
EXT. FIELD1 1

It is night, and in the distant sky we see what at first 
looks like a fiery meteor plummeting toward the earth.  But 
unlike a meteor, the object’s direction changes in a long, 
swooping arc, and it ends up flying toward the camera.

CUT TO:

EXT. FIELD2 2

A man in overalls watches as the object flies toward him.  He 
reflexively ducks down as the object passes overhead (though 
the object is really still too high for this to be necessary) 
and turns around, toward the camera, to keep his eye on the 
object as it flies by and off-camera.  We hear a huge crash 
and see a bright flash indicating that it has crash-landed. 
The guy went toward the crash site... off camera.

CUT TO:

EXT. FIELD17 17

Wide open field with no sign of civilization nearby.  
Suddenly, a piercing scream cracks the silence, then slowly 
dies away.  Pause a beat.  Music builds and the title credits 
appear.

FADE OUT.

FADE IN:

INT: BATHROOM18 18

Medium Shot: Through the mirror.  CLARK KENT is in his suit, 
adjusting his tie.  Someone walks in behind CLARK.  He stops 
staring and continues trying to adjust his tie.

CUT TO:

INT. BATHROOM19 19

Both facing at the mirror, hands tries to go over to help fix 
CLARK KENT’s ties, 

LOIS LANE (V.O.)
(Gently teasing, as if saying 
“Tsk tsk...”.)

Look at you...



LOIS LANE seems to be too short, CLARK KENT noticed and 
smiles and crouch down a bit so LOIS LANE can adjust the tie, 
however, it wasn’t easy

CUT TO:

INT. BATHROOM20 20

Full Body Side Shot. LOIS LANE turns CLARK KENT to face her 
and starts adjusting his tie for him.  CLARK stares at LOIS’ 
face and continues casting a small grin of happiness.

CLARK KENT
I’d rather look at you.

CUT TO:

INT. BATHROOM21 21

LOIS finishes with the tie adjustment.

LOIS LANE
There, now you’re ready!

LOIS LANE stares up at CLARK KENT (via the mirror) and moves 
her body forward.

CUT TO:

INT. BATHROOM22 22

(Angled shot) Their bodies get closer and their lips lock... 
but suddenly, CLARK stops.

Zoom toward CLARK’s ear as he hears a faint voice screaming 
for help.  (We hear it, too.) and camera quickly zooms out 
and showing CLARK raises eyebrows.

CUT TO:

INT. BATHROOM23 23

MS CLARK pulls away from LOIS.

CLARK KENT
Lois, I have to...

CUT TO:
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INT. BATHROOM24 24

Via mirror, Close Up or Medium Shot, LOIS stares at CLARK and 
lets out a sigh.

LOIS LANE
I know, CLARK.  Be careful and 
hurry back so we can enjoy at least 
some of our anniversary.

CUT TO:

INT. BATHROOM26 26

MS, side view, CLARK smiles and then turns and walks toward 
the camera. As he walks he takes off his glasses and when he 
gets close enough to the camera he rips his shirt open to 
reveal the iconic “S” symbol.

FADE OUT.

FADE IN:

EXT. METROPOLIS27 27

Wide shot showing a man being beaten by a mugger.  The VICTIM 
is injured and falls to the ground.

CUT TO:

EXT. METROPOLIS28 28

The camera is behind the injured VICTIM, with a trench coat, 
watching the mugger stooping down to grab him.  (We do not 
see the VICTIM’s face.) The camera follows the man’s body 
upward, so we can see the MUGGER’s face.  In his free hand, 
the MUGGER is holding a gun, which he points at his VICTIM’s 
neck.

MUGGER
I said, can you spare some 
change...!

CUT TO:
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EXT. METROPOLIS29 29

Side view, medium, of MUGGER with a power suit holding his 
gun to his VICTIM’s neck, with the VICTIM’s head facing away 
from the camera (so as to not to reveal who he is).  The 
VICTIM goes limp, trying to fall down again (as if injured), 
while the MUGGER tries to stand him up against an alley wall.

Rack focus from front to back, showing a figure slowly and 
quietly floating to the ground.  It is SUPERMAN.  Quickly 
rack focus back to the foreground.

MUGGER 
Give me your money or you'll get a 
bullet in the brain!

SUPERMAN
(Sarcastically)

Wow, what a great choice! 

The MUGGER throws the VICTIM to the ground and quickly turns 
around. 

CUT TO:

EXT. METROPOLIS30 30

Medium shot of the MUGGER turning toward the camera and 
starting to shoot.

Bullets fly outward in slow motion.

CUT TO:

EXT. METROPOLIS31 31

Medium shot of SUPERMAN, slightly annoyed...

SUPERMAN
I would’ve thought that everyone 
knew that doesn't work on me.

SUPERMAN squints his eyes and his heat vision shoots out like 
laser beams, melting the bullets that are flying toward him. 

CUT TO:
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EXT. METROPOLIS32 32

Wide shot, side view.  The MUGGER is a bit left of center, 
and the VICTIM on the ground is to the right of center, with 
his face still turned away from the camera.  A beam of 
SUPERMAN’s heat vision hits the gun, and the MUGGER drops it.  
As the mugger does so, SUPERMAN uses his super-speed to 
appear directly before the MUGGER.

(Same angle) The MUGGER throws a punch at SUPERMAN, but it is 
(of course) intercepted by SUPERMAN’s hand.

CUT TO:

EXT. METROPOLIS33 33

MS front over SUPERMAN’s shoulder.  The MUGGER slowly looks 
up at SUPERMAN’s face, his panic growing.

CUT TO:

EXT. METROPOLIS34 34

MS SUPERMAN’s face, over MUGGER’s shoulder.  SUPERMAN shakes 
his head.

CUT TO:

EXT. METROPOLIS35 35

MS front over SUPERMAN’s shoulder.  The MUGGER’s face turns 
desperate, and SUPERMAN’s hand goes toward the MUGGER’s 
forehead.  SUPERMAN flicks his finger causally and the MUGGER 
flies backward (as if being yanked) to the dark.  We hear the 
sound of something hitting a garbage container.

CUT TO:

EXT. METROPOLIS36 36

MS. following SUPERMAN as he turns and lowers himself toward 
the VICTIM.  He helps the victim stand, with the VICTIM all 
the time keeping his face lowered so neither SUPERMAN nor we 
can see it.

SUPERMAN
Are you alright, sir?
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VICTIM
Yes, thank you very much!

CUT TO:

EXT. METROPOLIS37 37

The camera now shows the front of the VICTIM.  He slowly 
raises his head as he stands, revealing his true identity to 
be the transformed BRAINIAC, with an evil glint in his eye.

CUT TO:

EXT. METROPOLIS38 38

MS, side.  BRAINIAC turns and grab SUPERMAN’s helping arm, 
holding it in a powerful grip. 

CUT TO:

EXT. METROPOLIS39 39

OS from BRAINIAC.  SUPERMAN looks surprised and glances down, 
then up at BRAINIAC.

CUT TO:

EXT. METROPOLIS40 40

WS, slightly above them.  As soon as SUPERMAN looks up, 
BRAINIAC grabs Superman’s arm with both hands and does a 360 
degree swing, tossing SUPERMAN up into the air, then 
immediately flying after him.

CUT TO:

EXT. SKY41 41

see video for fight reference

CUT TO:

EXT. SKY42 42

see video for fight reference

CUT TO:
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EXT. METROPOLIS43 43

See video for fight reference

CUT TO:

EXT. METROPOLIS44 44

See video for fight reference, ends with wide shot of 
SUPERMAN on ground and BRAINIAC slowly flies to the ground 
with hands on his back.

CUT TO:

EXT. METROPOLIS45 45

CU: SUPERMAN, still trying to figure out who his attacker is.

SUPERMAN
Who are you?!

BRAINIAC
Greetings, Kal-El.  You do not 
recognize me?  As always, such 
limited perceptions...  At our last 
encounter, you and your fellow 
biologicals contrived to send me 
back to the Big Bang...

CUT TO:

EXT. METROPOLIS46 46

SUPERMAN, with a look of sudden, surprised recognition.

SUPERMAN
How?!? How did you survive?

CUT TO:

EXT. METROPOLIS47 47

See video for reference
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BRAINIAC
As always, you organics 
underestimate my abilities...

CUT TO:

EXT. METROPOLIS 48 48

See video for reference. SUPERMAN tightens his fists.

BRAINIAC
My dataset... my “consciousness”... 
is not limited to a single vessel.  
A pity that yours is so limited, 
for it is now time for that vessel 
...to die!

SUPERMAN launches at BRAINIAC and puch his face, BRAINIAC 
face moved but he was hurt, fight ensure.

See video for reference.

CUT TO:

INT. HOME COMPUTER DESK49 49

LOIS with another outfit walking toward the desk and sits 
down in front of a computer. A loud boom is heard in the 
distance.  The building shakes a bit, and LOIS turns her head 
to left with a concerned look on her face.

LOIS LANE
(More whispered than shouted.)

CLARK!

LOIS quickly turns toward to the TV and turns it on, and 
switches to the news.  A reporter is talking, with SUPERMAN 
and BRAINIAC fighting in the background.  The camera moves in 
close so the television nearly fills our view.

REPORTER
I am at the scene of a battle 
between SUPERMAN and an unknown 
metahuman.  The other man seems to 
be overpowering SUPERMAN and things 
don't look good for our Man of 
Steel.

CUT TO:
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INT. LIVING ROOM50 50

We see the desk, chair spins, and LOIS nowhere in sight.

SLOW ZOOM BACK 
TO:

INT. LIVING ROOM51 51

The camera slowly zoom back to the TV.  fight sequence 
continues (see video for reference). End with a wide shot of 
SUPERMAN on left on the ground, and BRAINIAC on right 
standing with one hand on his back.

CUT TO:

EXT. METROPOLIS52 52

Medium Shot front.  BRAINIAC smiles a psychopathic smile.

BRAINIAC
The galaxies are awash with tales 
of you, Kryptonian.  Civilizations 
sing of your epic deeds and the 
billions of lives you have saved, 
of the justice you defend and 
dispense!  They say you are 
invincible, that you are beyond 
harm.  Some even pray to you as a 
god, believing you bring hope to 
their pathetic biological 
existences.  They are in such... 
error... about you, Kal-el.  I will 
now -- finally! -- disabuse them of 
that error.

CUT TO:

EXT. METROPOLIS53 53

MS. SUPERMAN struggles to stand up straight as he speaks, but 
only manages to reach one knee as he tries to regain his 
strength.

SUPERMAN
And what will you do about the 
people after you kill me?
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BRAINIAC
Destroy them, of course.

SUPERMAN
They’ve done nothing to you!

BRAINIAC
Irrelevant.  They worship you.  
Their destruction will serve as a 
lesson to other species, to avoid 
supporting any who would oppose me.
Moreover, your distress at the 
knowledge of their impending 
termination will... optimize the 
experience of your own termination.

SUPERMAN
They deserve better.

BRAINIAC
Unsupported conclusion.  Their 
technology is weak, their biology 
moreso.  Without you and similar 
metahumans among them, they would 
be unable even to defend 
themselves.

SUPERMAN 
You’d be surprised what they can 
do, BRAINIAC!

Refusing to give up, SUPERMAN starts moving toward BRAINIAC.  
But before he can get far, something passes him so fast that 
it's only a blur.  It smashes into BRAINIAC, sending him 
flying across the street to slam into a wall with a loud 
thud.  Finally standing up straight again, but still hunched 
over a bit and breathing heavily, SUPERMAN sees who has 
arrived.  He’s stunned. (See video for reference)

SUPERMAN (CONT'D)
LEX?!

Debris flies in front of a bald man in some kind of black and 
silver armor. The body turns toward the camera.

LEX LUTHOR
(Nods in greeting.)  SUPERMAN.  
What do you think of the new and 
improved power suit?  I made some 
modifications based on (big grin) 
“previous field trials”.  

10.
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Besides, the green and purple look 
just wasn’t me, was it?

SUPERMAN
What are you doing here, LUTHOR?

LEX LUTHOR
(Rolls his eyes in mock 
outrage.)

I’ve just saved your life and 
you’re questioning why I'm here!  
I'm shocked, SUPERMAN.  Truly!  
I've turned over a new leaf; I'm a 
changed man.

SUPERMAN
You’ll never change!  You’ll always 
be the same power hungry maniac 
who’ll do anything to get what he 
wants!

LEX LUTHOR
(Still in really good humor.  
He feels in control.)

Well, any port in a storm...!

Without warning, BRAINIAC runs up and grabs Lex by the 
throat.  He starts looking over LUTHOR’s body, as if in 
preparation for scanning him (as he originally did with the 
homeless man).  SUPERMAN flies into BRAINIAC, causing him to 
drop LUTHOR.  

See video for fight reference. Ends with LEX LUTHER does a on 
air round-side-kick at BRAINIAC and BRAINIAC falls down to 
the ground, SUPERMAN punches BRAINIAC’s face repeateadly 
until part of his metal showing and SUPERMAN thought he’s 
dead, SUPERMAN gets up and turns toward LEX LUTHER, SUPERMAN 
about to say something, rack focus to show someone emerge 
behind SUPERMAN, it’s BRAINIAC, and he stabs SUPERMAN that 
hurts SUPERMAN and he falls down to the ground.

EXT. METROPOLIS54 54

LEX looks at BRAINIAC, shocked.

LEX LUTHOR 
What are you doing?!

BRAINIAC
You actually thought I would honor 
our agreement?  
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Such an arrangement could only be 
valid with an actual, sentient 
being; not a pathetic biological 
animal!

Suddenly, BRAINIAC grabs his head in pain and his eyes light 
up a light blue.  He falls to one knee as LEX walks toward 
him.

BRAINIAC (CONT'D)
Wh-wh-what is h-h-happening to m-m-
mmmmeeeeeeeeee0110101110001110111..
.?!

As he speaks, BRAINIAC’s voice loses all trace of humanity 
and becomes VERY electronic-sounding.  It trails off into an 
endless, but muffled, string of ones and zeros that stream, 
almost too fast to hear, from his mouth (which is itself 
frozen in the shape of its final “mmmeeeeee”).  (His lips 
don’t move for the numerical sequence; it just keeps 
emanating from his open mouth.)

LEX LUTHOR
(Grins evilly at BRAINIAC, 
preening for the onlookers.)

How sad.  Brought low by a 
‘pathetic biological animal’ -- and 
the overload chip he placed on the 
back of your neck.  (Jumps in close 
to BRAINIAC’s face, his anger 
flaring.)  You fool!  I'm LEX 
LUTHOR, the greatest criminal 
mastermind on this or any world!  
I’m the one who kills SUPERMAN, not 
you!  Did you really think I 
wouldn’t expect your betrayal?

BRAINIAC (IN AGONY)
(As he speaks, the string of 
ones and zeros still continues, 
beneath his voice.)

N-n-no!  I... cannot be d-d-
defeated by... a mere... h-h-human!

LEX LUTHOR
(Straightens back up and sighs 
contentedly.)

Oh, there’s nothing ‘mere’ about 
this human, I assure you.  At least 
the Boy Scout always understood 
that.  
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EXT. METROPOLIS55 55

BRAINIAC looks up at LEX menacingly.  The symbol on his 
forehead begins to glow and hum faintly.  But the light 
quickly flickers & dies away as the hum is replaced by a 
snapping, buzzing sound.  BRAINIAC’s look of rage shifts to 
one of horror as he realizes he’s truly helpless against 
LUTHOR.

LEX LUTHOR 
Huh.  Last year’s model; pathetic.  
Still, it was nice doing business 
with you.  Though you went rogue at 
the end, you did weaken him as 
instructed.  (Leans in close, to 
“twist the knife”.)  But it’ll take 
a man to finish the job the machine 
started.

Cut to a close-up of LEX's hand holding a remote and then 
crushing it.  Sparks, buzzing, and a little smoke.

The camera cuts to BRAINIAC continuing to hold his head as 
the pain crescendos.  Still on his knee, BRAINIAC falls to 
his side.  The camera cuts to a close-up of his face as he 
screams in pain.  Finally, his hands drop to the ground and 
his eyes go dark.

LEX walks over to SUPERMAN, who had watched everything happen 
as he lay on the ground, gasping from the puncture wound in 
his back.  LEX seems uncharacteristically subdued as he 
starts speaking.

 LEX LUTHOR (CONT'D)
You have no idea how much effort it 
took to arrange this little tete-a-
tete, alien.  Contacting “Mr. 
Roboto” over there...  Manipulating 
events to keep your cohorts busy 
throughout the world...  (Suddenly 
grins and spreads his arms out a 
bit, palm up, as if to say, “Lookie 
here!”)  Getting my suit cleaned!

LEX LUTHOR (CONT'D)
(Suddenly serious again, and 
even seeming a little angry.)

...All in preparation for this 
moment.  When I finally show the 
world... that we are stronger than 
you.
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SUPERMAN
(Has to spit out a little 
blood, to be able to speak.)

That’s all this was, huh, LEX?  A 
little pep talk for humanity...?

LEX LUTHOR
They think they need you.  They 
think they’re too weak to survive 
without you.  And you love keeping 
them thinking that way.

SUPERMAN
(Shakes his head.)

They believe in me.  But not half 
as much as I believe in them.

Close-up of LEX pulling a high-tech -looking gun off of a 
holster-like bracket built into the right hip of his battle 
suit.  Then back to a medium shot of them both.

LEX LUTHOR
Then it’s time to let them fly on 
their own, Kal-el.

He holds up the gun, but casually.  He does not yet actually 
point it at SUPERMAN.

LEX LUTHOR (CONT'D)
Bullets laced with Kryptonite.  A 
bit prosaic, I admit, but nothing 
else quite seems to do the trick, 
does it?  (Bends his head slightly 
toward SUPERMAN, as if telling a 
secret.)  To be honest, I had to 
supply a little to “the better 
mousetrap” over there, too.  (Quick 
shot of BRAINIAC’s body.)  For his 
particle beam.  ...In case you were 
wondering why he seemed a bit less 
incompetent at killing you than 
usual.

EXT. METROPOLIS56 56

LEX pauses a moment, sighs, and points the gun at SUPERMAN's 
head.

LEX LUTHOR 
Goodbye, SUPER... (Interrupted by 
LOIS’s shout.)
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LOIS LANE (V.O.)
LEX!  NO!!

The camera cuts to show LOIS running up.  LEX immediately 
turns toward her and pulls back the gun, so it’s just 
pointing up in the air.

LEX
(Addressing LOIS wryly.)

You have no idea how pleasant it is 
to be one of the few supervillians 
who is routinely addressed by his 
first name...!

As LEX speaks, you see Lois at Superman’s aid...

LOIS LANE
CLA...SUPERMAN!

LEX LUTHOR
Please, my dear!  If you won’t 
stand on ceremony with me, you 
certainly shouldn’t with dear... 
(turns to SUPERMAN) CLARK, here, 
now should you?

LOIS does a double-take, then looks from CLARK back to 
LUTHOR.  She’s even more off-balance and frightened now that 
she realizes that LUTHOR knows SUPERMAN’s secret identity.

LEX LUTHOR (CONT'D)
(Almost gently.)

It doesn’t matter now, LOIS.  We’ve 
reached the final act.  (With a 
little wave, he beckons her to walk 
forward, through the field.)  Come.  
Say goodbye to him.

Lois stands up while Lex delivering his lines...

SUPERMAN
It’s okay, LOIS...

LOIS LANE
(turns and look at 
Superman... sobbing, at a 
loss for words.)

CLARK...

LOIS LANE (CONT'D)
(Her strong spirt momentarily 
flares up.)

Like hell it is!  Just... 
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(overcome by desperate sadness, 
again) just... look at you...!

SUPERMAN
(Small, rueful smile.)

I’d rather... look... at you...

There’s a pause for a second or two, as they almost kiss.  
Then... Rack focuse to Lex with a ‘cute smile’ on his face...

LEX LUTHOR 
That’s so sweet.

LEX LUTHOR (CONT'D)
Alright, I’ll let him live.

LOIS and SUPERMAN both look up at LEX in shock & disbelief.  
LEX kneels down on one knee (as if genuflecting) to be closer 
to them, and says, full of glee,...

LEX LUTHOR (CONT'D)
Kidding!

As LOIS’s face goes to anger, or horror, or both, SUPERMAN 
instantly narrows his eyes, concentrating, and a beam of heat 
vision flashes out toward LEX’s gun... only to be stopped by 
the force field surrounding his hand.  LEX smashes SUPERMAN 
in the face using the fist that is wrapped around the gun, 
making SUPERMAN’s lower lip and/or nose bleed.  Then he 
stands back up.

LEX LUTHOR (CONT'D)
No sense of humor at all.  (To 
LOIS:)  I gave you your moment; 
it’s over.  Now leave, unless you 
want to watch while I do it.

LOIS LANE
Please!  Don’t hurt...

Clearly annoyed (and perhaps made a bit uncomfortable at 
being exposed to genuine, intimate emotion), LEX starts 
getting very angry and annoyed... He gets up and points his 
gun at Superman... Looking at Lois.

LEX LUTHOR
Do you want to watch this?  DO 
YOU?!?  LEAVE!!!

LOIS gets up and takes a step toward LEX as she pleads.

LOIS LANE
I’ll do anything you...!
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Completely out of patience with LOIS, LEX turns away from her 
and toward SUPERMAN, with an exasperated shrug.

LEX LUTHOR
Fine!

LEX points the gun at SUPERMAN.  (He’s on the right of the 
screen, and SUPERMAN is on the left.  LEX’s firing arm is 
essentially straight out to his side, with LEX’s chest 
partially facing the camera and LOIS visible a foot or two 
farther away.)

LEX LUTHOR (CONT'D)
Goodbye.

He fires a fraction after saying “...bye”.  (The flash should 
be green, for the Kryptonite.)  But as he raised the gun with 
his eyes on SUPERMAN, LOIS, without thinking, was already 
leaping toward the gun, so she was in front of it when it 
fired, and took the bullet.  A moment of shocked stillness on 
everyone’s part.  Shot was fired and Lois’ body flies 
backward due to the impact, both men’s face showed 
surprise...

SUPERMAN
LOIS!!!

Superman with his last breath, gets toward to Lois as Lois is 
flying backward due to the blast to her body, he puts her 
down gently, sobs looking at Lois’ body, Superman slowly gets 
very very sad... Lex is sad as well...

SUPERMAN (CONT'D)
AAAAAAHHHHHHHHHHHHHHHHHH!!!!

moves his head toward Lex and without warning, launches at 
Lex as a primitive animal, grabed Lex on throat, lifted him 
up, his eyes started to glow...

LOIS LANE (V.O.)
CLARK...

FACE OUT

EXT. METROPOLIS57 57

Dust and debris all over, it thins out, focus on the far end 
of the destroyed Brainiac’s body, and then pans toward to 
where Lex Luther supposed to be, all we find is damaged 
ground of a hole without his body... 
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rack focus toward the front, Superman hold Lois on his arm on 
the ground... Tears on Superman’s eyes.

SUPERMAN
I’ll get you to the... (Interrupted 
by LOIS’s gasp of pain as he tries 
lifting her.  He hesitates, and his 
voice turns desperate.)  LOIS...!

LOIS LANE
(Weakly.)

No time.  I’m sorry, CLARK...

She touches his face gently.

SUPERMAN
Don’t try to talk.  I’ll...

LOIS LANE
(Talking over him, suddenly 
determined to say something.)

Don’t let him... (grimace) win, 
CLARK.  Promise me!  Don’t... 
stop... trying...

SUPERMAN
(Nearly babbling, at a loss.)

I don’t know...  What can...  
(Suddenly, as if his life depended 
on saying it while she’s still 
alive.)  I promise!  I promise, 
LOIS...!

LOIS LANE
(Smiling peacefully now 
that he has promised.)

As much as I... love you, they need 
you more... The world needs 
SUPER... (She dies.)

The camera cuts to a medium shut then slowly pulls back on 
the sight of SUPERMAN cradling LOIS’s dead body in his arms, 
slowly rocking back and forth and murmuring into her 
shoulder...

SUPERMAN
I promise, LOIS, I promise.  I love 
you...

FADE OUT
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