for the most part you're correct in that Verne's stories applied existing technologies to grandiose schemes, rather than inventing new devices born out of the author's imagination such as an anti-gravity paint or a time machine. But here we must ask ourselves "What may properly be called science-fiction?". Is it the presence of scientific speculation per se; or is it simply the reaching into the unknown, whether it be outward to the stars or down to the center of our own Earth?

Mark's gaze shifts to the clock mounted high on the wall at the rear of the classroom.

MARK

(continuing)

Well, I see that our time has come to an end for today. We'll continue tomorrow. In the meantime, chapters eight through twelve of "War of the Worlds". Thank you.

The students file out. Mark begins to gather his papers and books. 

CLOSE ON MARK

Someone walks up to him, as his head is bent down over his things. 

APRIL (O.S.)

How does one go about getting extra credit?

Mark looks up and breaks into a wide grin.

TWO-SHOT

Standing in front of Mark is APRIL DANCER.

MARK

April! How are you, love?

APRIL

Just fine, Mark. How are you?

MARK

Oh, I'm doing quite well. Shaping the warped young minds of today into the addled old minds of tomorrow. What brings you to my corner of the world?

APRIL

Business.

MARK

Still keeping the planet safe for ordinary citizens and the odd retired super-spy like myself?

APRIL

That's what I want to talk to you about.

Mark gets a wary look on his face.

MARK

Now, wait a minute, April. You know I'd walk across the Sahara for you, but I retired. Several years ago. I've got a family now. Well, a wife, anyway.

APRIL

I know that, Mark. Or did you forget I attended the wedding?

MARK

Ah, yes. I suppose I was somewhat preoccupied with just one woman that day. Didn't notice much else.

APRIL

Do you have another class?

MARK

No. This was my last for the day.

APRIL

Then let's walk. We'll talk as we go.

Mark snaps his briefcase closed and they exit.

CUT TO:

EXT. OXFORD CAMPUS - DAY

Mark and April stroll as they talk.

APRIL

You heard that Mr. Waverly passed away.

MARK

Yes, I was sorry to hear that. I regretted not being able to attend the funeral.

APRIL

Well, he was replaced by Sir John Raleigh. As you might guess, also British.

MARK

We are excellent managment material.

April shoots him a "wise-guy" look.

APRIL

Well, he's reactivating the top Section Two agents from Mr. Waverly's tenure; namely Napoleon Solo, Illya Kuryakin, myself, and you, if you're agreeable. He worked with Solo and Kuryakin once before, a few years back, so he trusts them. He trusts me because I'm now West Coast Division Chief.

MARK

Oh, really. That's terrific. Congratulations.

APRIL

Thanks. Anyway, he asked me who I'd pick to work with for a very unusual, hush-hush, possibly dangerous assignment. And naturally...

MARK

You picked me. Naturally.

APRIL

As I understand it, he's also bringing in the three best agents on the currently active Section Two roster. They're comprised of Savage, a former stuntwoman; Toyman, a wizard with electronics and gadgets of all kinds, and Chameleon. Chameleon's... well, he's something special. He was a scientist working on a new synthetic skin for use on burn victims. The skin is, under certain conditions, highly moldable. Anyway, his lab was destroyed by an act of industrial sabotage. There was a fire and his own life was saved by the use of the synthetic skin he invented. His features were badly scarred and his vocal cords destroyed. A miniature voice synthesizer was implanted in his larynx, restoring his power of speech with tiny pitch and resonance controls implanted in his collarbone. Between the voice synthesizer and the pliable skin, he has the capability to disguise himself as and perfectly mimic just about anyone, hence the name Chameleon.

MARK

After a trauma like that, I'd think he would have retired from service.

APRIL

You don't understand. He wasn't an agent at that time. He approached us, wanting to join. His wife was killed in the fire.

MARK

Why the fancy names?

APRIL

Field names are used most of the time now. It adds a measure of security to the individuals and reduces the likelihood of attacks on their families.

MARK

So, what's the big assignment that I'm supposed to drop everything and come running for?

APRIL

I wish I could tell you, but I really don't know. Just that Sir John came to England last week for the funeral of an old friend. When he returned to New York, he was very upset about something. That's when he started assembling this... I don't know why, but I keep thinking of it as a strike force.

April stops walking. Mark stops, too. She looks steadily at him. 

APRIL

(continuing)

I'd really like to have you on my team, but I'll understand if you say no.

MARK

You know, until this moment, I don't think it ever occured to me how much I actually miss it all.

(beat)

Do I have time to pack?

APRIL

There's really no need. We can put whatever you need on account when we get to New York. I'll drive you to the airport in my company car.

Mark gives her a funny look.

MARK

Company car? You don't mean the "Silver Bullet" do you?

APRIL

No, that was retired a long time ago. Now we use cars that actually run.

MARK

Thank God for that. Now, if we can just stop off at my office, I'll call my wife and arrange for a substitute.

APRIL

You mean your wife doesn't mind a stand-in?

MARK

Substitute teacher, darling. Substitute teacher.

Laughing together, they head for Mark's office.

FREEZE FRAME

FOCUS OUT
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FADE IN:

EXT. NEW YORK SKYLINE - DAY - ESTABLISHING

FREEZE FRAME

SUPER: "THE AVENGERS AFFAIR

ACT II

'...Steed. John Steed'"

SWISH PAN TO:

EXT. NOVELTY SHOP - DAY

Solo and Illya enter the novelty shop.

CUT TO:

INT. NOVELTY SHOP

Solo and Illya step inside the novelty shop. The proprietor is assisting a woman and her small boy in their selection of an item. The proprietor doesn't appear to notice the arrival of the agents. Solo and Illya walk to the back of the store, where there is a large, telephone booth-sized cabinet. A large price tag identifies it as a "vanishing booth". The agents step inside the booth, pulling the curtain closed behind them. The proprietor finishes the transaction with the woman and her child. When they have left, he walks to the back and pulls the curtain on the booth open. The booth is empty. 

CUT TO:

INT. U.N.C.L.E. RECEPTION AREA

Solo and Illya receive their security badges from the receptionist and proceed down a hallway.

CUT TO:

INT. CONFERENCE ROOM

Solo and Illya arrive in the conference room of Sir John Raleigh. They find Mark and April already there, seated at the large circular conference table.

SOLO

Well, hail hail, the gang's all here. Hello, April; Mark.

April and Mark smile and nod a return greeting.

Solo and Illya have barely taken seats, when Sir John Raleigh (JOHN STEED) enters, accompanied by SAVAGE, an attractive red-haired woman of about thirty; TOYMAN, a solidly-built but not especially large black man of about the same age; and CHAMELEON, who's features are covered by a featureless mask. He also wears gloves. The three agents take their seats, while Steed takes his place, standing at the "head" of the table.

STEED

Good afternoon, ladies and gentlemen. I've summoned you here because of a situation that's come up which has a great deal of personal significance to me. You are here because you have, collectively, the greatest amount of skill, energy, and experience that I can hope to assemble for the task that lies before U.N.C.L.E. As I said, there is a highly personal element in this which I am entrusting you to keep confidential. Before I elaborate, allow me to make such introductions as are necessary. You all know April Dancer, currently our West Coast Head of Operations. For the benefit of you newer operatives, joining her today is her former field partner, Mark Slate. Also with us is another highly successful team from years past...

SOLO AND ILLYA

Napoleon and Illya exchange a pained look at the "over-the-hill" implications of this remark.

STEED

STEED

(continuing)

... Napoleon Solo and Illya Kuryakin. For those of you who have retired from active service, allow me to introduce the cream of the current Section Two crop...

NEW AGENTS

Each responds with a gesture or nod as his/her name is called. 

STEED

(continuing)

...Patricia Sheehan, field name: Savage; Daniel Silver, field name: Toyman; and Dr. George Kaplan, field

name: Chameleon. Now...

STEED

Steed begins to pace about the room.

STEED

(continuing, with significance)

... to introduce myself.

ANGLE ON AGENTS

They exchange puzzled glances.

PREVIOUS ANGLE - STEED

STEED

(continuing)

You know me as Sir John Raleigh. That was the identity I took upon leaving British Intelligence to succeed Alexander Waverly in this position. At about that time, I was doing some genealogical snooping into my family tree and discovered I'm related to Sir Walter Raleigh on my mother's side, so I thought the new name to be appropriate. I changed my name in order to minimize the chance of any of my previous assignments resurrecting themselves and interfering with my work for U.N.C.L.E. My real name is Steed; John Steed. To give you the background on your forthcoming assignments, I'll need to provide you with some of my own history. 

Steed pushes a button on the console set into the conference table.

A portion of the wall slides open, revealing a rear-projection screen. Steed pushes another button and the lights dim somewhat. He detaches a remote control device and runs through a series of pictures (no doubt pulled from a laser disc) as he speaks, which depict his various former partners. Steed is seen in some of the photos. He uses the remote control to change "slides".

STEED

(continuing)

Early in my intelligence career, I employed the then unheard of technique of teaming up with an amateur, someone outside the intelligence or law enforcement fields. My first such partner was Dr. David Keel. He and I thwarted a number of criminal enterprises, beginning with a drug ring responsible for the death of his fiancee. We thus earned the nickname "The Avengers". When Keel and I went our separate ways, I and my successive partners continued to be referred to by the nickname. The other "Avengers" that I was teamed with included Mrs. Catherine Gale, Mrs. Emma Peel, Miss Tara King, Mike Gambit, and a delightful former ballet dancer known to all as simply "Purdey".
Following the last slide, Steed raises the lights and closes the wall panel, concealing the screen.

STEED

(continuing)

A little over a week ago, I received word that David Keel had died during a break-in at his home. It appeared that he suffered a heart attack during a struggle with the burglar. Except that it apparently wasn't a burglar. Nothing was taken. Furthermore, his assailant possessed a fantastic strength. Up to this point, it sounded like something the police or, if necessary, Scotland Yard could handle well enough without my interference. However, following Dr. Keel's funeral, I went to visit my friend Cathy Gale only to find that she was in hospital. As it happened, she had been the victim of an attack the night following the death of Dr. Keel. In her case, the assailant was blown up in her car as she was escaping. Mrs. Gale suffered some bruises, cuts from flying glass, and a concussion, but will recover, I'm happy to say.

(beat)

Now... bearing in mind our mutual backgrounds, I would not be regarded as being exceedingly paranoid in wondering if there wasn't perhaps, a conspiracy to do in my former partners, as Dr. Keel and Mrs. Gale never worked on a case together, nor even met, as far as I'm aware. In addition, they'd both left intelligence work behind them years ago. The only common denominator between them was myself. Still, there is such thing as coincidence, and not having yet examined the police reports of the two attacks and prior to having the opportunity to speak with Mrs. Gale, I was not about to jump to any conclusions. Not until a third incident came to my attention a few days ago. At this point, I'll turn the floor over to someone who can provide a first hand account.

Steed pushes another button on his console and gestures to the far doorway.

STEED

(continuing)

Allow me to introduce...

DOORWAY

The door opens and MRS. EMMA PEEL steps into the room.

STEED

(continuing)

... Mrs. Emma Peel.

Mrs. Peel now stands at the "head" of the conference room table, with Steed seated to one side. She looks confident, though weary and sad as she tells her story.

MRS. PEEL

My husband, Peter, and I were taking a Mediterranean Cruise to celebrate our silver wedding anniversary...

DISSOLVE TO:

(FLASHBACK)

EXT. NIGHT - OCEAN LINER - ESTABLISHING

MRS. PEEL (V.O.)

(continuing)

On our third night at sea, we were invited to dine with the captain of the ship...

CUT TO:

INT. STATEROOM

Peter Peel is dressed to the hilt and impatiently waiting for Mrs. Peel to finish dressing. After pacing about the cabin, he stops at the bedroom door, which is not quite completely closed.

PETER

Emma, darling, you know I hate to rush you, but I'd rather not upstage the captain by arriving late for dinner.

MRS. PEEL (O.S.)

Never fear. I'm almost...

The bedroom door opens, and Mrs. Peel stands in it, looking beautiful.

MRS. PEEL

(continuing)

Ready.

ANGLE ON PETER

He is feasting his eyes

TWO-SHOT

He approaches her, puts his arms around her, and gazes into her eyes.

PETER

It's not fair.

MRS. PEEL

What's not fair?

PETER

That we should be celebrating twenty-five years together, when for three and a half of those years we were separated, each never expecting to see the other again. They've just gone much too quickly.

MRS. PEEL

(coyly)

Yes, well, we'll see if the next twenty-five pass as swiftly.

Peter gives her a deeply passionate kiss, which Mrs. Peel eventually pulls out of.

MRS. PEEL

You don't seem terribly concerned about the captain at the moment.

PETER

You're right. He completely slipped my mind. Well, I suppose we'd best be going.

MRS. PEEL

Yes. We can always continue this line of thought after dinner.

Peter gives her a roguish grin.

CUT TO:

INT. SHIP CORRIDOR

Peter and Mrs. Peel step out of their stateroom into the corridor. Peter takes Mrs. Peel by the arm and steers her in one direction. 

MRS. PEEL

Where are we going? The dining room is in the other direction.

PETER

Ah, for most people it is. However, I've been passing my spare time by learning something of the layout of the ship, most expeditious routes, that sort of thing, and I discovered a short cut to the dining room. We'll need it, after the amount of time you spent getting dressed.

MRS. PEEL

Watch that.

We FOLLOW them as they wander through a number of the ship's corridors. After three or four turns, Peter begins to look a little uncertain.

MRS. PEEL

Pardon my asking, but do you know where you're going? 

PETER

Well, I was certain that this...

They come to an intersection, where there is a set of stairs leading downward to a pair of double doors.

PETER

(continuing)

Ah. Here we are. This is the way.

They start downward.

MRS. PEEL

I don't wish to appear thick, but isn't the dining room on the deck above ours?

PETER

Yes it is. However, by going down to this corridor, we can cut straight across and come out at the stairwell immediately adjacent to the dining room.

They are now walking through an area that appears as though it is off-limits to passengers.

MRS. PEEL

I hope your shortcut doesn't land us in the brig. This all looks distinctly off-limits to me.

PETER

Never fear, dear. I'm sure the captain wouldn't allow two of his dinner guests, particularly on their silver wedding anniversary, to be put in irons.

They pass a heavy metal door marked: "UPPER CARGO HOLD, Authorized Personnel Only"

Suddenly, a deep, loud BOOM comes from within the hold. The Peels stop in their tracks.

MRS. PEEL

What was that?

PETER

I haven't the slightest.

The BOOM is repeated.

MRS. PEEL

It came from in here.

The Peels zero in on the Cargo Hold door. They hold their ears to it. Two more BOOMS come in quick succession. They continue at irregular intervals throughout the scene.

PETER

How odd.

Mrs. Peel tries the door. It's locked.

PETER

What are you doing?

MRS. PEEL

Just checking. Someone ought to see what's going on. 

PETER

Emma, darling, I know old habits die hard, but whatever it is, it really isn't any of our business. I'm sure it's nothing to be concerned about.

MRS. PEEL

That's what they said about the Titanic.

PETER

Well, if there is anything wrong, I'm sure the crew can deal with it.

MRS. PEEL

They said that, too.

PETER

Let's just get to the dining room and we can mention it to the captain when we see him.

MRS. PEEL

Mm-hm. Including the bit about our being in an area that's off limits to passengers?

PETER

Well, what do you think we can do, anyway? Do you plan to pick the lock?

MRS. PEEL

Why not? In for a penny, in for a pound. Have a hairpin? No, I don't suppose you would.

SAILOR (O.S.)

Hey!

The Peels look up, startled. Peter's face falls.

PETER

Uh-oh. Here it comes.

ANGLE ON SAILOR

Approaching them down the corridor comes a burly, rough-looking SAILOR. He speaks with a not-quite identifiable accent.

SAILOR

What are you doing there?

PETER

Actually, we're quite lost. As I was explaining to my wife...

MRS. PEEL

(interrupting)

Do you have a key to this door?

SAILOR

Yes. Why?

Mrs. Peel starts to answer, but is interrupted by a repeat of the BOOMING sound. The sailor looks at the door.

MRS. PEEL

That's why.

SAILOR

What is that noise?

MRS. PEEL

That's what we were wondering. Perhaps you could use your key to find out.

SAILOR

Oh. Yes.

The sailor finds the key on his key ring, inserts it into the lock and opens the door. He steps into the hold. Mrs. Peel is right behind.

PETER

Brilliant.

MRS. PEEL

Aren't I just?

CUT TO:

INT. CARGO HOLD

For a moment all is black, save the light coming from the corridor and the three figures silhouetted therein. The sailor flips on a light switch near the door. He notices the Peels following him.

SAILOR

What are you doing?

MRS. PEEL

Following you.

SAILOR

(satisfied)

Oh.

The cargo hold is full of crates and boxes of all sizes, stacked anywhere from ten to fifteen feet high, depending on the type of package. The momentary silence is broken by another BOOM. The sailor turns toward the direction of the sound. He moves down an aisle formed between stacks of crates, with the Peels following.

THREE-SHOT

The sailor moves slowly down the aisle. He nearly jumps out of his skin when the next BOOM comes from directly beside him. He turns toward the source and sees in front of him a single reinforced box, about eight feet high. The pounding comes from inside.

SAILOR

There is someone inside this box!

(to the Peels)

Quickly, we must break it open before he suffocates. 

The sailor runs off for a tool while Mrs. Peel and Peter look at each other, obviously not sure that letting whatever is in the box out would be a good idea.

Before they can voice their doubts, the sailor has returned, with a crowbar in hand. He wedges it into the lock on the box and begins to pry. The POUNDING from inside the box continues in the meantime. The lock does indeed begin to bend under the assault from the burly sailor.

Suddenly, a large arm bursts from within the box behind the sailor's head. The sailor turns to see what has happened and finds his throat grabbed by the hand at the end of the protruding arm. Peter rushes forward and tries to pry the hand away from the sailor's throat, but has no success. The life is squeezed from the sailor's body and he goes limp. The hand then releases the sailor and his body falls to the floor. Peter and Mrs. Peel stare, fascinated, as the arm withdraws into the box. For a moment, there is just the sight of the dark hole, then a face appears in it for a moment. It is a human face, but one devoid of emotion, utterly soulless. The face withdraws, then two hands appear, gripping opposite sides of the hole and pulling , opening it further. The hole quickly enlarges. The Peels finally think to move, just as the killer emerges from the box like some terrible bird hatching from its egg.

PETER

Run, Emma! Get out, quickly!

They race for the cargo hold door, but have become slightly lost among the stacks of crates.

Mrs. Peel reaches the door first, but there is no sign of Peter. The killer appears in the main aisle and approaches the door, where Mrs. Peel is still waiting for her husband to appear.

MRS. PEEL

Peter! Hurry, he's coming!

The killer is too close for comfort. Finally, Peter emerges from the near end of an aisle and dashes to the door. The Peels jump through it and pull it shut.

CUT TO:

INT. SHIP CORRIDOR - OUTSIDE CARGO HOLD

The Peels flee in the direction they were heading when they first heard the noise from the hold.

A moment later, the cargo hold door bursts open and the killer emerges. He looks both directions, then starts off in the same direction as the Peels.

CUT TO:

INT. ANOTHER SHIP CORRIDOR - MOVING

We FOLLOW the Peels as they try to navigate themselves toward the dining room or anywhere where they can alert the ship's security. They are in such a state, however, and with Peter not being as familiar with the layout of the ship as he'd thought, that they are quickly disoriented.

CUT TO:

EXT. PROMENADE DECK - NIGHT

The Peels finally manage to emerge onto the Promenade Deck. As it is dinner time, there is no one else in evidence on the deck. Then they see someone.

CUT TO:

PEELS' P.O.V. - OFFICER

One of the ship's officers is strolling away from them along the side of the ship.

PREVIOUS ANGLE - THE PEELS

The Peels hurry along, trying to catch up with the officer. They are too exhausted from the chase to shout him down.

PEEL'S P.O.V. - OFFICER

The officer turns a corner ahead and disappears.

TWO-SHOT - THE PEELS

Peter surges ahead, trying to catch up to the officer. Suddenly, the killer pops out of a side passageway. Emerging behind Peter, he is instantly upon Mrs. Peel. She screams.

Peter whirls around.

Mrs. Peel tries to apply some kung-fu techniques on the killer. She manages to knock him away initially, but he quickly recovers and gains a firm hold on her. Peter attacks from the rear, but is swatted away like a fly.

CLOSE ON MRS. PEEL

The killer holds Mrs. Peel close to his face and stares into her eyes.

MRS. PEEL (V.O.)

His hands were incredibly warm, as if he had a raging fever. And then there were his eyes...

For a moment, there is a purple glow cast upon Mrs. Peel's shocked countenance. Then the glow fades.

PETER

Peter notices a fire extinguisher hanging near him. He takes it and raises it over his head, bringing it down onto the head of the killer. This provides a jolt sufficient to allow Mrs. Peel to break away. The killer turns on Peter. They struggle. The ship rocks slightly and they lose their balance, falling to the deck. As the ship rocks the opposite way, they struggle to their feet, staggering toward the railing. They build up enough speed that when they hit the railing they go right on over the side. Mrs. Peel screams.

MRS. PEEL

PETER!!

She runs to the railing and looks into the water. Again she screams:

MRS. PEEL

PETER!!!

MRS. PEEL'S P.O.V. - THE WATER

There is no sign of her husband or the killer. Then, somewhere below the surface there is a deep BOOM and a flash of light.

PREVIOUS SHOT - MRS. PEEL

As the force of the explosion reaches the surface, a wall of water knocks Mrs. Peel away from the railing.

WATER

There is still no sign of Peter or the killer.

FREEZE FRAME

(END FLASHBACK)

FOCUS OUT:
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Act III
 

FADE IN:

INT. CONFERENCE ROOM

FREEZE FRAME

SUPER: "THE AVENGERS AFFAIR

ACT III

'Mrs. Peel, We're Needed'"

 

Mrs. Peel wraps up her story.

 

MRS. PEEL

Neither the body of my husband nor his killer have been recovered.

 

She is beginning to lose her composure. Steed comes to her rescue.

 

STEED

Thank you, Mrs. Peel. Please have a seat.

 

She takes a seat beside him.

 

STEED

(continuing, to group)

Now I think you can all see the reason for my concern. It is apparent to me that someone, most probably some old enemy, is targeting my former partners and quite possibly myself as well. Are there any questions at this point?

 

Savage speaks up.

 

SAVAGE

(to Mrs. Peel)

About his eyes. You said they glowed purple. Are you sure it wasn't just the way the light was hitting them?

 

MRS. PEEL

It was night. There were very few lights around. And I am familiar with the difference between a reflection and light emanating from a source.

 

 

TOYMAN

And it couldn't have been some form of hallucination brought on by the stress or from getting banged around by this guy? You know, sorta like seeing stars.

 

MRS. PEEL

No. It couldn't have been.

 

As Savage and Toyman look chastened by Mrs. Peel's curt replies, the older agents look at each other knowingly, as if they, through their years of experience, knew better than to question such a reliable witness as Mrs. Peel.

 

SOLO

(to Steed)

In the attacks on Cathy Gale and the Peels, the attacker died in an explosion.

 

STEED

We presume.

 

SOLO

(corrected)

We presume. Do you think these were suicide missions?

 

STEED

It's possible. There was no explosion in the attack on Dr. Keel, but that may only be because he died of natural causes during the attack.

 

ILLYA

If you can call that natural.

 

STEED

Indeed.

 

APRIL

(to Mrs. Peel)

You didn't recognize your attacker.

 

MRS. PEEL

No. I'd never seen him before and, as near as I can tell, neither had Peter. Obviously I never had the chance to discuss it with him.

 

MARK

(to Steed)

Has there been any identification of the assailant in the attack on Cathy Gale?

 

STEED

No, and that's the oddest part. No body nor body parts have been recovered. Only bits of metal and melted plastic that are being studied by Scotland Yard. Possibly from an explosive device.

 

Steed pauses a moment to collect his thoughts.

 

STEED

(continuing)

My plan is this: to assign a pair of agents to each of my remaining former partners, to protect them and, if possible, apprehend anyone attempting an attack upon them.

 

ILLYA

Wouldn't it make more sense to simply keep them under surveillance?

 

TOYMAN

Yeah. If we're right out in the open, they may not make their move.

 

MRS. PEEL

Yes they will.

 

All eyes shift toward Mrs. Peel.

 

MRS. PEEL

(continuing)

These killers show no concern for anything. Furthermore, they possess such strength as to not feel threatened by mere force of numbers. Whatever chance may exist to stop them, you'll have to be right there with the intended victim or you'll be too late.

 

STEED

Mr. Solo and Mr. Kuryakin will look after Purdey. Currently she's on assignment in Berlin. She'll be starting back for England tomorrow night aboard the Berlin Express. You two will meet her at the station and escort her.

 

SOLO

For how long?

 

STEED

Until something happens. Now...

(turning to the new agents)

You three will be responsible for Mike Gambit. We have something special in mind for him. He's in the midst of a campaign against poachers in the Australian outback, with an international task force. Because of the distance and time involved in getting him safely tucked away,...

 

NEW AGENTS

 

STEED

(continuing)

...Chameleon will be disguised as Gambit, thus providing a decoy. Gambit in turn will be in disguise for the return trip.

 

WIDE ON GROUP

 

STEED

(continuing, to April and Mark)

Miss Dancer and Mr. Slate will be assigned to Tara King. She's currently a successful artist in the Los Angeles area and she's opening a new show tomorrow night at the Fennell Galleries. Now, are there any questions?

 

SAVAGE

Who's going to be looking after you and Mrs. Peel?

 

STEED

I'll be looking after Mrs. Peel, and we have the entire U.N.C.L.E. force here to protect us.

 

SAVAGE

You're going to just hole up here?

 

STEED

Of course. I'm the halfback.

 

Several of the agents look at each other, confused. Solo clears his throat.

 

SOLO

I believe, sir, you mean "quarterback".

 

STEED

I suppose I do. Personally, I don't even see how you can call it "football". Nevertheless, if there are no more questions, you may pick up your travel packets and study files at reception, after which you should report to the armory for outfitting. Chameleon, I've scheduled your "masking" session for eight o'clock tomorrow morning.

 

CHAMELEON

 

He nods.

 

STEED

 

STEED

(continuing, to group)

Thank you all very much and good luck.

 

The agents rise and file out, leaving only Steed and Mrs. Peel behind.

 

STEED

Well, Mrs. Peel, if we hurry, you and I can squeeze in a lovely dinner before our flight to London.

 

MRS. PEEL

London? Why?

 

STEED

To interview Mrs. Gale, of course. Not to mention giving her a bit of a cheer-up.

 

MRS. PEEL

You told them you were going to stay here.

 

ANGLE ON STEED

 

Steed flashes his patented ear-to-ear grin.

 

STEED

I lied.

 

He walks over to the wall and opens a hidden compartment/closet. Inside, hanging on hooks, are his umbrella and bowler. He takes them out.

 

MRS. PEEL

 

She strides over to Steed, a wry smile on her face. She knows this side of him.

 

MRS. PEEL

Don't you think you're taking a risk? After all, they haven't had a go at you yet.

 

STEED

But Mrs. Peel...

 

He puts the bowler onto his head and pats it into place.

 

STEED

(continuing)

... we're needed.

 

SWISH PAN TO:

 

 

INT. MASKING ROOM

 

This is the room, deep within the U.N.C.L.E. complex, where Chameleon is "masked"; that is given a new face. There is a large computer present, with a large video monitor in its face. Next to it is a device resembling a large hair drier of the type used in beauty salons. A bowl large enough to accommodate a man's head is attached to an arm which in turn is mounted on the back of a large chair.

 

Chameleon is seated in the chair, wearing his mask. The video monitor is showing a picture-in-picture display of Mike Gambit's head; several different angles. The female MASKING TECH is programming the last bit of information into the computer.

 

MASKING TECH

All right. Take off your mask.

 

Chameleon reaches up and pulls at his mask. His hairpiece comes off with it. Before we can see his face:

 

ANGLE ON MASKING TECH

 

She pushes a couple of buttons on the computer keyboard.

 

ANGLE ON CHAMELEON - FROM BEHIND

 

We see that there is no hair on his head. We still cannot see his face. The bowl on the end of the mechanical arm lowers over his head, completely covering it.

 

PREVIOUS SHOT - MASKING TECH

 

She presses another couple of buttons.

 

MASKING TECH

Okay. Now, hands.

 

CHAMELEON

 

The ends of the chair arms pop up, revealing large slots. Chameleon slides his hands into them.

 

MASKING TECH

 

She types in something.

 

ANGLE ON VIDEO MONITOR

 

Over the shots of Gambit, a command is typed out: "MASKINGSEQUENCE: GAMBIT.HEAD"

 

MASKING TECH

 

She hits a single key, then turns and watches.

 

CHAMELEON

 

The chair begins to HUM. From within the bowl comes a red glow, as lasers go to work shaping his facial skin.

 

DISSOLVE TO:

 

SAME - MASKING TECH - LATER

 

Some minutes later, the process ends. The masking tech types in another sequence.

 

VIDEO MONITOR

 

The images of Gambit's head disappear, replaced by images of his fingerprints. Another command is TYPED across the screen: "MASKINGSEQUENCE: GAMBIT.HANDS"

 

CHAMELEON

 

The slots in which his hands are placed glow red. This lasts only for a few seconds. When the glow fades, the machine QUIETS somewhat as it begins cool down. The bowl starts to lift from Chameleon's head and he removes his hands from the slots.

 

MASKING TECH

 

She rises from her seat and walks to the wall. There, she opens a compartment which contains a styrofoam wig stand, on which a hairpiece sits. Next to it is an unmarked pump-spray bottle. She removes the hairpiece and spray bottle.

 

CHAMELEON - REAR VIEW

 

Chameleon is rubbing his hands together. The masking tech comes over, sprays some of the bottle's contents into the underside of the hairpiece, then gives it to him. He places it on his head.

 

REVERSE ANGLE - CLOSE ON CHAMELEON

 

We now see Chameleon, possessing the face of Mike Gambit. His face is expressionless as he adjusts the hairpiece.

 

MASKING TECH (O.S.)

Make sure that's the way you want it, 'cause once it dries, you're stuck with it for a while.

 

Chameleon gets the hair positioned right. Then, he breaks into a Mike Gambit grin and winks at the masking tech.

 

CHAMELEON

Thanks, love.

 

SWISH PAN TO:

 

 

EXT. FENNELL GALLERY - DAY - AFTERNOON - ESTABLISHING

 

CUT TO:

 

INT. FENNELL GALLERY - DAY

 

There is a mass of people milling around in the gallery. Some are there to see the art; some to see the artist; some just to be seen; and still others to see those wanting to be seen. A large hanging banner announces the show: "L.A. Imagery - The Works of Tara King".

 

The exhibit itself consists of both paintings and sculpture. Most of the paintings are very abstract. The sculptures are a mixture of avant garde and impressionistic human figures.

 

April and Mark enter, looking warily at the mob. They scan the room, looking for Tara. A hired waiter stops in front of them with a tray containing hors d'oeuvres. Mark takes one, but April declines.

 

MARK

Why didn't you have one? I thought you said you were hungry.

 

Mark pops it into his mouth and devours it quickly.

 

APRIL

I am, but I've never cared for squid.

 

Mark makes a shocked face and looks as though he wants to be sick. April looks at him, amused. April goes up on her toes to scan the room again and points to a far corner.

 

APRIL

I think I've found her.

 

APRIL'S P.O.V.- CORNER OF GALLERY

 

In the far corner is a higher concentration of people. There are periodic flashes going off in the area.

 

APRIL

(continuing)

At least I've found photographers.

 

TWO-SHOT - MARK AND APRIL

 

Mark follows her gaze.

 

MARK

Either that or a serious problem with the electricity.

 

APRIL

One would think that where go the photographers...

 

MARK

(finishes the thought)

So goes the artist.

 

APRIL

Precisely.

 

The two agents make their way through the crowd as we FOLLOW. Eventually, they break through into the far corner of the gallery, where TARA KING stands "in the spotlight", surrounded by reporters and photographers. She is posing in front of a humanoid statue.

 

TWO-SHOT - MARK AND APRIL

 

April speaks quietly to Mark.

 

APRIL

We need to get her away from this mob, so we can explain who we are and why we're here. Any ideas?

 

MARK

I could set you on fire.

 

APRIL

Try again.

 

MARK

All right. You set me on fire. At least it'd get this taste out of my mouth.

(beat)

I have an idea. Be ready to back me up, because I don't know if this will work.

 

As April looks puzzled but ready, Mark steps forward.

 

ANGLE ON TARA

 

Mark steps up to Tara, as she's being pelted with questions by reporters. Mark touches her lightly on the arm.

 

MARK

Pardon me, Miss King. My name is Mark Slate. Could I have a word with you?

 

TARA

Certainly.

 

Mark steers her away from the throng, leaving a puzzled group of people behind. He guides her over to April.

 

APRIL

(sarcastically, to Mark)

Daredevil.

 

MARK

(to Tara)

Miss King, may I present April Dancer.

 

APRIL

How do you do?

 

TARA

How do you do.

 

APRIL

Miss King, we work for the United Network Command for Law Enforcement; U.N.C.L.E. . We've been-

 

April is interrupted and momentarily blinded by a flashbulb going off near her face, as a photographer tries to get just one more shot of Tara.

 

APRIL

(recovering)

Could we go somewhere a little more private?

 

TARA

Certainly. There's a storeroom over here that I've been using for an occasional sanity break.

 

Tara steers the two agents to a door marked "STORAGE". They enter.

 

CUT TO:

 

INT. GALLERY STORAGE ROOM

 

Tara flips on the light as they enter. When the door is closed behind them:

 

TARA

Now then. You were saying...

 

APRIL

We're from U.N.C.L.E. . Our boss is your former partner, John Steed.

 

TARA

Really! How wonderful. I'm so happy to hear he's doing well.

 

APRIL

The fact is, he's uncovered a plot by person or persons unknown who are attempting to murder his former partners. They've been only partially successful so far.

 

TARA

Partially successful?

 

MARK

The first victim died, but of a heart attack during a struggle with his assailant. A second survived but is in hospital.

 

APRIL

And a third attack took the lives of two people other than the actual target, Emma Peel.

 

TARA

Emma Peel? I know her; or met her, at any rate. Is she all right?

 

APRIL

She's uninjured. Her husband was killed.

 

TARA

Oh, how awful.

 

MARK

Anyway, Steed sent us to protect you.

 

TARA

Protect me?

 

APRIL

Yes.

 

TARA

Well, that's very thoughtful of him, but I don't think it's necessary.

 

MARK

Why not?

 

TARA

Well, because I'm no longer in the spy business. I'm an artist now.

 

MARK

David Keel, Cathy Gale, and Emma Peel were also retired. They were targets nevertheless.

 

TARA

Oh, but I'm constantly surrounded by people. I'm something of a star in the community. I've been very successful.

 

She "knocks wood" on a large two-by-four propped against the wall.

 

TARA

(continuing)

Besides, I'm still pretty good in a scrap.

 

Inadvertently, her knocking causes the two-by-four to dislodge a smaller board resting on a shelf nearby, which falls. Only Mark's quick reflexes allow him to step aside and catch it instead of being conked on the head.

 

TARA

Oops. Sorry.

 

APRIL

Miss King, these attacks have been very brutal and we believe that a crowd of people won't prevent one being attempted on you. We do have our orders.

 

Tara looks to Mark for some sort of help. He smiles and shrugs.

 

MARK

I'm afraid you're stuck with us for a while.

 

Tara sighs in resignation.

 

TARA

(sighs)

Well, at least I just restocked the fridge.

 

DISSOLVE TO:

 

INT. HOSPITAL

 

Steed and Mrs. Peel are sitting beside the bed of Cathy Gale. Despite the bandage on her head and a couple of bruises, she looks well and is quite alert. Steed is quizzing her.

 

STEED

Can you describe the man?

 

CATHY

No, Steed. I'm sorry. I didn't get a good look at his face. When he was close enough for me to see , I was just concentrating on getting away. I'm afraid I violated my own rule and began to panic. I got to the point where I didn't care about being able to identifying him later. I just wanted to escape.

 

MRS. PEEL

Don't blame yourself, Cathy. This wasn't a simple purse snatching.

 

STEED

What do you remember?

 

CATHY

His hands.

 

STEED

His hands? What about them?

 

CATHY

They were very warm. Hot, in fact.

 

Steed and Mrs. Peel look at each other.

 

CATHY

(continuing)

And then - oh, but I must've been too scared to see straight.

 

STEED

What?

 

CATHY

No. I'm sure it's nothing. Probably the effects of the concussion. It'd just sound crazy.

 

APRIL

Cathy, what did you see?

 

CATHY

Well, I seem to remember that when he looked at me, for a moment his eyes glowed purple.

 

CLOSE ON STEED

 

FREEZE FRAME

 

FOCUS OUT:
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FADE IN:

INT. TARA'S PENTHOUSE - NIGHT

FREEZE FRAME

SUPER: "THE AVENGERS AFFAIR

ACT IV

'I Hate Modern Art'"

Tara opens the door and enters, followed by Mark and Tara. The apartment is very elegant, very plush. More conservative than the split-level she had when teamed with Steed. Tara has a collection of newspapers under one arm. April and Mark look exhausted.

TARA

Didn't I tell you that those would be the best crab legs you'd ever tasted?

APRIL

They certainly were. I just wish we hadn't had to drive all the way to Long Beach to get them. I'm afraid Mark and I are still suffering from a touch of jet lag.

TARA

Oh, I am sorry. But I thought we might as well spend the time traveling. I wanted to make sure I got the early edition papers before I turned in so I could read the reviews of my show. I'm sure you'd rather not have had to go back out for them after settling in.

MARK

Well, you have a point there.

TARA

I shan't keep you up any longer. I'm sorry I don't have a spare bedroom. Well, I do , but I use it as a studio. But the couch is quite comfortable. Help yourselves to the fridge if you get hungry in the night. The bathroom has fresh towels. 'Night.

APRIL

Goodnight.

MARK

Goodnight.

Tara goes into her bedroom and shuts the door. Mark and April look at each other, then the couch, then each other again.

MARK

So. Who gets to take first watch?

APRIL

Flip you for it.

MARK

You would, wouldn't you?

APRIL

I meant using a coin.

MARK

Sure you did.

APRIL

I tell you what. You go ahead. I think you're the more exhausted of the two of us.

MARK

You're sure?

APRIL

Yes. Go ahead. I'll find something to read.

MARK

Thanks, love.

Mark kicks off his shoes and plops down on the couch.

APRIL

Don't mention it.

MARK

I'm forever in your debt.

APRIL

Forget it.

MARK

'Cause I'll never pay you back.

APRIL

What?

MARK

Nothing.

He rolls over onto his side, turning away from April.

APRIL

See you in two hours.

APRIL

April wanders over to the bookcase, looking for something interesting to read. Eventually, she sees something promising. As she reaches for it, a SCREAM comes from Tara's bedroom.

WIDE ON LIVING ROOM

Mark leaps off of the couch. April is at his side immediately. From seemingly nowhere, they produce U.N.C.L.E. specials. They are set to burst into the bedroom, when suddenly Tara bursts out, brushing past the two startled agents. She is waving one of the newspapers and yelling.

TARA

TARA

It's an outrage! An absolute positive outrage! They won't get away with this, believe you me!

APRIL

What is it?

MARK

Bad notice?

Tara shoves the newspaper at them.

TARA

Here! See for yourselves!

INSERT - NEWSPAPER

It is the ART section of the newspaper, featuring a cover story on Tara and her show. There is a photo in the center of the page showing Tara posing near one of the humanoid sculptures.

BACK TO SCENE - MARK AND APRIL

The two agents scan the paper curiously, then look up at Tara with puzzled expressions.

MARK

What exactly are we looking for?

TARA

She comes over to them.

TARA

The photograph!

The two agents look at it again. Tara comes over beside them and points out the problem.

TARA

There. That sculpture is all wrong! It's in the wrong position! Someone's either tampered with it somehow or pulled a switch or something!

MARK

Are you sure?

TARA

Of course I'm sure! I spent a year and a half working on that sculpture. I think I know how it's supposed to look. The arm should be at this angle...

(she demonstrates)

...not like the one in the photo.

MARK

(astonished)

A year and a half?

APRIL

But couldn't it just be the camera angle? You know, or the type of lens that was used?

TARA

No.

MARK

(studying the photo)

A year and a half?

APRIL

Or maybe the lighting; the shadows...

TARA

(adamant)

No.

APRIL

But why would anyone tamper with a statue?

TARA

It's not a statue. It's a sculpture. There's a difference.

APRIL

But why would anyone-

TARA

(interrupting)

I don't know, but I intend to find out. Let me get my coat.

Tara disappears back into the bedroom.

MARK

Why?

TARA (O.S.)

Because I'm going down there.

APRIL

Where? To the gallery?

Tara re-emerges from the bedroom, coat in hand.

TARA

Of course.

APRIL

But it's eleven-thirty!

TARA

Don't worry, there's a night guard. I'm sure he'll let me in when he sees who I am.

(to Mark)

But you'd better bring the paper, just in case.

APRIL

Tara, I really think this can wait until the morning. You'll only be needlessly exposing yourself to attack.

TARA

Nonsense. I'm going to get to the bottom of it. You do what you like, but I'm going.

The agents resign themselves to fate. Mark goes to put his shoes back on.

MARK

I'm going to get Steed for this.

SWISH PAN TO:

INT. FENNELL GALLERY - NIGHT

The gallery is dark. The security guard escorts them into the main room where the show was held. He doesn't turn on the main lights. What lighting there is spills in from adjacent rooms or comes from the various "Exit" signs, leaving most of the main room in shadow. 

TARA

(to guard)

Thank you. We won't be long.

April and Mark separate, to check out and cover the exits. Tara goes immediately to the sculpture in question.

TARA

She warily circles the figure, looking at it from various angles. She places herself directly in front of it and peers closely at its face, frowning. She reaches out and touches one arm. She pulls her hand back.

TARA

That's very odd.

APRIL

She looks in Tara's direction.

APRIL

What?

TARA

She looks in April's direction.

TARA

Well, the texture is all wrong, plus it's very warm for some reason.

APRIL

April shoots a glance at Mark.

MARK

Mark shoots a glance at April.

ANGLE ON TARA

She turns her head back toward the figure. The sculpture's eyes open and it reaches out, grabbing Tara. Its eyes glow bright purple for a moment, then fade.

WIDE ON GALLERY

Mark and April rush in to the rescue. Mark leaps onto the back of the sculpture, trying to apply a choke hold. He manages to pry the head back far enough that the sculpture loosens its grip on Tara and she pulls away.

APRIL

April whips out her U.N.C.L.E. special and fires at the sculpture. The darts have no effect as it shakes Mark off like a bear throwing a dog.

MARK

Mark crashes into the wall.

WIDE ON MAIN ROOM

The guard hears the commotion and rushes in.

GUARD

Shocked at what he sees, he reaches for a gun that is not there, forgetting that he is one of the unarmed variety. Rather than trying an unarmed attack, he flees to the nearest phone.

WIDE ON MAIN ROOM

April puts herself between Tara and the sculpture. She looks for a more basic weapon and grabs a small, strangely-shaped sculpture sitting on a nearby pedestal. Tara shrieks.

TARA

NO! Not that! I worked on that for three months!

APRIL

April looks incredulously at the object in her hand, then replaces it.

April tries some basic karate maneuvers on her adversary. They are unsuccessful and she is batted away. She collides with Tara and they both end up in a heap on the floor as the sculpture advances.

MARK

Mark grabs a large urn sitting nearby. He starts to lift it as a weapon, then thinks the better of it and sets it back down.

TARA AND APRIL

As the women attempt to disentangle themselves, Tara sees Mark's predicament.

TARA

What are you doing? That's an ashtray!

MARK

Now given permission, Mark grabs the urn and advances behind the sculpture.

WIDE ON GROUP

The sculpture grabs Tara's ankle. April beats on the figure with her gun, trying to make it let go. Instead, it uses its free arm to grab April by the arm, then shifts its grip on Tara to her arm.

With the figure bending low over the women, Mark raises the urn over his head, preparing to smash it down on top of the sculpture, when the sculpture stands, its head smashing the urn while still in Mark's hands. The sculpture doesn't seem to notice.

The sculpture whirls around, still holding the women, whose legs fly out, catching Mark in the chin and sending him to the floor, unconscious.

CLOSE ON SCULPTURE

The sculpture brings the struggling women close to his face, as if he intends to kiss one or both of them. His mouth opens and a stream of gas pours out, rendering both women unconscious.

WIDE ON GROUP

The sculpture drops the unconscious April on top of Mark, throws Tara over its shoulder, and stalks out of the room as SIRENS begin to wail in the distance.

As the sirens get LOUDER, Mark stirs. He notices the unconscious April, checks to make sure she's all right, then surveys the gallery with a disgusted expression.

MARK

I hate modern art.

FREEZE FRAME

FOCUS OUT:



[image: image4.jpg]



FADE IN:

INT. SCOTLAND YARD CORRIDOR

FREEZE FRAME

SUPER: "THE AVENGERS AFFAIR

ACT V

'What's All This, Then?'"

CUT TO:

INT. INSPECTOR WHITECHAPEL'S OFFICE

CHIEF INSPECTOR WHITECHAPEL is briefing Steed and Mrs. Peel on the investigation into the attacks on Cathy Gale and Emma Peel. On the inspector's desk sits a nameplate reading: "Chief Inspector Whitechapel." Whitechapel himself has a somewhat militaristic bearing. Prominent in the corner of the inspector's office is a parrot stand, on which a blue-front amazon parrot, JENKINS, sits.

INSPECTOR WHITECHAPEL

As for the attack on you and your husband, Mrs. Peel, there's been no word as to the recovery of his body or that of his murderer. Sadly, we can't count on a great deal of cooperation even should they turn up. It will depend upon whose shore they wash up on. I'm afraid not all governments in that region are equally cooperative when it comes to international investigations.

ANGLE ON JENKINS

JENKINS

Grill the bastard! Grill the bastard!

PREVIOUS SHOT

INSPECTOR WHITECHAPEL

Hush, Jenkins!

(to Steed and Mrs. Peel)

I'm sorry about that. It's taking him a long time to adjust to modern criminology methods.

STEED

I see.

MRS. PEEL

What about the box in which the murderer was hidden? 

INSPECTOR WHITECHAPEL

It was registered to a firm called MEGATECH, based in Felton, Colorado. Don't have anything on them. I'm sure your outfit will be able to check them out, though. As for the box itself, there was no evidence of supplies, food or water, yet the man stayed hidden in there for a least three full days.

MRS. PEEL

Could he have been in league with one of the crew, someone letting him out periodically?

INSPECTOR WHITECHAPEL

I suppose it's possible, but only a handful of individuals had access to that cargo hold. We are, of course, checking them out.

JENKINS

Jenkins is pacing back and forth, bobbing his head excitedly.

JENKINS

Boot in the groin!

PREVIOUS SHOT

INSPECTOR WHITECHAPEL

Knock it off!

(to Steed and Mrs. Peel)

Sorry.

STEED

Quite all right. Any progress on the Cathy Gale incident?

INSPECTOR WHITECHAPEL

Not a great deal. We did, however, determine the nature of the excess material found at the scene; that is not attributable to the car make-up or miscellaneous items belonging in it. Specifically, the bits of metal and melted plastic.

STEED

Yes. I was aware of those.

INSPECTOR WHITECHAPEL

Microchips. Computer microchips. In fact, we found a number of them several meters away from the scene of the explosion, but initially didn't make the connection. Then we found that the makeup of the chips we found was identical to the refuse at the explosion scene. We are assuming, at this point, that they were part of a sophisticated explosive device.

STEED

How so?

INSPECTOR WHITECHAPEL

Well, the eggheads have determined that there was an explosive device of some sort used, as the petrol tank ignited, not as a result of the crash, but was triggered by a smaller prior explosion.

STEED

I see. Do you have any of the chips?

INSPECTOR WHITECHAPEL

Yes, I believe so.

Inspector Whitechapel goes reaches into his desk drawer and pulls out a small plastic bag. It contains a couple of the microchips. He hands it to Steed.

INSPECTOR WHITECHAPEL

There you are. You can have those. Plenty more where they came from. Hopefully, they'll be of more use to you than they've been to us so far.

STEED

Thank you.

Steed and Mrs. Peel rise to leave.

STEED

(continuing)

And thank you for your time. We really must be going. After supper, we have to stop by our London Headquarters before heading back to the states.

INSPECTOR WHITECHAPEL

Not at all. Glad to be of help.

Steed leans over toward Jenkins.

STEED

Polly want a cracker?

JENKINS

Bugger the cracker! Biscuit! Biscuit!

INSPECTOR WHITECHAPEL

(shocked)

Jenkins!!

SWISH PAN TO:

EXT. POACHERS' CAMP - NIGHT

SUPER: "Outback - Western Australia"

The poachers' camp consists of several tents surrounding a large fire, sitting in a recessed area, probably a long since dried-up pond. The perimeter of the recess is lined with trees. Outside the glow of the fire, all is pitch black. There is no movement seen in the camp.

ANGLE ON TREES

MEDIUM ON AGENTS

Lying down at the top of the rise are a group of six or seven international agents, including MIKE GAMBIT. Their faces are blackened. A couple more hide behind nearby bushes. Gambit speaks softly to the agent next to him as they both watch the camp closely.

GAMBIT

We don't move until we know Carnaby's there and hasn't slipped off somehow. If we don't bag him, the operation'll be set up strong as you please somewhere else in a week.

GAMBIT'S P.O.V. - CAMP

The flap on the tent nearest to the fire opens and a man, CARNABY, steps out. He stretches, looks around, then goes back inside.

GAMBIT

GAMBIT

There he is. All right. On my signal.

WIDE ON AGENTS

Gambit raises his arm. All agents are watching him. Gambit drops his arm and the agents pour over the rise, silently descending on the camp, guns at the ready.

GAMBIT - MOVING

As the agents fan out to the different tents, Gambit zeroes in on Carnaby's. He reaches it and throws open the flap.

CUT TO:

INT. TENT - NIGHT

Gambit enters the tent, which is empty. He looks around for sign of an escape route. Noticing a groundcloth, he kneels down and lifts it.

GAMBIT'S P.O.V.

Underneath the groundcloth is a crude tunnel, leading away from the camp.

PREVIOUS SHOT - GAMBIT

Gambit drops the groundcloth. From outside the tent come SHOUTS. 

CUT TO:

EXT. POACHERS' CAMP - NIGHT

Gambit bursts out of the tent as the first SHOTS are fired.

VOICE (O.S)

It's an ambush!!

ANGLE ON TREES

The poachers are perched in the trees, firing on the agents.

CAMP

The agents attempt to return fire, but most are cut down quickly. 

ANGLE ON GAMBIT

Gambit takes a bullet in the left arm. He raises his gun, but before he can fire, another bullet grazes his skull and sends him to the ground.

DISSOLVE TO:

POACHERS' CAMP - LATER

The fire has died down somewhat. The poachers descend from the trees to examine their victims.

GAMBIT

Carnaby himself steps up to Gambit, who is lying face down. Carnaby rolls him over onto his back with one foot. Gambit's face is covered with blood.

ANGLE ON CARNABY

He smiles.

CARNABY

G'day, mate!

CLOSE ON GAMBIT

SWISH PAN TO:

EXT. BERLIN STATION PLATFORM - NIGHT

SUPER: "West Berlin"

Solo and Illya watch throngs of travelers moving about the platform. They scan the crowd looking for Purdey. A female voice is booming over the loudspeaker.

LOUDSPEAKER (O.S.)

Paging Herr Flint... Herr Derek Flint...

Solo spots something and nudges Illya. Solo nods towards his sighting. Illya looks.

SOLO'S P.O.V. - PURDEY

PURDEY is walking toward the train, carrying a large shoulder bag.

PREVIOUS SHOT - SOLO AND ILLYA

The two U.N.C.L.E. agents move in.

WIDE ON PLATFORM

Solo and Illya intercept Purdey.

THREE-SHOT

Solo steps up beside Purdey.

SOLO

Pardon me, Miss Purdey?

Purdey stops, startled. She drops the bag off of her shoulder and steps back, ready for a fight. Solo and Illya look at each other. 

SOLO

It's alright. We're friends. I'll show you.

Solo reaches into his coat for his I.D.. Purdey tenses. Illya watches Solo with amusement as he slowly withdraws his wallet. He flips it open to show Purdey his U.N.C.L.E. identification. She looks at it, then relaxes.

PURDEY

U.N.C.L.E.? What's U.N.C.L.E. want with me?

SOLO

Well, that's a bit of a story. Why don't we go ahead and board. We'll tell you the rest once we're settled in.

PURDEY

(shrugs)

All right.

She picks up her bag and they move toward the train. She looks closely at Illya.

PURDEY

You know, you look very familiar to me for some reason. Have we met before?

ILLYA

(awkwardly)

I hardly think so.

As they move O.S. a small, WEASELISH MAN moves into frame, staring after them.

CUT TO:

INT./EXT. PUB - NIGHT

A small ramshackle pub in the midst of the Australian outback. The five poachers are celebrating their massacre of the agents.

Suddenly the doors open and in walk Savage, Toyman, and Chameleon (as Gambit). The celebration abruptly stops. The three agents stroll to the bar, uncomfortably aware of the attention they're getting. 

SAVAGE

(to barkeep)

Excuse me. We're looking for the wildlife station near here. We seem to have taken a wrong turn.

The barkeep looks frightened. His gaze shifts back and forth between Savage and the poachers.

CARNABY (O.S.)

I'll say you have!

Savage gives the other agents a "get-ready-for trouble" look, then turns toward the source of the remark.

ANGLE ON SAVAGE

SAVAGE

I beg your pardon?

WIDE ANGLE

Carnaby stands and strolls over to the agents.

CARNABY

Well, now. Ain't this nice. You're a real handsome sheila, alright. You an' the abo' make quite a little pair. As for this bloke...

Carnaby inserts himself between Savage and Chameleon.

CARNABY

(continuing)

He must be the Lord Jesus 'imself, raised from the dead. Ow'd you manage that one, eh?

Chameleon stares at him without emotion. Then he cracks a smile. 

CHAMELEON

Look, friend. We don't want any trouble. Why don't you go have another crate with your mates, alright?

CARNABY

Usually when I kill someone, they stay dead.

Savage and Toyman exchange glances.

CARNABY

(continuing)

Looks like I'll just have to do it good 'n' proper. 

Carnaby whips out an enormous hunting knife. At this, a brawl erupts. The agents have a relatively easy time of it. Savage, having been tutored by a former Green Beret, is especially lethal. Carnaby manages to outlast his fellow poachers. Badly beaten, he breaks away and bolts out the front door of the pub.

Carnaby bursts out of the pub, but loses his footing at the edge of the porch and falls face down into the dirt.

CLOSE ON CARNABY

As Carnaby struggles to get to his feet, we see two feet step into frame near his head.

MEDIUM ON CARNABY

Carnaby staggers to an upright position, where it is REVEALED to be the true Mike Gambit standing in front of him. Gambit is bloody and not real steady on his feet, but overall in reasonably good shape, considering. He clutches his bad arm.

GAMBIT

What's all this, then?

With his good arm, Gambit puts all his remaining strength into a vicious punch to the chin of Carnaby, who goes down for the count. 

WIDE ON PUB

Gambit steps over Carnaby and staggers toward the door of the pub. 

FREEZE FRAME

FOCUS OUT:
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FADE IN:

EXT. LONDON STREET - NIGHT

A double decker bus is completing its last rounds for the day. 

SUPER: "THE AVENGERS AFFAIR

ACT VI

'Mayday! Mayday!'"

CUT TO:

INT. BUS - NIGHT

On the upper level of the bus, the only remaining passengers are Steed and Mrs. Peel.

STEED

I've been meaning to pop over here for a visit for some time. An old colleague has just been appointed London chief. 

CUT TO:

EXT. BUS STATION - NIGHT

The bus pulls into the garage.

CUT TO:

INT. GARAGE

The bus pulls inside. We FOLLOW it as it goes to the rear corner of the parking area and pulls up beside the wall. The driver shuts off the engine and gets off.

INT. BUS

Steed and Mrs. Peel rise from their seats. They walk to the head of the stairs, but instead of going down them, a metal plate slides forward, covering the stairs. A portion of the bus wall slides open, revealing a passageway, which they enter.

CUT TO:

INT. LONDON HQ RECEPTION AREA

Steed and Mrs. Peel are given security badges by the receptionist. As they put them on:

DRAKE (O.S.)

Steed!

Steed turns.

STEED'S P.O.V. - JOHN DRAKE

Approaching is JOHN DRAKE, his hand extended.

WIDE ON GROUP

Steed shakes Drake's hand.

STEED

John, how are you? Mrs. Emma Peel, may I present John Drake, new London U.N.C.L.E. Chief as of last month. And after years of obstinately avoiding public service.

DRAKE

Dig away. I've never regretted my resignation. I simply prefer the scope of U.N.C.L.E. to my old job. But do come on to my office. I've a new toy to show you.

CUT TO:

INT. U.N.C.L.E., LONDON CORRIDORS - MOVING

Steed and Mrs. Peel follow Drake through a number of corridors. 

Drake stops at a door marked "J. Drake, Division Chief". Mounted next to the door at eye-level is a box roughly the size of a shoebox. Drake points to it.

DRAKE

We've just had it installed as a second-line security measure. A retinal-scan system. I'll show you how it works.

Drake touches the box. One side of it pops open. A purplish light is emitted from it, falling on Drake's face.

TWO-SHOT - STEED AND MRS. PEEL

Mrs. Peel squeezes Steed's arm. They look at each other.

PREVIOUS SHOT

The light fades. The box snaps shut and the door to Drake's office slides open with a HISS.

Drake steps aside to allow Steed and Mrs. Peel to pass, but they don't move. Mrs. Peel is looking at Steed, who is lost in thought. Then, a horrifying realization strikes him.

STEED

Dear God!

(to Drake)

John, take me to the nearest long-range communication console. It's an emergency.

DRAKE

DRAKE

Of course. This way.

THREE-SHOT - MOVING

We FOLLOW as the three hurry through the corridors toward the communications station. Steed explains as they walk.

STEED

It all makes sense now. No bodies found after the explosions; just microchips. No food or water inside the killer's box. And the purple light from the eyes; a retinal scan to verify the target's identity. Which means that there's no way Chameleon's disguise will work.

MRS. PEEL

You don't think--

Steed stops abruptly and looks straight at Mrs. Peel.

CLOSE ON STEED

STEED

I most certainly do.

(beat)

Someone's reactivated the Cybernauts.

SWISH PAN TO:

INT. HOSPITAL - NIGHT

A tall, grim-looking man in a doctor's coat strides through the hospital, carrying a clipboard. We FOLLOW him to the room where Cathy Gale is recovering. A guard sits outside the door, reading a magazine. The guard barely looks up as the "doctor" enters Cathy's room.

CUT TO:

INT. CATHY'S HOSPITAL ROOM - NIGHT

The "doctor" enters the room. Cathy is awake, reading a magazine by the light over her bed. She looks up from her magazine briefly. 

CATHY

I know, I know. Lights out. Just let me finish this article.

The "doctor" ignores her. He sets his clipboard down and moves to the window, which he opens. Cathy watches him.

CATHY

I'd rather have that closed, thank you.

The "doctor" ignores her and moves toward her. Just then the door opens and a NURSE enters the room. The "doctor" immediately snatches the chart from the foot of Cathy's bed and pretends to read it.

CATHY

So you're ganging up on me now, is that it?

NURSE

Sorry, Mrs. Gale. Lights out.

CATHY

All right. But the least you can do is close the window for me.

NURSE

Certainly.

The nurse scoots past the "doctor"

NURSE

Pardon me, Doctor.

As she brushes past him, her bare arm touches his hand. The nurse stops in her tracks.

NURSE

What on earth?

She grips the "doctor's" hand, then puts one palm against his forehead.

NURSE

Good lord, doctor. You should be in bed yourself. You're burning up with fever!

This gets Cathy's attention. She looks alarmed.

CATHY

Guard!!

HOSPITAL CORRIDOR

The guard jumps to his feet. He is about to enter the room, when the door bursts outward off of its hinges, as the nurse is hurled through it by the "doctor". The guard is knocked to the side, but recovers and charges into the room.

HOSPITAL ROOM

He finds the "doctor" struggling with Cathy. A purple light is coming from the "doctor's" eyes, bathing Cathy's face. He opens his mouth and gasses Cathy into unconsciousness.

ANGLE ON GUARD

The guard draws his gun.

ANGLE ON "DOCTOR"

The "doctor" looks away from Cathy. The glow fades from his eyes. Leaving Cathy in the bed for a moment, he advances on the guard, who empties his gun into the "doctor", with no results.

The "doctor" grabs the guard and hurls him out the window to his death. Then the "doctor" lifts Cathy from the bed with ease and climbs goes to the window.

HOSPITAL CORRIDOR

Amidst general PANDEMONIUM, several nurses, doctors, and patients are gathering. While a couple of nurses attend to the injured nurse, another nurse and a doctor enter Cathy's room.

HOSPITAL ROOM

The nurse and doctor find no sign of Cathy or her attacker. They rush to the window and look down.

DOCTOR/NURSE'S P.O.V. - STREET

On the street several stories below, lies the body of the guard. We hear the sound of a HELICOPTER gradually fading.

ANGLE ON DOCTOR AND NURSE

They look upward.

DOCTOR/NURSE'S P.O.V. - SKY

Against the night sky, they see a Thrush Stealthcopter receding in the distance.

SWISH PAN TO:

INT. LONG-RANGE COMMUNICATION CONSOLE

Drake, Steed, and Mrs. Peel wait as an OPERATOR tries to establish contact with the Gambit team.

STEED

(to Drake)

The Cybernauts, John. A series of killer robots. Originally very slow and awkward, they've obviously been improved upon. I'd hoped we'd seen the last of them. The thing that puzzles me is that everyone involved with the Cybernauts is dead or in prison. 

The operator shakes his head.

OPERATOR

I'm sorry, sir. It's just no use. The frequency's being jammed.

STEED

Then we're too late. They're on their own.

SWISH PAN TO:

EXT. SOMEWHERE OVER THE ATLANTIC - NIGHT

An "unmarked" U.N.C.L.E. jet soars through the night sky.

SUPER: "Somewhere over the Atlantic Ocean"

CUT TO:

INT. U.N.C.L.E. JET CABIN - NIGHT

Inside the jet, the various agents sit scattered throughout the cabin, most trying to get some sleep. Chameleon's disguise has been modified to correspond to Gambit's wounds. Gambit himself is disguised as an old man.

CUT TO:

INT. COCKPIT

The PILOT and CO-PILOT fly in silence, until the co-pilot notices something on his control board that makes him frown.

CO-PILOT

What the hell?

PILOT

What's wrong?

CO-PILOT

We're being followed.

PILOT

What are you talking about? There's nothing on the radar.

CO-PILOT

Look at the thermal sensor.

PILOT

Oh, my God. Where did that come from? They're right on our butt!

The pilot grabs the microphone.

PILOT

Attention, people!...

CABIN

PILOT (O.S.)

(continuing, over speaker)

Wake up, back there!

The agents stir, then snap to alertness.

COCKPIT

PILOT

(continuing)

We've got something on our tail. We might be seeing some fireworks shortly, so have your lifechutes at the ready.

CUT TO:

EXT. THRUSH STEALTHFIGHTER - NIGHT

The Thrush mini-fighter fires a missile.

U.N.C.L.E. COCKPIT

PILOT

They're firing on us!

ANGLE ON MISSILE - MOVING

The missile streaks through the sky. The U.N.C.L.E. jet veers sharply to the left and the missile passes it by.

U.N.C.L.E. CABIN

The agents are tossed about.

ANGLE ON MISSILE

The missile does a U-turn.

U.N.C.L.E. CABIN

CO-PILOT

It's coming back!

PILOT

Brace yourself. I'm gonna try to dodge it again.

THRUSH FIGHTER

The fighter fires another missile

U.N.C.L.E. COCKPIT

CO-PILOT

They've fired another one!

PILOT

I can't dodge them both!

CO-PILOT

We're gonna get hit!

ANGLE ON MISSILE

The missile zeroes in on the starboard engine.

ANGLE ON STARBOARD ENGINE

The missile strikes , but instead of exploding, merely clamps itself onto the wing with a loud CLANG.

U.N.C.L.E. COCKPIT

The pilot and co-pilot look at each other puzzled.

A moment later there is a second CLANG as the second missile attaches itself to the other wing. The door to the cockpit opens. It is Toyman.

TOYMAN

What's up, guys?

PILOT

I don't know.

ANGLE ON WING - MISSILE

The missile housing cracks open and a thick white foam begins to pour out.

CLOSE ON ENGINE

The foam begins to pour into the engine turbines.

COCKPIT

As the engines begin to falter, they make a distinct NOISE. The two pilots look at each other.

PILOT

Now what?

The co-pilot looks at his gauges.

CO-PILOT

We're losing both engines!

The pilot gets on the radio.

PILOT

Mayday! Mayday!

He throws down the microphone in disgust.

PILOT

It's no good, we're being jammed.

He sees the inevitable and turns to Toyman.

PILOT

You'd better get your people ready. It looks like we're going in.

The engines completely shut down.

EXT. JET

The U.N.C.L.E. jet is now gliding without engines.

CABIN

Toyman is rushing everyone into their lifechutes. He helps the injured Gambit get his on.

TOYMAN

Hurry up now. We've got to bail out of this thing soon. We don't want to be anywhere near where it hits.

Gambit looks at him quizzically.

TOYMAN

This is an U.N.C.L.E. jet. When it goes down, we don't leave anything for international salvage crews.

GAMBIT

Oh.

When Gambit's lifechute is on, Toyman opens a compartment above the seats and takes out a tubular device that looks like a small bazooka painted orange. He carries it to the cabin escape door.

EXT. JET

The jet is losing altitude rapidly now. The agents and pilots bail out.

The jet flies on away from them, eventually crashing into the water.

ANGLE ON PARACHUTES

The agents float down toward the sea.

JET

The jet, partially floating in the water, ERUPTS in a ball of flame as the destruct mechanism is triggered.

ANGLE ON TOYMAN

He hoists the "bazooka" to his shoulder and pulls the trigger. A bright orange "missile" shoots from its mouth, pulling a flare on its tail.

ANGLE ON BRIGHT ORANGE MISSILE

The "missile " hits the water and immediately inflates into a large life raft. The flare floats a few feet from it, burning in the water.

WIDE ON WATER

The agents all hit the water within a relatively small area.

SAVAGE

She detaches the chute from the lifejacket portion of her vest and swims for the raft.

RAFT

Toyman reaches it first. There is the sound of a HELICOPTER in the distance. As more people are pulled into the raft, the sound grows LOUDER. When all are aboard, they look up to see a Thrush helicopter hovering overhead.

FOCUS OUT:



Act VII: "Somebody Won't be Happy About This" 
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FADE IN:

INT. BERLIN EXPRESS/DINING CAR - NIGHT

FREEZE FRAME

SUPER: "THE AVENGERS AFFAIR

ACT VII

'Somebody Won't be Happy About This'"

Solo, Illya, and Purdey are having some dinner. Illya seems somewhat distracted.

SOLO

So tell me, Purdey. How did you find Berlin?

PURDEY

(with a wink)

Turned left at France.

Solo groans. Illya merely arches his eyebrows.

SOLO

Not the most original joke I've heard this week, but I suppose I asked for it.

PURDEY

(laughing)

Asked? You gave me an engraved invitation.

(to Illya)

Aren't you hungry, Mr. Kuryakin?

ILLYA

Please. Call me Illya. And it's not my appetite. I'm just keeping an eye on someone.

PURDEY

(startled)

Who?

SOLO

A rather weaselish-looking individual sitting a few tables away who's been watching us since the train station.

ILLYA

You've noticed him too, then?

SOLO

Yes. As you'll recall, I've been doing this for awhile, myself.

PURDEY

Do you think he's one of the killers?

ILLYA

It's hard to say. He's certainly not built like the ones we know about so far, but who's to say they all look alike?

PURDEY

What should we do?

SOLO

Well, I think we should finish our dinner first. Then, Illya and I can attempt to have a chat with the fellow to determine exactly where his interests lie.

DISSOLVE TO:

SAME - LATER

The three rise from their table and head out of the dining car. When they are out of frame, the weaselish man rises from his seat a few tables away and follows.

ANGLE ON WEASELISH MAN

He exits the dining car.

CUT TO:

INT. SECOND CAR

The weaselish man enters the second car. He starts to walk through it.

WEASELISH MAN'S P.O.V. - SECOND CAR

At the far end of the second car, Purdey is walking alone.

CLOSE ON WEASELISH MAN

He stops, frowning, as if he can't figure out "what's wrong with this picture".

Suddenly, two hands clamp onto his shoulders, one on each.

THREE-SHOT

Solo and Illya have flanked the man.

SOLO

Hi there. We're from the tourist board and we'd like to ask you a few questions about your visit.

WEASELISH MAN

But I-

The two agents shuffle him along, looking for an empty compartment.

ANGLE ON PURDEY

She looks back at the antics of her companions and smiles, before exiting the second car and heading back to her own compartment.

PREVIOUS SHOT - SOLO/ILLYA/WEASELISH MAN

The two agents are scooting him along the corridor despite his sputtering protests.

Illya stops them at one door.

ILLYA

I think this one's empty.

They barge through the door.

INT. "EMPTY" COMPARTMENT - DOOR

The agents burst into the compartment with their victim.

Solo throws him up against the wall.

SOLO

Now then, my friend, just suppose you tell us why you're so interested in our lady friend.

Illya looks to the side (in the general direction of the CAMERA) and taps Solo on the shoulder.

ILLYA

Napoleon.

WEASELISH MAN

You are making a mistake! I-

SOLO

Well, then perhaps you'd care to explain-

ILLYA

Napoleon!

SOLO

(continuing)

- just exactly-

(acknowledging Illya)

What?

Illya points. Napoleon follows his glance.

SOLO'S P.O.V. - "EMPTY" COMPARTMENT

Seated in the compartment are KELLY ROBINSON (KELLY), seated and reading a paperback book; and ALEXANDER SCOTT (SCOTTY), lying down, attempting to take a nap. A couple of tennis bags are in the rack above Scotty, with the rackets protruding from them. They are watching the two U.N.C.L.E. agents with interest.

ILLYA (O.S.)

I was wrong. It's not empty.

PREVIOUS ANGLE - THREE-SHOT

Solo looks over his shoulder at Illya, who looks away. Then Solo turns back and offers an embarrassed smile to the two former fellow agents.

SOLO

Oops. Pardon us.

TWO-SHOT - SCOTT AND ROBINSON

Kelly offers an understanding smile and raising of the eyebrows. Scotty shows no emotion.

PREVIOUS ANGLE - THREE SHOT

Solo and Illya pull their man back out into the corridor and shut the door.

TWO-SHOT - SCOTT AND ROBINSON

Kelly sighs and looks wistful.

KELLY

You know, I really miss that stuff.

SCOTTY

Now you see man, that's what I'm talking about. After twenty years, we finally come here to actually play tennis, and you wanna get messed up in all the-

KELLY

(interrupting)

Now hold on a minute. That's not exactly fair. I mean it's not like I went out looking.for-

They talk over each other.

SCOTTY

(also interrupting)

You don't have to go looking, man. It follows you around. It smells you out wherever you are. Sometimes I can even hear it at night. I'll be sleeping and all of a sudden I'll hear

(sniffs twice)

in the dark and I'll say, "oh-oh, here it comes"... 

KELLY

I just thought the man could maybe use a little hand, that's all. I mean we were so good at it.

They momentarily run out of steam and there is a brief silence. Scotty turns away to resume his nap.

SCOTTY

Just forget about it, man.

CUT TO:

INT. CORRIDOR

Solo and Illya have actually managed to find a compartment that is truly empty. They push their man inside and shut the door.

TRULY EMPTY COMPARTMENT

SOLO

Now then, where were we? Ah, yes, I remember now. You were about to tell us why you've been following us around since Berlin.

The man tries to compose himself, then begins speaking with a thick Russian accent.

WEASELISH MAN

My name is Vladimir Nikolaevich Shamraev. You are friends of Miss Purdey, yes?

ILLYA

Yes.

WEASELISH MAN

Many years ago I see her dance as guest artist with Bolshoi Ballet. She was wonderful. I see her at train station getting on same train I am taking to Paris and I cannot believe is her, so I keep looking and looking, trying to see if she is really her. For if she is, I have something I wish to show her.

SOLO

And what might that be?

Shamraev reaches into his coat. Solo casually takes out his gun. Shamraev notices this and smiles meekly as he takes a battered old wallet out of his coat. He opens it gingerly and takes out a well-worn ticket stub.

WEASELISH MAN

This is my ticket from the time Miss Purdey danced for me. I have kept it as treasured souvenir. She was so wonderful and beautiful. She is still beautiful. I wonder if she would honor me by signing it.

Solo and Illya look at each other, somewhat ashamed of themselves for having been so rough on the little man.

CUT TO:

PURDEY'S COMPARTMENT

She's reading a magazine, which rests in her lap, while fanning herself with another magazine. Finally, she decides to open the window and let in some fresh air. She puts down the magazine and tries to slide the window down, but it seems to be stuck.

As she wrestles with the latch, we TRUCK LEFT, through the wall, into the adjacent compartment, where a Cybernaut is putting on clothing that appears to be much too warm for the conditions. As it does this, it stares at the wall separating the two compartments. 

CYBERNAUT'S P.O.V. - PURDEY

Through the wall, using thermal sensors, the Cybernaut "sees" Purdey trying to get the window open.

PURDEY

Purdey is putting forth extra effort. It pays off. The latch finally pops loose and the window slides down. At the same moment, the wall between the compartments bursts inward as the Cybernaut crashes through it, now wearing a stocking cap along with all of the other winter clothing. Purdey SCREAMS.

EMPTY COMPARTMENT

Solo, Illya, and Shamraev hear the distant scream and snap to attention.

Without a word, Solo whips out his gun and throws the door open, with Illya at his heels.

CORRIDOR

The corridor is filling up with people, curious to see what the commotion is all about. Solo and Illya try to push their way through the crowd.

PURDEY'S COMPARTMENT

The Cybernaut has a grip on Purdey's leg. She tries kicking it in the face as hard as she can, but it does no good.

CLOSE ON CYBERNAUT

It's eyes light up with a purple light.

CLOSE ON PURDEY

The purple light moves over her face, back and forth as she tries to keep her attacker at bay.

WIDE ON COMPARTMENT

The Cybernaut gets close enough to her to gas her. She falls into unconsciousness. For the time being, the Cybernaut ignores her, letting her go limp on the seat. The Cybernaut reaches up and punches his fist through the ceiling. Cold air rushes into the compartment. It pries the edges of the hole apart, widening the hole. We hear the sound of a HELICOPTER.

The Cybernaut stands looking upward through the hole, as a rope, looped at the bottom lowers unsteadily into the compartment from outside.

The Cybernaut takes a step toward Purdey.

ANGLE ON DOOR

The door bursts in and Solo and Illya charge to the rescue.

PREVIOUS ANGLE - WIDE

The Cybernaut stops in mid-motion as the agents rush to the attack. Solo throws himself at the Cybernaut.

SOLO

(to Illya)

Get her out of here!

Illya grabs Purdey and tries to get her to the door.

CYBERNAUT

Solo is no match for the Cybernaut, as he finds himself hurled through the hole in the wall into the next compartment.

The Cybernaut cuts off Illya's bid for the door, forcing him to drop Purdey in order to defend himself. The Cybernaut shrugs off Illya's blows and knocks him aside, momentarily stunning him.

The Cybernaut grabs Purdey, then takes hold of the rope hanging through the hole. As the rope is reeled in, the Cybernaut, with Purdey in hand, rises through the hole in the ceiling and into the night. Illya shakes off the stars he's seeing and grabs one leg of the Cybernaut. Thus, Illya begins to rise out of the train as well. Solo re-emerges from the adjoining compartment in time to see Illya vanish through the hole. Solo hoists himself up to the edge of the hole.

CUT TO:

EXT. BERLIN EXPRESS - NIGHT - MOVING

Solo pokes himself through the hole in the top of the train and looks upward to see Illya clinging to one leg of the Cybernaut (f.g.) 

REVERSE ANGLE - CYBERNAUT

Above the Cybernaut, the Thrush Stealthcopter (b.g.) is still matching speed with the train. The Thrush emblem is prominent on its fuselage.

SOLO

(shouting to Illya)

Let go of it! You'll get both of you killed!

ANGLE ON ILLYA

He is now about fifteen feet above the train and beginning to gain speed on it. As Illya's hair is blown furiously by the rushing air, he looks up.

ILLYA'S P.O.V. - CYBERNAUT

The Cybernaut looks down at him. It raises its free leg and kicks at Illya.

CLOSE ON ILLYA

The kick catches Illya in the forehead.

MEDIUM - ILLYA

Illya's grip loosens and he slides down the leg of the Cybernaut, finally falling free.

WIDE ON TRAIN

Illya falls toward the top of the train. Solo braces himself as best he can and reaches out to snag Illya. Illya hits the top of the train and slips sideways, his feet going over the side. Solo grabs his arms.

CLOSE ON ILLYA

He strains to pull himself up, with Solo's aid. Finally, with a coordinated effort, they are able to get Illya back up onto the top of the train.

TWO-SHOT

Illya rolls over onto his back and breathes heavily, while Solo half-sits. The air rushes furiously past them. Solo looks upward. 

SOLO'S P.O.V. - HELICOPTER

The Thrush helicopter flies off into the night. The Cybernaut can be seen being hauled aboard via the rope.

TWO-SHOT

SOLO

Well, somebody won't be happy about this.

Illya rolls his head to look up at Solo, who meets his glance. 

SWISH PAN TO:

INT. DRAKE'S OFFICE

Steed is operating the communications console in Drake's office. Drake sits to the side, as does Mrs. Peel. The console includes a bank of video monitors for various security cameras throughout the complex. Steed is speaking by satellite radio link to April Dancer. Mrs. Peel watches the monitors, rather bored.

APRIL (V.O.)

Obviously the Cybernaut, as you call it, was sent to kidnap rather than kill.

The voice of the operator cuts in.

OPERATOR (V.O.)

I beg your pardon, sir, but I have a communication relay from Napoleon Solo.

STEED

Yes, put him through. Stand by, Miss Dancer. Mr. Solo?

SOLO (V.O.)

Yes.

STEED

Anything to report?

SOLO (V.O.)

I'm afraid so. They've nabbed Purdey. And it looks like Thrush is behind it.

STEED

(frowns)

Thrush? How do you know?

SOLO (V.O.)

A large bird told me. Have you learned any more at your end?

STEED

Yes. It appears that the assailants themselves are Cybernauts.

SOLO (V.O.)

Cybernauts? What exactly are Cybernauts?

ANGLE ON MRS. PEEL

As Steed briefs Solo on the Cybernauts, Mrs. Peel continues to look over the video monitors. Suddenly she freezes, seeing something startling on one of them.

MRS. PEEL'S P.O.V. - VIDEO MONITOR

ZOOM IN to one monitor, showing a view of the public street outside the hidden complex. Standing, waiting for the light, is a man seen mostly from behind who looks a great deal like Peter Peel.

CLOSE ON MRS. PEEL

She mouths "Peter?".

WIDE ON OFFICE

Mrs. Peel rushes out the door, past a startled John Drake. Steed is too caught up in his communications to notice her departure.

U.N.C.L.E. CORRIDOR

Mrs. Peel hurries, looking for the nearest exit.

PREVIOUS ANGLE - OFFICE

STEED

All right, then. I'll see both of you back in New York, first thing tomorrow morning.

He turns away from the console to Drake.

STEED

At this point, it's strictly damage control.

He notices Mrs. Peel's absence.

STEED

Where's Mrs. Peel?

CUT TO:

EXT. SIDEWALK OUTSIDE LONDON HQ - DAY - MORNING - MOVING

Mrs. Peel is hurrying along the sidewalk. We FOLLOW as she hurries after the man she saw on the monitor. She crosses at the light where he was waiting. She looks frustrated, when she has to decide which way to go at an intersection. She picks one direction.

At the next intersection, she again looks in all directions, anguish on her face. Then she spots something.

MRS. PEEL'S P.O.V.

About a half-block away, she sees the man. "Peter" is hailing a cab, which pulls up to the curb. He gets in.

CLOSE ON MRS. PEEL

MRS. PEEL

(shouts)

Peter!

WIDE - MRS. PEEL - MOVING

She runs through the pedestrians, racing to intercept the man who may be her husband.

ANGLE ON CAB

Mrs. Peel races up to it, grabs the rear door handle and pulls the door open. She sticks her head inside.

INT. CAB

Mrs. Peel sticks her head into the back seat.

MRS. PEEL

Peter?

MRS. PEEL'S P.O.V. - "PETER"

The man turns his head toward her. It is indeed the face of her husband. He smiles at her. Then his eyes glow with a purple light. 

EXT. CAB

Mrs. Peel is yanked inside the cab. The door slams shut and the cab pulls away from the curb and into traffic.

FREEZE FRAME

SUPER: "TO BE CONTINUED"

FOCUS OUT TO:

PART ONE CREDITS

(END PART ONE)

FADE OUT:



Part II Act I: "'John Steed, This Is Your Life!'" 

(PART TWO)

FADE IN:

CREDITS - OVER COLLAGE OF SCENES FROM PART ONE

END CREDITS

FOCUS OUT:

FADE IN:

INT. CONFERENCE ROOM - DAY

SUPER: "THE AVENGERS AFFAIR, PT. II

ACT I

'John Steed, This Is Your Life!'"

Back in New York U.N.C.L.E. Headquarters, Steed meets with his remaining agents: Solo, Illya, April, and Mark.

STEED

It would seem that my worst nightmare has come to pass. Not only am I being haunted by an adversary from my past, but whoever the person is has managed to connect up with Thrush.

(beat)

We now know that the attacks upon my former partners have been for purposes of abduction rather than murder, although innocent people have lost their lives in the process. First, Tara King was abducted from the art gallery.

ANGLE ON APRIL AND MARK

They exchange sheepish glances.

ANGLE ON STEED

STEED

(continuing)

Then, the second, successful attack on Cathy Gale. I rather blame myself for that. I should have seen to her security personally. Then the interception of the Australian team, netting not only Mike Gambit, but agents Savage, Chameleon, and Toyman to boot. Purdey then plucked from the Berlin Express, despite the intervention of Mr. Solo and Mr. Kuryakin...

ANGLE ON SOLO AND ILLYA

They both appear somewhat battered. Illya sports a bandage on his forehead where he was kicked by the Cybernaut.

STEED

STEED

(continuing)

... followed by the disappearance of Mrs. Peel from under our very noses in London. Again, I can only hold myself responsible for that.

(beat)

Now, before we plan any counter attack, you'd best be briefed on the history of the Cybernauts.

WIDE ON CONFERENCE ROOM

As in the original briefing, Steed dims the lights and the wall panel opens to reveal the rear projection screen. As he recounts the background of the Cybernauts, a series of photographs appears on the screen, depicting the various individuals and Cybernauts involved. 

STEED

(continuing)

The original Cybernauts were created by a Professor Clement Armstrong. As you can see the original model was very bulky, much like Frankenstein's monster. They couldn't pass for human, but to some degree this was in their favor, as it tended to terrorize the victim, often to the extent that rational thought of escape was inhibited. This first model was used in conjunction with a small electronic device which, when installed in something such a fountain pen or pocket pager, would serve as a homing beacon, guiding the Cybernaut to its victim.

(beat)

The second wave of Cybernauts was launched by Paul Beresford, in fact the brother of Professor Armstrong. He modified them so as to home in on the victim's specific cardiogram. In addition, he devised an electronic device, usually hidden in a wristwatch, which would tap into the electronic impulses in the wearer's brain, redirecting them under Beresford's control. This resulted in a kind of human quasi-Cybernaut. As did his brother, Beresford eventually died at the hands of a Cybernaut.

(beat)

Approximately a decade later, some of the original Cybernauts were discovered by a man named Felix Kane. Kane was disfigured and bound to a wheelchair following an accident in which he collided in his automobile with a tanker truck full of petrol while being chased by my partners and I. Several months after the accident, he found the Cybernauts in a basement. Coincidentally, at about this same time, one of Professor Armstrong's men, Frank Goff, was paroled. Goff was immediately kidnapped by Kane and enduced to reactivate the Cybernauts, after which he was murdered. Following an unsuccessful Cybernaut attack on Purdey and Mike Gambit, Kane forced a kidnapped expert in Cybernetics to design a set of supplementary limbs, thus turning Kane himself into a deadly Cyborg. This plan of revenge also ultimately failed, however, and he's currently serving a life sentence for multiple murder. And lest you ask, I have checked. Yes, he's still there.

(beat)

At any rate, that was the last anyone had heard of the Cybernauts.

(beat)

Until now. Now, it seems that Thrush has gotten their hands on them and from the looks of things made some modifications; some very deadly modifications.

ANGLE ON ILLYA

ILLYA

These men, they must have had help for their enterprises. What about assistants?

STEED

STEED

Yes, but in many cases, those who assisted were unwilling dupes. Willing or not, they were usually betrayed and murdered by their partners; Goff, for instance, murdered by Kane. The one exception was a man named Benson, who was the right-hand man of both Armstrong and Beresford. But he died of leukemia three years ago. He, like Kane, was serving a life sentence for his complicity, but was released when his condition severely deteriorated. As an act of mercy, he was allowed to die at home.

Steed brings up the lights.

SOLO

If the Cybernauts' intent was merely abduction, why did two of them self-destruct?

STEED

I believe we may have the answer to that...I've asked our computer expert Dr. Bitson, from Section Four, to join us. He's been studying the microchips I acquired from Scotland Yard, which were found after the explosion the night the first attempt on Cathy Gale was made.

Steed pushes a button on his console.

STEED

Send Dr. Bitson in, please.

ANGLE ON DOOR

DR. BITSON enters. He is a smallish, rather funny looking man, with "Coke-bottle" lens glasses. He is also British.

WIDE ON CONFERENCE ROOM

STEED

Come in, Dr. Bitson. Thank you for joining us. If you would be so kind as to fill us in on what you've learned.

Dr. Bitson takes the floor, at the "head" of the table. He pulls a plastic bag out of his pocket. It contains the two chips.

DR. BITSON

Right. Well, not much to tell, really. No great mystery about it. Each chip has a tiny number etched in the plastic, with a code identifying its place of manufacture and the particular batch from which it came. These particular chips came from batch number H72B316.

(chuckles)

One might say the legendary batch H72B316. 

ANGLE ON APRIL

APRIL

Why might one say that?

DR. BITSON

DR. BITSON

Well, this particular batch has become rather infamous because of a particular defect. It seems that there was some contamination, bad water or some such thing, in the process of mixing the polymers which form the the plastic housing for the circuitry. 

He looks to see if everyone's following him.

ANGLE ON AGENTS

They clearly are not following, as they give him blank stares. 

DR. BITSON

DR. BITSON

(beat, then continuing)

Anyway, the result was severe climatic instability. That is, the circuits must be kept operating at a higher than normal temperature. Extreme cold, or even a moderate drop in temperature, if it's rapid enough, causes the plastic in the chip to warp severely, which results in an arcing of the impulses going through it.

ANGLE ON MARK

MARK

But would that cause an explosion?

DR. BITSON

DR. BITSON

No.

(beat)

Well, not in and of itself. I mean all that would happen directly is that the system would short out. Now, I suppose that if the chips were integral components of a system which regulated combustible or pressurized material, there could be an explosion as a result of the malfunction of the regulating controls. 

ANGLE ON AGENTS

They look at each other.

APRIL

The air conditioner in Cathy's car.

SOLO

The frigid water in the Mediterranean.

MARK

And we know they store at least one type of gas under pressure. Possibly they also use some sort of hydraulic pressure system for movement.

ILLYA

(to Dr. Bitson)

How would we go about tracking where these chips have been distributed?

DR. BITSON

DR. BITSON

Oh, that's the easy part. The manufacturer was terribly embarrassed. They sent a recall notice out to all the firms which had purchased chips in batch H72B316. Cost them a lot of money and they were quite embarrassed by it. I checked with them and found that they replaced several hundreds of thousands of dollars worth of chips to the firms involved. Except one. One company never acknowledged the recall notice. The manufacturer was afraid the notice may have been lost in the post or something and didn't want to get sued later, so they tried to follow up with letters and phone calls. They were told, in effect, to mind their own business.

SOLO

SOLO

What was the name of the company?

DR. BITSON

DR. BITSON

(checking his notes)

Birdsong Industries.

ANGLE ON AGENTS

Again they all look at each other.

ANGLE ON DOOR

The conference room door opens and a SECRETARY enters, holding a package.

SECRETARY

Excuse me, Sir John. But this package just arrived. It's marked "urgent".

STEED

STEED

All right.

(to Dr. Bitson)

Thank you Dr. Bitson. That'll be all.

DR. BITSON

(excusing himself)

My pleasure.

The secretary brings the package to Steed. He takes it from her and examines it.

WIDE ON CONFERENCE ROOM

The agents look curiously at the package in Steed's hands. The secretary exits.

STEED

STEED

(reading address)

It's addressed to "John Steed...

(looks at agents)

... care of Sir John Raleigh."

He opens it. Inside is a gold-colored disc.

Steed pushes another button on his console. A different wall-panel opens, revealing a computer station with video monitor.

Steed steps up to the computer station and pushes a button on the keyboard. A small drawer slides open. Steed places the disc in the tray and closes it. After a moment the monitor flickers to life.

CLOSE ON MONITOR

A picture of Mrs. Peel appears. She is wearing a prison-style (or Thrush-style) jumpsuit and she is handcuffed to a chair. The image dissolves to similar pictures of Cathy Gale, Purdey, Tara King, and Mike Gambit.

BENSON (V.O.)

John Steed, this is your life! As you'll notice, there's one picture missing. Unfortunately, Dr. Keel was otherwise disposed and unable to attend my reunion.

CLOSE ON STEED

STEED

(frowning)

That voice. It's familiar, but I -

PREVIOUS ANGLE - VIDEO MONITOR

The last photo dissolves into one of BENSON.

BENSON

Hello, Steed.

STEED

STEED

(shocked)

Benson!

VIDEO MONITOR - BENSON

BENSON

Thought I was dead, didn't you? That's a common fallacy. And you can stop looking over your shoulder. I'm not coming for you. Quite the opposite. You're going to come to me. In fact, it's the only way you'll ever see your friends alive again. Tonight, come to the phone booth outside the pinball factory two blocks up from the waterfront on Burlington. Normally, someone in your position would be told to come alone, but

(giggling)

I don't care! Bring a mob if you like!

(serious again)

Just be in the booth at 10:30.You'll get further instructions then. Incidentally, you know I have some of your baby agents, as well. My partner may want to discuss terms on them. But not with you. With Mr. Solo.

ANGLE ON SOLO

This remark gets his attention.

PREVIOUS SHOT - MONITOR - BENSON

BENSON

(continuing)

Curious, Mr. Solo? Well, my partner wishes to remain anonymous for the time being. But I'll give you a small clue. Think of the phoenix!

The picture fades to black.

MEDIUM ON AGENTS

SOLO

Well... that was interesting.

(to Steed)

I must say this Benson is one of the livelier corpses I've ever encountered.

STEED

STEED

(grimly)

I'm inclined to agree.

(beat)

I don't understand it. Before he went home, I saw him in the prison hospital myself. The doctors assured me he had only a couple of weeks at most. There's no way he could have recovered.

ANGLE ON APRIL AND MARK

MARK

Yet somehow he seems to have done just that.

STEED

STEED

(to Solo)

Mr. Solo, any ideas as to whom Benson was referring to as the "phoenix"?

SOLO

He thinks hard.

SOLO

A bird rising from ashes...

(shakes his head)

No, sir. I'm sorry. I can't think offhand who that might be.

APRIL

APRIL

(to Steed)

How should we proceed?

WIDE ON GROUP

STEED

Well, I think a two-pronged attack is what's called for.

(to Solo)

Mr. Solo, I'd like you and Mr. Kuryakin to look into Birdsong Industries. As for myself, I'd better get some rest. It appears as though it's going to be a late night.

APRIL

(alarmed)

You don't mean you're going to actually be in that phone booth tonight!

STEED

I most certainly am.

APRIL

You can't! It's too dangerous. You're the regional director. If Thrush should get their hands on you-

STEED

(interrupting)

Miss Dancer, I'm quite aware of my position. Furthermore I have undergone standard counter- interrogation conditioning. As for my responsibility to the organization and my subordinates, they are part and parcel of my concern. You forget, three of Benson's captives are current Section Two agents. The others are my friends. I am at least partially responsible for this situation, and I intend to do whatever is required to remedy it. If that entails danger to myself and I shirk from it, I am unworthy to hold this position.

APRIL

She looks somewhat shamed.

STEED

STEED

(continuing)

Besides

(beat)

You and Mr. Slate will be there to back me up. I may be stubborn but I'm no fool.

He grins at her.

APRIL

She smiles back at him.

SWISH PAN TO:

INT. THRUSH COMPLEX - CORRIDOR - MOVING

Savage, Toyman, and Chameleon are being escorted through the underground complex by two armed, uniformed guards, THRUSH GUARD #1 and THRUSH GUARD #2. Guard #1 is in front of the group, with Guard #2 bringing up the rear. Both of them clutch their Thrush-issue rifles closely. We FOLLOW them around a corner.

They round the corner and come to a door adjacent to a security desk, equipped with a video monitor, where another guard, THRUSH GUARD #3, is stationed. Guard #3 stands, rifle at the ready, as the group approaches the door.

Thrush Guard #1 shoulders his rifle and reaches into his pocket, where he pulls out a small device. He touches the door's lock with it. There is a BLEEP sound as the door's electronic lock trips.

TWO-SHOT - TOYMAN AND CHAMELEON

Toyman and Chameleon look at each other. It seems as if Toyman is having a little trouble keeping a straight face.

PREVIOUS SHOT - GROUP

The door opens outwards. Toyman, Savage, and Chameleon are escorted into the containment area.

CUT TO:

INT. THRUSH CONTAINMENT AREA

The containment area is equipped with four very basic jail-like cells built-in.

THRUSH GUARD #2

Okay, each of you stand in front of a different cell. I don't really care which one.

The agents obey. Guard #1 once again puts the electronic key to work, this time opening the cells with accompanying BLEEPS. Each U.N.C.L.E. agent is put in a separate cell. As they move into their cells, the agents look at the ceiling above the door.

INSERT - CAMERA

Above the door is a video camera, trained on the area in front of the cells.

BACK TO SCENE

The agents exchange knowing glances.

TOYMAN

(to Thrush Guard #2)

Hey, man! There's no toilet in here. What happens if we have to go?

THRUSH GUARD #2

I'll be back later with diapers.

TOYMAN

Thanks, man. That's real white of ya.

As Savage laughs, Guard #2 throws Toyman a withering look. Guard #2 leaves the containment area, the door shutting behind him with an accompanying BLEEP. Guard #1 stays behind. He finds a chair at the end of the cell area and sits in it.

ANGLE ON AGENTS

They take on serious expressions as they exchange meaningful glances.

SWISH PAN TO:

INT. THRUSH COMMAND CENTER

The command center is equipped with a large glass window on one side. The room is lined with computer and video equipment.

Benson is present, as is his partner-in-crime, KAVON. Kavon is confined to a motorized wheelchair. They are arguing.

BENSON

Everything is going perfectly! What are you worried about?

KAVON

Perfectly? We've lost two Cybernauts on this operation and we still don't have your Steed!

BENSON

By this time tomorrow, that will change. Besides, it wasn't my fault that defective microchips were used.

KAVON

It was your fault that they weren't replaced! You wouldn't wait for them to be changed out. Our assembly operation has ground to a halt while we wait on new ones. The Cybernauts we've assembled are of minimal use to us with the faulty circuitry.

BENSON

My needs were irrelevant. You know it was the cost, and not the time factor, which was prohibitive. Blame me if you like, but you couldn't afford the cost of making the change-out any more than I was willing to wait. I have waited far too long already to brook any such delays. Every day that passes increases the likelihood that I will be robbed of my vengeance by another of Steed's enemies, or even by time itself. After all, he's not getting any younger.

KAVON

You place too much emphasis on revenge. If I wanted, I could blame Napoleon Solo and Illya Kuryakin for my being in this wheelchair, but it would serve no purpose.

BENSON

It would also make no sense. You told me yourself how you killed Alexander aboard his private plane. Murdering the pilot was not a prudent move on your part. 

KAVON

He betrayed me! As for the airplane, I could have landed it myself, but the controls shorted out, triggering the plane's breakup in mid-air. But it was Solo and Kuryakin's intervention in Alexander's scheme which led to the disastrous flight. Yet I don't dwell on the past. Instead, I look to the future. The future of Thrush!

BENSON

Come down from your pedestal, Mr. Kavon. Thrush has become mired in inefficiency. By providing you with the Cybernaut technology, I have breathed new life into your organization. While you have provided the technical facilities I required, allowing me first use of them to my own ends was a pitifully small price for you to pay. As for Solo and Kuryakin, no doubt they will follow on the heels of their master...

CLOSE ON BENSON

BENSON

(continuing)

... so you may yet acquire a taste for revenge.

FREEZE FRAME

FOCUS OUT:

Part II Act II: "'Not Up to Usual Thrush Quality Control Standards'" 
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FADE IN:

EXT. PINBALL WAREHOUSE - NIGHT

FREEZE FRAME

SUPER: "THE AVENGERS AFFAIR

ACT II

'Not Up to Usual Thrush Quality Control Standards'"

ROOFTOP

On the roof of the pinball factory, April and Mark observe the phone booth on the street corner below, through a pair of tripod-mounted binoculars. Mark wields a rifle.

MARK

I still say we should be closer.

APRIL

The booth is enough in the open that if anyone tries anything, we should see them in plenty of time for you to put that 

(nods at rifle)

to good use. Besides, Benson indicated he'd only be giving Steed further instructions. Since he didn't seem to care if Steed brought reinforcements, I'm inclined to believe him.

Mark gives her a skeptical look, which April notices.

APRIL

Don't look at me like that! You know I didn't even want him to do this!

Mark looks away toward the street below.

MARK

Here he comes.

MARK'S P.O.V. - STREET BELOW

Steed approaches, making a bee-line for the phone booth.

MARK AND APRIL

MARK

It'll be traced, right?

APRIL

Yes, but I'm sure Benson knows we'll do that, so he must have some way around it. He may just give a very quick instruction and then be off the line before we can pin it down.

PREVIOUS SHOT - STREET

Steed goes into the phone booth.

WIDE ON BOOTH

Steed shuts the door and the booth's internal light comes on. He looks at his watch.

INSERT - WATCH

It reads 10:30

MARK

He is looking at his watch as well.

MARK

Ten-thirty.

PHONE BOOTH

The phone rings. Steed picks up the receiver.

CLOSE ON STEED

STEED

Hello?

We hear Benson's voice on the line.

BENSON (V.O.)

Steed?

STEED

Yes?

BENSON (V.O.)

You didn't come alone, did you?

STEED

As a matter of fact, no. But you said-

BENSON (V.O.)

(interrupting)

Splendid. The more the merrier. Are they near?

STEED

Near enough. Look, what-

BENSON (V.O.)

(interrupting again)

Excellent. And no doubt you're having the call traced.

STEED

Well, actually-

BENSON (V.O.)

(interrupting again)

I thought you would. I'd best hurry then. Are you ready?

STEED

Ready? Ready for what?

BENSON (V.O.)

Ready for this!

The light in the booth goes out.

MARK AND APRIL

MARK

Something's happening! I'm going down.

Mark grabs the rifle and starts to get up. In the b.g., the booth light comes on again. April grabs Mark by the arm.

APRIL

Wait!

(beat)

He's all right. Look.

Mark looks, sees Steed, still on the phone in the booth, and relaxes, laying the rifle down. They sit back to watch.

MARK

He tilts his head and squints a bit, as he watches Steed. He grabs the binoculars and looks through them.

MARK'S P.O.V. - THROUGH BINOCULARS - STEED

We watch Steed talking on the phone.

APRIL (O.S.)

What's wrong?

PREVIOUS SHOT - MARK

MARK

I don't know. Probably nothing. I guess Steed's just nervous.

TWO-SHOT - MARK AND APRIL

APRIL

Why?

MARK

Well, he seems to be repeating certain gestures with some frequency.

April's communicator BEEPS. She picks it up and activates it.

APRIL

Yes?

OPERATOR (V.O.)

Sorry. He wasn't on the line long enough. We couldn't get the trace.

APRIL

(puzzled)

Wasn't on the line--?

She breaks off and looks at Mark. They both look alarmed. April snaps off her communicator. She and Mark both dash to the fire escape.

ANGLE ON FIRE ESCAPE

Mark and April scurry down it. At the bottom, they hop off and run toward the phone booth.

WIDE ON BOOTH

Steed is still seen, talking on the phone.

Mark and April run into frame.

MEDIUM - BOOTH

April reaches the booth first. She throws open the door. The light goes out, as does the holographic image of Steed. ZOOM IN on booth. It is empty and the phone's receiver dangles loosely.

SWISH PAN TO:

EXT. BIRDSONG INDUSTRIES FACILITY - NIGHT - ESTABLISHING

SUPER: "Somewhere in New Jersey"

There is a fair amount of activity going on, considering the hour. There are a number of guards patrolling the area. Though they don't wear Thrush uniforms, they are equipped with Thrush issue weapons. There is a guard house at the main gate.

ANGLE ON GUARD SHACK

There are two guards present, THRUSH GUARDS #4 & #5. Guard 4 is actually on duty at the guard shack. Guard 5 appears to be on a cigarette break and using the opportunity to shoot the breeze with #4.

THRUSH GUARD #4

(looking into compound, to Guard #5)

I see we got another robot on duty tonight.

THRUSH GUARD #4' P.O.V. - COMPOUND

A Cybernaut strolls into the main warehouse, carrying a large crate.

THRUSH GUARD #4 (O.S.)

I tell ya, it gives me the creeps, seein' that.

PREVIOUS ANGLE - THRUSH GUARDS

THRUSH GUARD #5

At least they get to do most of the heavy work.

THRUSH GUARD #4

Yeah, for now. But it won't be long, they'll probably put us all out of work.

THRUSH GUARD #5

Nah. It'll never happen. Everything breaks down once in a while. They gotta keep some real people around.

THRUSH GUARD #4

Well, maybe.

THRUSH GUARD #5

(grinds out his cigarette)

Well, I gotta get back to my post. We goin' bowling tomorrow night?

THRUSH GUARD #4

Nah, I can't this week. I promised the kids I'd take 'em to that new pizza place that opened down the street.

THRUSH GUARD #5

Oh. Too bad. Oh, well. Next week, I guess.

THRUSH GUARD #4

Sure.

THRUSH GUARD #5

Later.

He walks off.

THRUSH GUARD #4

Take it easy.

Now that his visitor is gone, the remaining guard quickly becomes bored. He looks at his watch. The light from a pair of headlights washes over him. He looks up.

GUARD'S P.O.V. - ROAD

A moderately large truck rolls up to the gate.

WIDE ON GUARD HOUSE

The guard steps up to the truck on the passenger side, his rifle held prominently.

ANGLE ON PASSENGER SIDE

Solo is on the passenger side. Illya is behind the wheel. Solo leans out.

SOLO

(to Guard)

Hi there!

THRUSH GUARD #4

Who are you?

SOLO

Well, I'll tell you. At the moment, you can call me lost. My partner here...

(indicates Illya)

... didn't believe me when I told him we were taking the wrong exit off the freeway. I think I've just about got him convinced, unless you tell me that this is the county aluminum recycling facility.

THRUSH GUARD #4

Nope. You fellas definitely made a wrong turn somewhere.

Solo turns on Illya.

SOLO

Now ya see. I told you "don't take that turn." Didn't I tell you "don't take that turn"?

Solo turns back and gets out of the truck, carrying a map. The guard is a little taken aback at this. He steps back to give Solo some room.

SOLO

If you'd be so kind, I've got a map here. And I think I know what the mistake was.

Solo spreads the map over the hood of the truck and begins pointing.

SOLO

(continuing)

Now, as I see it, here's where we turned off.

The guard leans closer to see.

SOLO

(continuing)

When where we should have turned off was right here. See.

Solo holds his finger on the spot, but takes a step back so that the guard can get a close look. As the guard leans over, Solo raises his hand, braced for a karate chop.

ANGLE ON ILLYA

From outside the truck comes a CRY of pain. In the b.g., the passenger door opens and Solo shoves the unconscious guard inside the cab.

ILLYA

Do you think anyone heard him?

SOLO

That wasn't him. It was me.

Solo shakes his hand in pain.

SOLO

(continuing)

Damn, that hurts more than it used to!

Solo shuts the passenger door.

WIDE ON TRUCK

Illya pulls the truck off to the side of the road, into the bushes, while Solo goes into the guard shack.

ANGLE ON SHACK

After the truck is placed, Illya joins Solo. They find the controls and open the gate. When it opens, they duck into the compound.

ANGLE ON SOLO AND ILLYA - MOVING

We FOLLOW as the two agents sneak through the compound, occasionally dodging Thrush agents and a couple of roving Cybernauts. 

ANGLE ON WAREHOUSE

Solo and Illya sneak inside the warehouse entrance.

CUT TO:

INT. WAREHOUSE - NIGHT

Inside the dimly-lit warehouse, a big-rig truck sits in an aisle, flanked by stacks of coffin-size crates.

TWO-SHOT - SOLO AND ILLYA

SOLO

Check out the truck. I'll see if what I suspect is in these crates is in these crates.

Solo moves into the mass of crates, looking for an open one or a closed one that's low enough for him to be able to pry open.

ILLYA - MOVING

Illya sneaks up on the truck from behind. The trailer is locked with a large padlock. He gives it an experimental tug, but it is fastened securely. He moves along the side of the truck to the cab. Watching the far end entrance to the warehouse for movement, he quietly opens the passenger side door and leans inside.

CAB INTERIOR

There is a clipboard on the seat. Illya reaches for it. Something outside catches his eye and he ducks into the cab, pulling the door almost completely closed behind him. Cautiously, he peeks over the dashboard.

ILLYA'S P.O.V. WAREHOUSE DOOR

Just outside the doorway, a THRUSH AGENT (#1) is giving instructions to a Cybernaut.

THRUSH AGENT #1

Do you have your work order? It should be on the clipboard.

The Cybernaut takes a step toward the truck.

ILLYA

He ducks down.

ANGLE ON CYBERNAUT

He approaches the truck.

THRUSH AGENT #1 (O.S.)

Wait a minute!

The Cybernaut stops.

ANGLE ON THRUSH AGENT

THRUSH AGENT #1

Did I tell you to go anywhere? No. First get changed into your insulation gear. We don't want you exploding on I-44 in the middle of Missouri, for crying out loud. After that, bring me the yellow copy of your shipper.

CYBERNAUT

The Cybernaut heads back out of the warehouse.

ILLYA

He pulls the clipboard close and examines it.

INSERT - CLIPBOARD

It contains an ordinary work order.

The destination shown is MEGATECH in Felton, Colorado.

ANGLE ON SOLO

Solo finds a couple of crates stacked together. He tries to pry the top off of the upper one, but without success. Looking around, he finds a screwdriver. He manages to wedge it into the top of the crate and finally manages to pull the top off. He looks inside.

SOLO'S P.O.V. - CRATE

The crate is lined with foam rubber. In carved out niches within, are a pair of Cybernaut arms.

SOLO

A hand clamps on Solo's shoulder, causing him to nearly jump out of his skin.

TWO-SHOT

It is Illya who has snuck up behind Solo.

ILLYA

Sorry. Do you need a hand?

SOLO

No thanks.

(holds up Cybernaut arm)

Got one.

ILLYA

(groans)

You'll burn in hell for that one.

SOLO

It's what you get for sneaking up on me like that. 

Suddenly, there is a COMMOTION outside the warehouse, followed by the WAIL of a siren.

Solo looks at Illya.

SOLO

You did tie him up and gag him?

ILLYA

(indignantly)

Of course.

(beat)

Though I suppose I'm a little out of practice.

Solo gives him a chastising look. They both draw their guns.

SOLO

Well, feel up to stealing a truck?

ANGLE ON THRUSH TRUCK

Solo and Illya run to the big rig. Solo climbs behind the wheel, while Illya lifts the hood and plays with the wires. Outside the warehouse, Thrush agents are running about as the siren continues to wail. The engine TURNS OVER.

THRUSH AGENT #1 (O.S.)

(sees Illya)

Hey!!

Illya looks at the source of the shout.

ILLYA'S P.O.V. - THRUSH AGENT

The Thrush agent reaches for his gun.

TRUCK

Illya jumps into the passenger side as the truck begins to move toward the warehouse door. The Thrush agent fires at the truck. Solo ducks, but the bullet strikes between him and Illya anyway. As the truck passes by the Thrush agent, Solo flings the driver's door open and sends the man flying.

EXT. WAREHOUSE

The truck comes rumbling out of the warehouse. Thrush agents shoot at it from all sides.

TRUCK CAB - SOLO AND ILLYA

The two agents are dodging bullets and flying glass while returning fire with their U.N.C.L.E. specials.

WIDE ON COMPOUND

Several of the Thrush agents are felled by the darts from the agents' guns.

The truck crashes out through the main gate. A moment later, three Thrush agents pursue on motorcycles.

CUT TO:

EXT. ROAD - NIGHT - MOVING

The three cycles chase the truck in a triangular formation; two in front, one in back.

ANGLE ON CAB

Illya leans out and fires several SHOTS.

CYCLES

One of the two front cyclists is hit and goes flying. The rear cyclist narrowly avoids his crashing colleague and moves up beside the other remaining cyclist. They begin to fire MACHINE GUNS, built into their bikes.

TRUCK

The truck body is strafed by the GUNFIRE.

WIDE ON ROAD

The cyclists separate, pulling up, one on each side of the truck. 

RIGHT CYCLIST

The cyclist to the right of the truck, pulls out a pistol and begins SHOOTING at Illya

LEFT CYCLIST

He reaches inside his jacket for an ominous-looking grenade.

TWO-SHOT - SOLO AND ILLYA

Solo sees the grenade-wielding cyclist in his side view mirror. 

SOLO

Ah, Illya, I seem to have a potential problem here... 

ILLYA

(still exchanging gunfire)

You're not the only one.

Solo looks in right-hand side mirror to view Illya's predicament. 

SOLO

So I see.

Looking back and forth between the mirrors, then straight ahead. 

SOLO'S P.O.V. - ROAD

There is a sharp curve to the right coming up.

PREVIOUS SHOT - SOLO AND ILLYA

Solo looks again at the cyclist with the grenade.

LEFT CYCLIST

The cyclist pulls the pin on the grenade and prepares to lob it at the truck.

PREVIOUS SHOT - SOLO AND ILLYA

Solo makes a decision.

SOLO

Well, kids, don't try this at home...

Solo jerks the wheel to the right.

WIDE ON ROAD - FROM BEHIND TRUCK

The road has been running parallel to a cliff. Solo's action knocks the right cyclist smack into the face of the cliff just before the truck reaches the curve.

PREVIOUS SHOT - SOLO AND ILLYA

Illya notices the curve coming up.

ILLYA

Napoleon, don't you think you're going a bit fast for this curve coming up?

SOLO

As a matter of fact, yes.

CLOSE ON SOLO'S HANDS

Solo reaches down and pulls the release lever for the trailer. 

WIDE ON ROAD

As the truck hits the curve, the trailer is simultaneously released from the cab. The cab has enough momentum that it goes up on two wheels for a moment. The trailer's momentum causes it to roll over the remaining cyclist and off of the road. The grenade detonates and the result is a very impressive EXPLOSION.

TRUCK CAB - SOLO AND ILLYA

ILLYA

Well, that's one for the scrapbooks.

SOLO

Any sign of more trouble?

Illya looks behind them.

ILLYA

No. Looks like it's all clear.

SOLO

Good. There's nothing like a peaceful moonlit drive. 

ANGLE ON PASSENGER SIDE

The door of the sleeping compartment behind the cab opens and a Cybernaut begins to climb out.

ANGLE ON ILLYA

Illya notices the sudden shifting of weight and looks in his side view mirror.

ILLYA

On the other hand, I may have been premature.

SOLO (O.S.)

What do you mean?

ILLYA

It appears they carry spares.

ANGLE ON CAB

The Cybernaut appears on the running board. He reaches through the window and grabs Illya. Solo veers the cab back and forth, trying to shake the Cybernaut loose. It doesn't work.

INT. CAB - ILLYA

The Cybernaut tries to pull Illya out. Illya braces his foot against the door to try to gain leverage against it, and his hand reaches under the seat to gain a hold.

CLOSE ON ILLYA'S HAND

Under the seat, Illya's hand falls upon a small fire extinguisher. He pulls it loose from its cradle.

PREVIOUS SHOT - ILLYA

By grabbing the fire extinguisher, Illya has destabilized himself, allowing the Cybernaut to get a firmer grip on him and begin to pull him outside.

WIDE ON CAB

Solo slams on the brake, causing the Cybernaut to fly forward as the truck skids to a halt. The Cybernaut saves itself from flying off completely by grabbing the door frame.

ILLYA

The moment's respite allows Illya to raise the extinguisher to position.

When the Cybernaut once again reaches in to grab Illya, Illya blasts it with the fire extinguisher. At first there is no reaction from the Cybernaut. Then it stops and begins to shake.

WIDE ON CAB

Solo and Illya scurry out of the cab on the driver's side and run to the edge of the road. They hurl themselves down the embankment just as the Cybernaut EXPLODES, which in turn triggers the LARGER EXPLOSION of the cab.

ANGLE ON SOLO AND ILLYA

They crawl up and look over the edge of the highway at the flaming wreckage.

SOLO'S P.O.V. - WRECKAGE

The wreckage burns spectacularly.

PREVIOUS SHOT - SOLO AND ILLYA

SOLO

Well...

(beat)

certainly not up to usual Thrush quality control standards.

Illya looks at him. Solo returns a wry smile.

FREEZE FRAME

FOCUS OUT:

Part II Act III: "'Rich Little, Eat Your Heart Out'" 
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FADE IN:

INT. THRUSH CONTAINMENT AREA

FREEZE FRAME

SUPER: "THE AVENGERS AFFAIR, PT. II

ACT III

'Rich Little, Eat Your Heart Out'"

Thrush Guard #1 looks bored out of his mind. Toyman is reclining on his bunk, watching the guard. Savage is on her feet, leaning against the bars of her cell. Chameleon sits with his back to them on the edge of his bunk. His hands are not in view. Toyman breaks the silence.

ANGLE ON TOYMAN

TOYMAN

So what's the deal? You gonna let us go to the toilet or what?

ANGLE ON THRUSH GUARD #1

Thrush Guard #1 speaks with a very distinctive voice.

THRUSH GUARD #1

It's not my problem.

WIDE ON CONTAINMENT AREA

TOYMAN

Yeah, well it'll be your problem when your buddy out there hands you a mop and makes you clean it up. What's the deal, you don't have any toilets? Is that why you're all so full of it?

THRUSH GUARD #1

All right, shut up. I'll see what he wants to do about it.

Guard #1 stands and walks toward the door.

ANGLE ON GUARD

He moves toward the door. Suddenly, from behind him comes a BLEEP identical to the electronic keys the Thrush agents carry. He freezes, then turns around.

PREVIOUS SHOT - WIDE

The guard paces back and forth in front of the cells.

THRUSH GUARD #1

All right. What was that?

Savage shrugs.

TOYMAN

(beat)

I didn't hear nothin', man. Come on, what about the john?

The guard focuses on Chameleon.

THRUSH GUARD #1

You there!

ANGLE ON CHAMELEON

He turns his head and looks over his shoulder at the guard. He gives a "Who, me?" look.

THRUSH GUARD #1

THRUSH GUARD #1

Yeah, you. Stand up and turn around.

CHAMELEON

Chameleon obeys. He holds his hands out to show that they're empty.

GUARD

Irritated, the guard fishes out his electronic key. With a BLEEP, he unlocks Chameleon's cell.

THRUSH GUARD #1

(to Chameleon)

All right, you. In the corner. And don't try anything.

TOYMAN (O.S.)

Hey, man, my back teeth are floatin' here!

THRUSH GUARD #1

(to Toyman)

Shut up!

The guard opens Chameleon's cell and enters. Chameleon is in the corner, away from the guard and next to Savage. The guard makes a cursory inspection of the cell, looking under the mattress on the bunk, and under the bunk itself. He keeps a wary eye on Chameleon, but when his head is turned away for a brief moment for the inspection, he again hears the BLEEP, this time from directly behind him. He whirls around to face Chameleon.

THRUSH GUARD #1

All right, wise guy! Stop playin' games. Let's have it!

CHAMELEON

Chameleon smiles at the guard and shrugs.

GUARD

THRUSH GUARD #1

Okay. Fine. How about you opening your mouth.

CHAMELEON

He shrugs and opens his mouth.

TWO-SHOT - GUARD AND CHAMELEON

The guard cautiously leans forward to examine Chameleon's mouth. It is empty. At this moment, Savage moves away from Chameleon's cell, apparently trying to make herself inconspicuous.

THRUSH GUARD #1

Hold it right there!

SAVAGE

She stops in her tracks and looks at the guard.

GUARD

THRUSH GUARD #1

(continuing)

Step back over here!

MED. ON GUARD AND SAVAGE

Savage steps over to the bars dividing the two cells. The guard focuses his attention on her. Chameleon steps to the side.

THRUSH GUARD #1

(continuing)

Let's see your hands.

Savage holds out her hands, empty.

CHAMELEON

Chameleon has slipped just outside the guard's peripheral vision. He opens his mouth and emits the BLEEP sound from it.

PREVIOUS ANGLE - GUARD/CHAMELEON/SAVAGE

The guard whirls around. Savage, now close enough, launches a deadly punch through the bars into the base of the guard's skull. He goes down without a whimper. Chameleon catches the guard's gun.

Chameleon gets the electronic key out of the guard's pocket. He then puts his fingers to his collarbone and pushes the hidden controls imbedded there. His voice RETURNS TO NORMAL (Mike Gambit's) as he adjusts it.

CHAMELEON

Fell for the oldest trick in the book.

SAVAGE

Yeah. Good thing for us this goon's illiterate.

CROSS-SECTION OF CELLS

Chameleon starts to leave his cell to free his fellow agents.

TOYMAN

Wait a second! Stay where you are.

Chameleon freezes. Toyman points to the video camera.

CHAMELEON

How are we going to disable the camera without bringing all the little Thrushies down upon us?

TOYMAN

I think I can rig up a scrambler from that electronic key, but once I do that, we can't use it to free ourselves. If we free ourselves first, they'll see us.

Chameleon looks at the unconscious guard.

CHAMELEON

Don't worry. We can swing it. I just hope they aren't monitoring the audio or we're already in trouble.

CUT TO:

GUARD STATION - THRUSH GUARD #3

Thrush Guard #3 glances down at his video monitor.

INSERT - MONITOR

Thrush Guard #1 is not in his seat and the door to one cell is open.

BACK TO SCENE

Thrush Guard #3 leans forward and pushes a button on his console. 

CHAMELEON

Chameleon is finishing putting on the uniform of the downed Thrush guard.

THRUSH GUARD #3 (V.O.)

(over speaker)

Hey! Everything okay in there?

Chameleon freezes, then makes a quick adjustment of his voice controls.

GUARD STATION - GUARD #3

INSERT - MONITOR

Wearing the Thrush uniform, Chameleon leans partially into the walkway area; just enough to offer Guard #3 a glimpse, then steps back inside.

CHAMELEON (V.O.)

(Guard #1's voice)

Yeah, no problem!

BACK TO SCENE - THRUSH GUARD #3

He relaxes.

CHAMELEON

CHAMELEON

(Guard #1's voice, to himself)

Rich Little, eat your heart out.

He pulls the cap down low on his head, hoists the rifle, and steps into the corridor, holding the electronic key. He locks his own cell, in which Guard #1 is bound and gagged, with a BLEEP from the key. 

WIDE ON CONTAINMENT AREA

Chameleon walks toward the door, then does an about face. He passes very close to Savage's cell.

CLOSE ON CHAMELEON'S HANDS

Chameleon holds the electronic key inconspicuously and unlocks Savage's cell as he passes.

CHAMELEON

He repeats the same procedure as he passes Toyman's cell, except that he also passes the key to Toyman in the process.

He passes on by Toyman's cell and takes a seat in the chair, keeping his head down from the eye of the camera.

TOYMAN

Utilizing small pieces of metal from the bunk in lieu of actual tools, he opens the casing on the electronic key and goes to work. 

TOYMAN

I ought to be able to rig this for a constant output at a frequency high enough that we won't hear it, but it'll have the same effect on any nearby video equipment that a vacuum cleaner has on a TV plugged into low isolation wiring. All you gotta do is find an electrical outlet to plug it into.

CHAMELEON

CHAMELEON

There's one by the door.

TOYMAN

TOYMAN

Good enough.

He finishes making his adjustments and pops the casing back into place.

WIDE ON CONTAINMENT AREA

Chameleon rises and makes another circuit of the cells. This time, on his movement away from the camera, Toyman slips him the modified electronic key. Chameleon turns at the end of the cells and heads back toward the door.

CHAMELEON

When he is close enough to the door to be out of view of the camera, Chameleon pulls out the electronic key. It now has two wires sticking out of it like prongs. He inserts the prongs into the electrical outlet and pushes the button on the casing. There is a prolonged BLEEEEEEP as the button remains depressed.

GUARD STATION

Thrush Guard #3 looks down at his monitor.

INSERT - MONITOR

The screen is filled with heavy static.

CONTAINMENT AREA

Savage and Toyman exit their cells quickly and join Chameleon near the door.

GUARD STATION

The guard shakes his head and pushes his intercom button.

THRUSH GUARD #3

Say, are you sure everything's all right in there? My monitor's acting up.

CHAMELEON (V.O.)

(Guard #1's voice)

Nah, I'm having a problem with my key. I think I smell smoke comin' from it. Can you come take a look at it? You'll have to let yourself in. I don't want to risk using mine. It might blow up or something.

THRUSH GUARD #3

I kinda doubt it. But yeah, hang on a second. I'll take a look at it.

Thrush Guard #3 rises, pulling out his own key. With a BLEEP, he unlocks the door to the containment area. He opens it and is met with a rifle butt to the forehead. He goes down instantly. Toyman is immediately upon him. As he takes the guard's electronic key, he scans the ceiling.

TOYMAN'S P.O.V. - CAMERA

There is another video camera mounted nearby and aimed at them 

WIDE ON GROUP

Toyman relieves the guard of his gun as well, then drags him inside the cell block. He comes out a moment later, then shuts the door and relocks it (BLEEP) with the newly acquired key.

TOYMAN

We'd better not waste any time. I don't know how extensive this complex is, so I don't know how far the effectiveness of that little scrambler will extend. We'll never know which cameras can see us and which can't.

SAVAGE

We need to find a way out of here. The only trouble is, we don't know where "here" is. "Out" could be right, left, up, or down.

CHAMELEON

The other key question is, "Is this where they're holding Gambit?".

SAVAGE

Tell you what, I'll go ask our friends in there and see what I can find out.

CUT TO:

INT. MAZE/CENTER - STEED

Steed stirs from unconsciousness on the floor of a dark room. He sits up, rubs his neck, and looks around.

BENSON (V.O.)

(through speaker)

You're awake, Steed. Good. Then we can begin.

Steed looks for the source of the voice, which is booming over a set of speakers. Suddenly, he is blinded as bright overhead lights come on above him.

WIDE ON MAZE

Now we can see that Steed is in the center of a large maze. It occupies the lower half of a warehouse-size space. The second level is surrounded by windows, some mirrored, from which observers may look down into the maze. Behind one of these windows, looking out over the center of the maze, above Steed, is the command center, where Benson stands.

STEED

He looks up to see Benson grinning down at him.

STEED

(stands)

Where are my colleagues?

STEED'S P.O.V. - BENSON

BENSON

(over speakers)

You mean your friends? These people aren't merely colleagues. Your relationships with them have always been of an exceedingly personal nature. You'd have never, as the head of U.N.C.L.E., risked your own neck for agents sent into the field and captured in the line of duty. But your friends, that's a different matter.

STEED

STEED

Nevertheless, where are they?

BENSON

BENSON

(over speakers)

They're nearby. At one end of this maze, in fact. Waiting for you to save them. You see each is in an enclosed chamber, quite escape-proof from within. In one hour, those chambers will be pumped full of cyanide gas. Unless of course, you pull a lever mounted on the wall next to them which will simultaneously shut the vents and open the chambers, setting them free. That's one choice. 

STEED

STEED

What do you mean, one choice?

BENSON

BENSON

(through speakers)

Look on the floor beside you.

STEED

Steed looks down.

STEED'S P.O.V. - FLOOR

On the floor is an empty syringe.

STEED

Steed looks up at Benson.

BENSON (V.O.)

(through speaker)

The contents of that syringe are flowing through your veins as we speak. A slow-acting poison that should take effect in about an hour. The same hour in which you have to rescue your friends. Of course there is also a syringe with an antidote. It just happens to be at the end of this maze opposite from your friends. So there is your choice. Save yourself... or your friends. Your friends are to your left; your life to the right.

Steed immediately sets off to his left.

BENSON

BENSON

(through speakers)

I knew it. Noble Steed. Willing to sacrifice all for those he cares about. Well, either way, I'll enjoy watching.

STEED - MOVING

We FOLLOW Steed as he negotiates some of the maze.

CUT TO:

GUARD STATION

Toyman and Chameleon are waiting for Savage to emerge from the containment area. After a moment, she does.

TOYMAN

Well, that was quick. They tell you what you wanted to know?

SAVAGE

Yep.

CHAMELEON

(Guard #1's voice, shakes his head)

They sure don't train Thrush agents like they used to.

SAVAGE

They don't train U.N.C.L.E. agents like they used to either. Come on, let's go.

Toyman locks the containment area door again (BLEEP) and they set off.

CORRIDOR - MOVING

As they walk, Savage explains.

SAVAGE

We're in Thrush's cover facility, MEGATECH, located in the Colorado Rockies. There's a town at the base of the mountain we're on. If we can get to that town, we should be able to call in reinforcements.

CHAMELEON

(Guard #1's voice)

What about Gambit?

SAVAGE

Why are you still using that voice?

CHAMELEON

(Guard #1's voice)

It might come in handy again.

SAVAGE

Well, Gambit's being held elsewhere in the complex. And there're others as well.

TOYMAN

Who?

SAVAGE

He didn't know who or exactly how many. Just that there are several.

(beat)

So, who's going to make a run for it.

CHAMELEON

(Guard #1's voice)

I tell you what. I'll try to find the others. If I can release them, maybe we'll have a fighting chance on our own. Meanwhile, you two try to get to the town and call in help.

SAVAGE

Sounds reasonable to me.

TOYMAN

All right. But you be careful.

CHAMELEON

(Guard #1's voice)

I intend to.

They split up.

TOYMAN & SAVAGE - MOVING

As they walk through the corridors, they occasionally duck out of sight as Thrush agents pass nearby. They come upon a doorway. Savage takes the key from Toyman and with a BLEEP unlocks the door.

SAVAGE

If I recall the directions accurately, there should be an outside access through...

CUT TO:

INT. CYBERNAUT STORAGE

Savage throws the door open as she speaks and steps inside.

SAVAGE

(continuing)

... here.

Toyman follows her inside, but once inside they stop and stare in shock. ZOOM OUT TO REVEAL dozens of stored Cybernauts, standing in cubicles along the walls. They are switched off at the moment.

ANOTHER ANGLE OF ROOM - WIDE

Toyman and Savage walk in amazement along the length of the room, coming to a large window at one end.

REVERSE ANGLE - WINDOW

Toyman and Savage come up to the window and look down into the room on the other side.

CUT TO:

INT. CYBERNAUT ASSEMBLY - TOYMAN/SAVAGE'S P.O.V.

In the large room below are several technicians assembling Cybernauts from parts which are in evidence on racks which line the room. There are a couple of partially assembled Cybernauts on tables. 

PREVIOUS ANGLE - TOYMAN & SAVAGE

The two agents look at each other.

CYBERNAUT STORAGE - TOYMAN & SAVAGE

They look away from the window and at each other.

TOYMAN

I think we'd better get a move on and report this. 

SAVAGE

I think that's a good idea.

They exit the room.

CORRIDOR

The two agents leave the Cybernaut storage room and move to another door, further along. With a BLEEP, Savage unlocks it and peeks inside.

CUT TO:

INT. EXIT STATION - DAY

The Exit Station is a room lined with racks of ski equipment. Savage and Toyman poke their heads in. Then, satisfied that this is the room they want, they duck inside.

There is a large metal door at the far end of the room. The two agents begin helping themselves to thermal wear.

CUT TO:

ANOTHER CORRIDOR - CHAMELEON

Chameleon strolls along a corridor. He is suddenly startled by the emergence of a THRUSH AGENT (#2) from a doorway ahead of him. Instinctively, he grabs the knob of a door next to him, which is of course locked. The Thrush agent who has just stepped into the hallway looks curiously at Chameleon (who is still wearing the guard's uniform).

CHAMELEON

Chameleon offers an embarrassed smile.

CHAMELEON

(Guard #1's voice)

Hi. Say, could I borrow your key for a second? Like an idiot, I just managed to lock mine inside.

THRUSH AGENT #2

THRUSH AGENT #2

(nods)

Oh, yeah. Sure thing.

The Thrush Agent uses his electronic key (BLEEP) to unlock the door in question.

TWO-SHOT

CHAMELEON

(Guard #1's voice)

Thanks.

THRUSH AGENT #2

No problem.

Chameleon disappears through the door. The Thrush Agent starts to walk away.

CHAMELEON (O.S.)

(Guard #1's voice)

Say, hold on a minute, will ya? Come here a second. 

With an irritated sigh, the Thrush Agent turns and enters the room. An instant later, we hear the sound of a violent BLOW, followed by a THUD. A moment after that, Chameleon, pokes his head into the hallway to make sure no one has seen or heard the incident. Everything is clear.

CHAMELEON

(Guard #1's voice, to himself)

Idiots.

He disappears back into the room and shuts the door.

CUT TO:

INT. "DARK" ROOM

In a dimly-lit room, the only light comes through a large window which fills the far wall, Chameleon deprives the downed agent of his key. He then looks for a place to store the unconscious Thrush agent. He drags him over to one door and opens it.

CHAMELEON'S P.O.V. - BATHROOM

Beyond the door is a very ordinary-looking bathroom.

PREVIOUS ANGLE - CHAMELEON

CHAMELEON

(Guard #'1 voice)

Well, Toyman, I guess that shoots that theory.

Chameleon drags the agent inside the bathroom. When he emerges, he props a chair under the knob. He then takes in his surroundings. He walks over to the window and looks through it.

CHAMELEON'S P.O.V. - MAZE

Below him on the other side of the window is one end of the maze. Benson can be seen behind the control room window off to the right. Directly below the window where Chameleon stands is a small pedestal with a syringe on it.

STEED - MOVING

Steed is wandering through the maze and beginning to sweat.

BENSON (V.O.)

(through speakers)

Time is running out, Steed. The poison is doing its work. Perhaps you won't even reach your friends in time to save them. Perhaps you've been running in circles. Who knows? If you turn back, there still might be time to find your way to the antidote.

ANGLE ON FAR WINDOW

The light is reflecting off of the window, so that Chameleon cannot be seen behind it. ZOOM IN on window.

CHAMELEON

Inside the dark room, Chameleon listens with interest.

CUT TO:

EXIT STATION

Toyman and Savage have put on the thermal ski gear and are in the process of selecting their ski equipment, when the door suddenly opens. A Cybernaut is standing in the doorway.

CYBERNAUT'S P.O.V. - AGENTS

Toyman and Savage look at the Cybernaut, who looks at one agent, then the other. The Cybernaut listens to the HEARTBEATS of the two agents as it observes each of them. Both heartbeats are pretty rapid. 

WIDE ON ROOM

After a beat, the Cybernaut advances on the agents. They attempt to fight him off with the ski equipment, but it soon becomes evident that this is futile. At one point, while the Cybernaut is attacking Toyman, Savage manages to topple a large equipment rack onto it. As the Cybernaut struggles to free itself, the agents grab their gear and race to the door. They throw it open, triggering an alarm. Simultaneously, the Cybernaut hurls the rack aside and comes after them. A blast of cold air and WIND bursts into the room from outside. The agents hurry out.

CUT TO:

EXT. MEGATECH - DAY

Savage and Toyman rush outside to find themselves in snow. ALARMS are going off outside as well as inside. They scurry away from the door into the complex. The Cybernaut runs outside after them. It soon becomes apparent, though, that this was a mistake, for it slows down, then stops in its tracks and begins to shake violently.

TOYMAN & SAVAGE

They stop in their tracks to watch the Cybernaut.

SAVAGE

What's happening to him?

TOYMAN

I don't know. It must be one of the robots we saw. 

(beat)

Get down!

WIDE ON AREA - CYBERNAUT & AGENTS

As the agents dive into the snow, the Cybernaut EXPLODES.

PREVIOUS ANGLE - TOYMAN & SAVAGE

They cautiously raise their heads to survey the damage. Then they rush to put on their ski gear.

ANGLE ON COMPLEX

Armed Thrush agents begin pouring out of the building. They begin SHOOTING at Savage and Toyman.

SAVAGE & TOYMAN

Bullets strike near them as they start down the mountain on skis. 

PREVIOUS ANGLE - COMPLEX

A group of Thrush agents on skis come out of the door where the U.N.C.L.E. agents exited.

SAVAGE & TOYMAN - MOVING

The two agents ski down the mountain.

THRUSH AGENTS - MOVING

Several Thrush agents pursue Toyman & Savage

INTERCUT U.N.C.L.E. AGENTS/THRUSH AGENTS

The chase down the mountain lasts for several minutes. Eventually the two agents, seeming to have lost their pursuers, ski past signs indicating that they are entering the vicinity of Felton, Colorado. 

CUT TO:

EXT. OLD BUILDING - DAY

Toyman and Savage ski to the rear of an old wooden building. They kick off their skis and pick them up. Carrying the skis, they look inside the building.

TOYMAN

Looks like nobody's home.

SAVAGE

Well, as it's an emergency...

TOYMAN

Right.

Toyman knocks the window out with his elbow, throws his skis inside, and follows. Once inside, he goes to the door and lets Savage in.

INT. OLD BUILDING - DAY

Once inside, it is obvious that the building is seldom used, and then only for storage purposes.

TOYMAN

Well, this may be great as an opportunity to catch our breath, but I don't hold much hope for finding a working phone or radio.

SAVAGE

Offhand, I'd say you're right.

There is the noise of an ENGINE outside. Toyman goes to a window and looks out.

TOYMAN

Uh-oh. This is not good.

TOYMAN'S P.O.V.

Outside the building, a snowmobile with Thrush agents pulls up. Moments later, the Thrush agents on skis arrive beside it.

The driver of the snowmobile is obviously the leader of the group. He dismounts as the Thrush agents fan out around the building.

TOYMAN

He ducks away from the window and readies his weapon.

SAVAGE (O.S.)

(whispering)

What is it?

TOYMAN

(also whispering)

We didn't lose them, after all. We're surrounded. 

WIDE ON ROOM

The two agents take up strategic places in the room to defend against an attack.

CLOSE ON SAVAGE

She waits tensely.

CLOSE ON TOYMAN

He waits tensely.

CLOSE ON SAVAGE

She's still waiting tensely. And waiting. And waiting. She shoots an inquisitive glance at Toyman.

CLOSE ON TOYMAN

He frowns as he sees her glance. He shrugs. Then he tenses again as he hears FOOTSTEPS on the porch outside.

CLOSE ON SAVAGE

She tenses herself.

MED. ON DOOR - FROM BEHIND DOOR

The door begins to open.

TOYMAN

He is near the door. He crouches, ready to spring.

TOYMAN'S P.O.V. - DOOR

A gun appears around the edge of the door.

PREVIOUS ANGLE - TOYMAN

He springs. He grabs the gun and the hand holding it. Gripping the arm, he pulls the gunman into the room, slamming the door behind them. He wrests the gun away from the man and ends up on the man's back. The man is pinned to the floor. Toyman yanks the man's hood off and sticks his gun in the man's ear.

TOYMAN

Okay, buddy. How about calling off your dogs?

REVERSE ANGLE - TOYMAN & ILLYA

The gunman pinned on the floor is Illya. He cautiously replies to Toyman's request.

ILLYA

I would be happy to.

FREEZE FRAME

FOCUS OUT:

Part II Act IV: "'A Breath of Fresh Air'" 
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FADE IN:

FREEZE FRAME

INT. OLD BUILDING - DAY

Illya is now on his feet, having been joined by Solo, April, & Mark.

SUPER: "THE AVENGERS AFFAIR, PT. II

ACT IV

'A Breath of Fresh Air'"

Illya explains to Savage and Toyman.

ILLYA

We had information that a Thrush base of operations was located in the area. We were just about to head up the mountain when we noticed a group of Thrush agents surrounding this building. We didn't know exactly what they were up to, but their uniforms would be handy to have, so we decided to intercede.

TOYMAN

Yeah. Good thing, too. We were going to try to get word to you. They've got some of our people in that complex on the mountain. We don't know for sure who, other than Gambit. Chameleon's still up there, trying to spring them.

Solo, April, and Mark enter.

ILLYA

We have reason to believe that they're also holding Steed and the others.

SAVAGE

Which others exactly?

APRIL

All the others. Emma Peel, Cathy Gale, Tara King, and Purdey.

TOYMAN

They nabbed them all?

SOLO

That's right. Murder wasn't part of the plan. It was a kidnapping plot designed to pull Steed into a trap. Those mysterious assailants are a series of killer robots called Cybernauts.

SAVAGE

Yeah. We've seen them. They've got an assembly line for them up there.

TOYMAN

Not to mention a supply of completed ones.

SOLO

Hmmm. That's ominous. However, they do have one weakness.

SAVAGE

Cold?

ILLYA

How did you know?

TOYMAN

One chased us outside. He didn't last long.

MARK

Well, we've got more than enough Thrush uniforms to go around now. Anyone up for a little infiltration?

Everyone grins.

SWISH PAN TO:

EXT. MEGATECH COMPLEX/MAIN GATE

Solo, Illya, April and Mark, unrecognizable in the full-body Thrush gear, ride the snowmobile through the gate, past the sentries, with Toyman and Savage appearing to be bound and held prisoner.

CUT TO:

INT. MEGATECH COMPLEX/CORRIDOR - MOVING

Solo and the other senior agents escort Toyman & Savage at gunpoint through the complex. Eventually, when they are out of sight from other Thrush agents, they find an empty room.

INT. EMPTY ROOM

SOLO

All right, now we have two things to accomplish. We have to get our people out of here and shut this operation down. Now I suggest we split into two groups. As we search, plant some of these...

He pulls a couple of small adhesive grenades out of his jacket. 

SOLO

(continuing)

... at regular intervals along the way as high on the wall as possible. Set them for a half-hour. Apart from offering a what-could-be-timely diversion, they should open up enough holes in the roof to give this place a breath of fresh air. If we don't find our people in that amount of time, there probably won't be much left to find, anyway.

The grenades are distributed.

CUT TO:

MAZE - STEED - MOVING

Steed finally stumbles into the open area at the far end of the maze.

WIDE ON CUBICLE AREA

The end wall is lined with plexiglass booths, each holding one of Steed's former partners. They are seated in chairs, which hold their arms in metal clamps. They look very agitated at seeing Steed, who is very sweaty and obviously not feeling well at this point.

On the wall near the far end is a large lever. Steed staggers toward it.

BENSON (V.O.)

(through speakers)

Ah, you've done it, Steed. Congratulations. Don't forget to pull the lever. That way you can die in your friends' arms. 

COMMAND CENTER - BENSON & KAVON

Benson is watching the finale of his exercise with great interest. Kavon watches without emotion.

BENSON

(to Steed)

I hope you don't mind if I watch...

Benson's attention is totally on Steed. Kavon, however notices something out of the corner of his eye.

KAVON'S P.O.V. - MAZE

On the far side of the maze room, Chameleon is carefully negotiating the top of the maze. A broken window leading into one of the surrounding upper level rooms can be seen behind him, obviously his point of entry into the maze area. He steps across on the tops of the walls that make up the maze, and he holds a syringe in his hand. 

KAVON

(amused)

It seems that there is a fly in your ointment, Mr. Benson.

Benson looks.

BENSON

(enraged)

What? Where did he come from? I thought all of the escaped prisoners had been recaptured! I will tolerate no interference!

Benson pushes a button on a nearby console.

MAZE/BOOTH AREA

A disguised door opens. As Steed staggers toward the lever, an armed Thrush agent bursts into the maze.

BENSON (V.O.)

(through speakers)

Kill the intruder! He must not interfere!

The Thrush agent looks at the top of the maze, but cannot spot Chameleon.

THRUSH AGENT'S P.O.V.

Suddenly, Chameleon pops up, gun in hand. He FIRES.

THRUSH AGENT

The Thrush agent is hit. He falls.

STEED

He reaches the lever and pulls.

BOOTHS

With a hiss, the booths open. Tara, Purdey, and Mrs. Peel run immediately to Steed. Gambit starts toward the door as Cathy grabs the fallen Thrush agent's gun and hoists it.

DOOR

Another pair of Thrush agents enter, only to be gunned down by Cathy.

STEED

He collapses into the arms of the women agents.

CHAMELEON

He shouts down to Gambit.

CHAMELEON

(Guard #1's voice)

Hey!

GAMBIT

He turns to look up at Chameleon.

GAMBIT'S P.O.V. - CHAMELEON

CHAMELEON

(Guard #1's voice)

Here!

He tosses the syringe down.

GAMBIT

Gambit catches the syringe, then rushes to Steed.

STEED

Gambit pushes his way to Steed, holding the syringe.

TARA

But what if it's not really an antidote?

GAMBIT

Then it won't make any difference, will it now?

He administers the injection.

GAMBIT

Now we'll just have to see what happens. We have to get him out of here.

CHAMELEON

He jumps down into the cubicle area and covers the door with Cathy.

COMMAND CENTER

Benson is going berserk. Kavon looks merely amused.

BENSON

This is intolerable! I will not permit it!

He pushes a large red button on his console. Immediately a loud ALARM SIREN begins to sound throughout the complex.

CORRIDOR

Mark, April, and Toyman are searching every room they can find without luck. Then they hear the ALARM begin to sound. Toyman arms a grenade and tosses it toward the ceiling.

INSERT - GRENADE

The grenade hits the ceiling and sticks.

BACK TO SCENE

APRIL

We'd better hurry.

Mark throws open another door.

INT. THRUSH COMMISSARY - MARK'S P.O.V.

Mark has obviously discovered the Thrush commissary, where the Thrush agents are in the process of abandoning their meals to answer the alarm. There is general commotion. Then they see Mark.

PREVIOUS ANGLE - MARK

He slams the door shut.

MARK

Slight error on my part. Run for it.

The agents, as one, bolt down the hall and around a corner, just before a herd of Thrush agents burst through the commissary door and into the corridor. They look confused as they split in both directions, but a substantial number of them choose the correct path after the U.N.C.L.E. agents.

COMMAND CENTER - BENSON & KAVON

Benson is recovering his wits.

BENSON

(to Kavon)

You see, they are trapped. They cannot escape the area. When they run out of ammunition, I shall deal with them appropriately.

SOLO (O.S.)

If given the chance...

Benson whirls around. Kavon turns his chair to see.

SOLO

Solo, Illya, and Savage have entered the room behind them. They hold guns on their adversaries.

SOLO

(continuing)

Ah, Mr. Kavon. So now we know who the mysterious phoenix is. I should have guessed. Rising from the ashes of a large bird.

KAVON

He is strangely calm as he acknowledges Solo's statement with a nod of the head.

SOLO (O.S.)

(continuing)

I'd be interested to know how you escaped the destruction of Alexander's plane.

KAVON

Oh, I did not escape, Mr. Solo. I was merely fortunate enough to be thrown by the initial explosion into a section of the plane which remained more or less intact as it fell to the ocean. An inflatable dinghy inflated, and it served both to cushion the impact and provide me with flotation until I was picked up by a passing freighter. Nevertheless, I sustained a broken back, which is why you see me in this wheelchair. Hello, Mr. Kuryakin. I'm glad to see you looking fit. Perhaps now we will have an opportunity to complete the experiment which was interrupted so many years ago.

ILLYA

ILLYA

I rather doubt it.

SOLO

SOLO

Well, this does seem like a day for resurrections, between you and Mr. Benson, here. Now, suppose you gentlemen move away from that window.

BENSON & KAVON

They obey, though Benson is seething.

SOLO

Solo goes to the window and looks down.

SOLO'S P.O.V. - MAZE

Chameleon and the Avengers are escorting Steed toward the door. Cathy, Gambit, and Purdey are also armed.

SOLO

He finds and pushes the intercom button.

MAZE/CUBICLE AREA - AGENTS

SOLO (V.O.)

(through speakers)

Ahoy there!

Several of them turn and look up.

AVENGERS' P.O.V. - SOLO

Through the window, Solo addresses them.

SOLO

(through speakers)

Do you think you can work your way up here?

PREVIOUS ANGLE - AGENTS

Chameleon nods and gives Solo a thumbs up. Turning to the others: 

CHAMELEON

I passed by there when I was scouting the layout earlier. Let's move.

ANGLE ON DOOR - AGENTS

The agents cautiously move out of the maze area into the corridor. 

CORRIDOR - MOVING

They make their way through the corridors, coming to a stairwell. Chameleon guides them up the stairs.

TOP OF STAIRS

At the top of the stairs, they start to step into another corridor, when they hear RUNNING FEET approaching. They duck back into the stairwell as April, Mark, and Toyman run past. Chameleon sticks his head into the corridor, then pulls it back in.

CHAMELEON

Hey, those were some of our people!

They step into the corridor.

CORRIDOR

Suddenly, from around a nearby corner, comes a throng of Thrush agents. They are on top of Chameleon's group immediately. The confines are too close to use their weapons, so it is reduced to hand-to-hand combat. The group is surprisingly effective against the greater number of Thrush agents. Some effective teamwork is executed between various members of the group, i.e. Mrs. Peel/Purdey, Tara/Cathy, etc. Eventually, the battle is won to the extent that they can continue on.

COMMAND CENTER

Solo, Illya, & Savage have been joined by April, Mark, & Toyman. Abruptly, the rest of the group bursts in.

BENSON & KAVON

KAVON

Ah, so now we are all in one place.

BENSON

(smiling)

Yes. All in one place. Prepare to die, Steed. I will summon my Cybernauts to destroy you all!

Benson moves toward his console.

SOLO

SOLO

Hold it right there, Mr. Benson!

BENSON

Benson ignores Solo and steps to the console.

SOLO

He fires his U.N.C.L.E. special at Benson.

BENSON

The dart strikes him squarely in the back, without effect. He manipulates the controls on the console.

WIDE ON AGENTS

They all stare in amazement.

KAVON

He stares, also puzzled.

BENSON

Benson turns from the console, smiling.

CYBERNAUT STORAGE ROOM

The Cybernauts stir in their racks and begin to file out of the room.

BENSON (V.O.)

You're doomed now, Steed. And your friends.. You're all doomed. I've programmed all of the Cybernauts in the complex to converge upon this room and kill every person in it.

KAVON

Kavon is shocked.

KAVON

Are you insane? What about us?

BENSON

BENSON

They won't hurt me.

KAVON

KAVON

You have gone insane! Call them off, you fool! 

AGENTS

SOLO

(to fellow agents)

Quickly! Bolt the door!

Mark and Chameleon bolt the door, then shove some large pieces of hardware and/or furniture up against it.

SERIES OF SHOTS

A) Cybernauts moving through corridor.

B) Thrush agents reaching door to command center.

C) Cybernauts advancing through another corridor.

KAVON

From seemingly nowhere, Kavon pulls a large, deadly-looking gun. 

WIDE ON COMMAND CENTER

As the Thrush agents try with little success to BREAK IN the door, Benson turns his back on Kavon to face the agents.

BENSON

You see, Steed. One way or the other, you're dead. 

Kavon aims at Benson's head.

BENSON

Kavon FIRES, hitting Benson in the back of the skull. Benson falls.

AGENTS

They react.

BENSON

Benson gets up quickly and faces Kavon.

AGENTS

They stare at Benson's head in amazement.

INSERT - BENSON'S HEAD

The skin on the back of Benson's head has been ripped open by the bullet, revealing a transparent skull with micro-circuitry inside. 

WIDE ON COMMAND CENTER

Benson advances upon Kavon, who empties his gun into Benson's chest, with no results. Benson grabs Kavon, wheelchair and all, and lifts him.

He carries Kavon to the large window and throws him through it into the maze area below.

AGENTS

PURDEY

He's a Cybernaut!

BENSON

Benson whirls around at this.

BENSON

What?

AGENTS

STEED

So the real Benson did die, after all, but first created a Cybernaut in his own likeness.

WIDE ON COMMAND CENTER

BENSON

Liar! I was dying! I used my work to keep me going! Then I must have lapsed into unconsciousness one day, for when I awoke, I was completely healed and stronger than ever before!

BENSON

BENSON

(continuing)

I knew immediately that from that day on I had but one purpose; to avenge myself on the so-called "Avenger" who put me in prison for so many years! John Steed!

CORRIDOR OUTSIDE COMMAND CENTER

The Thrush agents are startled by the Cybernauts, who push forward to the door and begin pushing it in.

COMMAND CENTER

The door begins to bow inward and some of the barricade begins to give way. The agents turn to watch.

BENSON

They're here for you Steed!

The door starts to snap. The Cybernauts are almost in.

INSERT - ADHESIVE GRENADE

The grenade EXPLODES.

COMMAND CENTER

Benson looks up, puzzled by the explosion. The agents know the source.

SERIES OF SHOTS

Several shots of the adhesive grenades EXPLODING.

EXT. MEGATECH COMPLEX

As the grenades go off, several EXPLOSIONS erupt through the roof. 

INSERT - HOLE IN ROOF

The hole left by one of the grenades, allows cold air to come RUSHING into the complex.

ADVANCING CYBERNAUTS

The cold wind BLOWS past them. They begin to stop in their tracks. 

CORRIDOR OUTSIDE COMMAND CENTER

As the cold air BLOWS upon them, the Cybernauts begin to stop their efforts at breaking in. The Thrush agents are puzzled by their sudden inactivity.

COMMAND CENTER

Benson shrieks at the agents.

BENSON

What have you done?!

CORRIDOR

The Cybernauts EXPLODE, killing several Thrush agents who happen to be running by.

COMMAND CENTER

Solo takes charge.

SOLO

Hit the dirt!

Solo grabs the agent nearest him and dives for the floor away from the door. The other agents follow his example.

CORRIDOR OUTSIDE COMMAND CENTER

The Cybernauts there EXPLODE.

COMMAND CENTER

The door EXPLODES inward, showering the room with debris. Benson is hurled the length of the room.

When the dust settles, the debris stirs and the agents begin to crawl out from under it. Some are scratched and bruised, but none are hurt seriously.

CLOSE ON STEED

A hand reaches out to assist Steed. Without looking up, he takes it.

MED. ON STEED

Steed is jerked violently to his feet and into the clutches of Benson, who grips him by the throat. More of Benson's artificial head covering has been torn off by the flying debris, and his clothing is tattered.

BENSON

BENSON

I'm through toying with you, Steed. Now you die!

SOLO (O.S.)

Wait!

Benson looks at him!

SOLO

SOLO

How about a trade!

INTERCUT BENSON & SOLO

BENSON

There's nothing you can offer me! The only thing I desire is Steed's death!

SOLO

But I'm in possession of some information that may change your mind.

BENSON

You're lying!

SOLO

Look, I'll write a bit of it down and show it to you. You can decide for yourself if it's worth the price.

Benson looks suspicious.

Solo reaches into his pocket and takes out a pen and piece of paper. He scribbles something onto the paper, then steps forward, holding it up for Benson to see.

Benson snatches it out of his hand and reads it.

CLOSE ON BENSON

He frowns as he reads it. Steed stares at the paper, looks puzzled, then glances at Solo.

SOLO

Watches Benson.

WIDE ON AREA

Benson continues to stare at the paper, not moving a muscle.

SOLO

Solo cautiously waves his hand in front of Benson's face. There is no reaction. He steps forward and pries Benson's hand from around Steed's throat and guides Steed back to the group.

AGENTS

APRIL

What happened to him?

SOLO

I wasn't sure it'd work, but it was worth a try.

CATHY

What did you do?

SOLO

Well, we know from experience that once a person is trained to read a certain language, if he comes upon a word or phrase in that language, he can't help but process and interpret it in his mind. Likewise, once a computer is fed a program, it must run that program to some sort of conclusion before it can perform another one. An artificial brain doesn't have the freedom that a human brain does, to arbitrarily drop one task in favor of another.

Illya steps forward and plucks the piece of paper out of Benson's hand. He smirks and holds it up for everyone to see.

INSERT - PAPER

It reads: "Ã(¹) = ?"

PREVIOUS ANGLE - AGENTS

TARA

What does it mean?

TOYMAN

It's the formula for finding the square root of pi. It's never been computed to infinity.

SOLO

It should certainly keep Benson here occupied for a long time.

STEED

It was a rather risky maneuver.

SOLO

Well, in the computer business we have a saying: "Garbage in, garbage out."

He gives Benson a healthy shove. As Benson topples over:

FREEZE FRAME

FOCUS OUT:

(EPILOGUE)

FADE IN:

EXT. NEW YORK SKYLINE

STEED'S OFFICE

All of the agents involved in the affair are present for debriefing. Chameleon once again wears his mask and gloves. Most of the participants show "battle scars" of one sort or another.

STEED

Apparently Benson himself was able to greatly improve on the original design of the Cybernauts during his years in prison. When he was released, he must have modified one he had hidden away to the new specifications, which in this case included his face and brain synapses. Because the Cybernaut Benson received his programming while the real Benson was still alive, he of course had no knowledge of Benson being dead. He actually didn't know that he was artificial, although obviously some part of his computer brain was aware of it, for him to have programmed the Cybernauts to kill every person in the command center. He instinctively knew he'd be safe.

(beat)

I want to thank you all for your aid in this affair. Mrs. Gale, Mrs. Peel, Purdey, Mark, and Gambit, we've arranged for a jet to fly you back to England this afternoon. Tara will be accompanying Miss Dancer on her return to Los Angeles. If there are no further questions, that will be all.

The group stands and mingles, exchanging goodbyes.

STEED

He gets goodbye hugs and kisses from Cathy, Mrs. Peel, Tara, and Purdey.

SOLO & ILLYA

They say their goodbyes to April and Mark.

GAMBIT

He is saying goodbye to Savage, Chameleon, and Toyman.

GAMBIT

Thanks, all. It's been a pleasure.

(to Chameleon)

And as for you, I couldn't have done a better job yourself.

As the new agents laugh at Gambit's witticism, Solo and Illya step up to the group.

SOLO

Well, I must say, I'm glad to see that Section Two is in such capable hands, some of them

(to Savage)

very lovely hands indeed.

He kisses Savage's hand as Illya gives an "Oh, brother" look.

SAVAGE

Well, it's been a pleasure working with a legend. 

Solo gets that glassy look again.

SOLO

Legend?

SAVAGE

Well, sure. I've heard about you and Illya for years. 

Solo exchanges a pained look with Illya as they step away from the younger agents.

SOLO

I feel like the founding father of the spy business. 

ILLYA

Well, what do you say we leave saving the world to these youngsters and you and I go get vitamin shots.

SOLO

I'd rather have a drink.

ILLYA

Have it your way.

As they exit:

FREEZE FRAME

END CREDITS

FADE OUT

THE END

