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This is a true story.

Even the parts that seem i ke Holl ywood bullshit.



OVER BLACK

Fai nt spl ashes and the soot hing sound of water |apping against
a shore. W slowy FADE INto...

EXT. LAKE - DAY

| magi ne a Japanese woodbl ock painting brought to life. Two
ducks bob in the water, a spectacul ar thatched pagoda ri sing
behind them The trees blaze with the colors of |ate autum.

Everything is peaceful and placid until --

SPLASH Nets sl am down between the ducks. As the birds burst
into flight, honking their displeasure, we realize that the
nets are connected to | ong banboo handl es.

Four men in mlitary unifornms wield the odd contraptions:
two wear the blue of the Japanese navy and two are westerners.

SUPER: " HAMARI KYU DETACHED PALACE - NOVEMBER, 1937"

As the Japanese officers advance on a new pair of ducks,
CAPTAI N BERNARD RAWLI NGS, 48, gives his net a disgusted | ook.
He speaks with an English accent.

CAPTAI N RAWLI NGS
This is bloody ridicul ous.

Hi s conpani on, EDWN LAYTON, 34, wears the uniformof a
| i eutenant commander in the US Navy. Layton has a dry sense

of hunor and a perpetual worried squint -- he sees trouble
| urki ng behind every corner.
LAYTON

Wasn't your enpire built on ridicul ous
traditions?

CAPTAI N RAWLI NGS
Don't defend them Layton. You m ght
speak their | anguage, but they still
think you're a barbari an.

Layton gestures at their idyllic surroundings.

LAYTON
Be honest... won't you miss this
pl ace when you' re gone?

Rawl i ngs snorts.

CAPTAI N RAWLI NGS
The next time | see the little
buggers, | hope it's through the
sights of a fourteen-inch gun.

A HONK fromthe | ake catches their attention -- one of the
Japanese officers has successfully netted a duck. Layton
shouts in subtitled Japanese.




LAYTON
Wl |l done, Kinura-san.

The officer turns and stiffly bows. Layton bows back and
t hen gl ances at Raw i ngs.

LAYTON ( CONT' D)
| f things keep heading in this
direction, you'll get your w sh.

| NT. HAMARI KYU DETACHED PALACE - BANQUET ROOM - NI GHT

Waiters carve raw duck in the corner as a group of Japanese
and foreign officers eat sukiyaki at a traditional table. A
Japanese OFFICER is concluding a fiery toast. He turns toward
the Enperor's portrait and raises his gl ass.

JAPANESE OFFI CER
Banzai! Banzai! Banzai!

The officer drains his glass in a gulp, and the other nen

i medi ately follow his lead. It's inpossible to mss the
naked machisnmo in this room no Japanese officer is going to
be shanmed in front of a foreigner and vice versa.

As the nmen refill their glasses with scotch fromceranc
jugs, Raw ings stands to toast. His face is flushed.

CAPTAI N RAWLI NGS
On behalf of the British Enpire, |
want to thank Admiral Yamanoto for
this invitation. May our nations
forever remain partners on the seas.

Al eyes swing to the head of the table where the handsone
and charismatic ADM RAL YAMAMOTO, 52, sits. The words hang
in the air for a |long nonment before Yamanoto raises his own
sake glass and drains it.

The other nen practically trip over each other to match him
Layt on, however, just touches the glass to his lips -- _
seem ngly inpervious to the social pressure of the situation.

As Layton sets down the glass, he notices Yamanoto staring
at him Their eyes neet for an awkward nonent.

| NT. HAMARI KYU DETACHED PALACE - SHO N ROOM - NI GHT

The sounds of the party spill through the thin paper of a
shoji door as Layton exam nes a set of woodbl ock prints.

Yamanoto enters, sliding the door closed behind him He
gl ances at Layton and then speaks in subtitled Japanese.

YAMAMOTO
You don't |ike whiskey?

Layton turns, caught off guard. But he recovers quickly.



LAYTON
| could ask you the sane questi on,
admral. | have it on good authority
that your glass is filled with tea.
Yamanoto is briefly taken aback -- he's rarely chall enged --
but then he gives Layton a wy smle.
YAMAMOTO
An ol d Chinese trick
(beat)

What el se have you | earned during
your tinme in Japan?

Layton hears the dangerous subtext in that question: are you
a spy? He therefore does his best to shrug it off.

LAYTON
|"mjust the assistant naval attaché.
YAMAMOTO
Which is why | know that you nust
have an opinion. | was once our naval
attaché in Washi ngt on.
LAYTON
After your years at Harvard.
Yamanoto smles again -- inpressed that Layton has done his
homewor k. He responds in fluent English.
YAMAMOTO
Li ke you, | thought there was val ue
in studying a potential adversary.
LAYTON

(al so English)
And what did you | earn?

YAMAMOTO
Do you know t he Japanese ni cknane
for America?

LAYTON
Bei koku.

YAVAMOTO
Exactly. 'Rice country.' A place of
endl ess resources. And | saw with ny
own eyes the vast oilfields of Texas.
The steel yards of Pittsburgh. The
factories of Detroit.

LAYTON
| heard you told the prinme mnster
that Japan can't win a war with the
United States.



YAMVAMOTO
Not exactly. | said that we couldn't
wn along war.

LAYTON

| heard another runor that your life
m ght be in danger. The Nationalists
think you're too noderate.

Yamanoto is silent for a | ong nonent, and Layton wonders if
he has pushed his luck too far. Finally --

YAMAMOTO
Japan is at a crossroads. W are
eager to becone a world power, yet
we are dangerously reliant on outside
forces. W get 80 percent of our oi
and scrap netal fromyour country.
If that supply is threatened, it
will force us into drastic measures.

Layt on knows exactly what Yamanoto means by "drastic
measures,” and the purpose of their conversation abruptly
becones clear to him

LAYTON
You want nme to pass this information
al ong to Washi ngt on.

YAMAMOTO
Tell themnot to push us into a
corner. Your government must give
t hose of us who are nore reasonabl e
a chance to carry the day.

LAYTON
Nobody wants a war.

Yamanot o shakes his head, expression grim

YAMAMOTO
| wish that were true.

Yamanot o sticks out his hand, and the two nmen shake. As the
admral starts back toward his party --

YAMAMOTO ( CONT' D)
Sayonara, Layton-san.

And then the door slides shut and he's gone. As Layton stares
after him lost in thought, the rising GROA of engi nes begins
to pound at our ears..

CUT TGO
EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

The stiff ocean breeze al nost knocks us sideways as the vast
teak deck pitches up and down in the steady rollers of the
Pacific. W' re aboard..
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...the aircraft carrier USS ENTERPRI SE. Mankind's | atest and
gr eat est superweapon.

It's been barely three decades since the Wight Brothers
went aloft in their glorified kite, and now this ship --
20,000 tons of Anerican steel -- can attack a target with 80
war pl anes, escape at 30 knots, and hit a new target the next
afternoon a thousand m | es away.

At least that's the theory. It has never been tested.
SUPER: "FOUR YEARS LATER. 175 M LES WEST OF PEARL HARBOR. "

The relentless GROAL is comng from four Douglas SBD Dauntl ess
di ve bonbers, which are warm ng up their engi nes. The SBDs
are built for war with snub wings and a sturdy airfrane.

We PUSH past the planes until we reach a |lone figure staring
out at the ocean. DI CK BEST, 31, wears the | eather bonber
jacket of a pilot and oozes fromevery pore with what Tom
Wl fe wll soneday call "the right stuff."” He m ght be the
top pilot in the whole damm Navy -- and he knows it.

Best remai ns | ocked on the ocean as another pilot strides up
behi nd him CLARENCE DI CKI NSON, 29, is the Goose to Best's
Maverick. He's lanky with a northern Florida draw .

Best speaks wi thout | ooking at Di ckinson.

BEST

War i s com ng.
DI CKI NSON

You' ve been saying that for years.
BEST

Yeah, but now | nean it.
Best flicks his head at the bridge behind them

BEST ( CONT' D)
The old man feels it too. That's why
we' ve been flying doubl e scouting
m ssions this whole trip.

DI CKI NSON
Then we better get in some R&R while
we can. |I'mgoing to haul ass into

Pear|l this norning ahead of the fleet
and hit the beach with Aiff.

BEST
| can't go with you boys.
(of f Dickinson's |o0k)
They' re hol di ng back Scouting Six.
Just in case.

DI CKI NSON
Well, I'd hate to be you.
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Di ckinson grins, sticking it to his friend. Best is about to
reply, but they're interrupted by the arrival of BILL MLLER
24, Dickinson's radioman. He salutes the pilots, eyes |ocked
on his commander

M LLER
Morning, sir. The aircraft is spotted.
Best gives MIller a long |ook -- he seens junpy.
BEST

You okay, MIler?

M LLER
It's ny |ast day of sea duty, sir.
And I'"'mthe only one fromny radio
cl ass who hasn't crashed.

BEST
Don't worry, MIller. Even M.
D ckinson can fly fromhere to Pear
Har bor wi t hout getting you wet.

Di cki nson snorts at the jab and then starts toward the waiting
pl anes. But then he gl ances back.

DI CKI NSON
Me and Aiff will be thinking of you
when we're |lying on the beach.

BEST
| hope a shark bites your dick off.

Di cki nson snmles to hinmself as he continues to his SBD
EXT. USS ARI ZONA - FANTAI L DECK - DAY

The battl eship gl eans on a gorgeous Sunday norning in Pear
Har bor. A Dbl eary-eyed band gathers around the flag to raise
the colors while a crew of sailors put out folding chairs.

LT. CLIFF JANZ, 31, energes onto the deck. He |ooks like a
Navy recruiting poster wth blue eyes and a square jaw. One
of the nmen setting up the chairs (SULLY) catches his eye.

SULLY
Hey, lieutenant. How cone |'ve got
to set up the chairs for church even
t hough | don't believe in God?

Cliff gives Sully a dry | ook.

CLI FF
Because your only religion is chasing
girls. And the Navy isn't going to
pay you for that.

As the other nen smle, diff continues toward the fl ag.



CLI FF ( CONT' D)
Let's hurry this up, gentlenen. |'ve
got a date with a beach and a beer.

The drone of an engine abruptly catches Ciff's attention: a
pl ane i s approaching the ship at a high speed.

Cliff stares at the aircraft, his brain processing the shape
of the wings. And then he shouts --

CLI FF ( CONT' D)
Get down!

RAT- TAT- TAT! Bullets PING off the battleship's arnor. diff
catches a glinpse of the plane's insignia as it passes: the
red enblemof the rising sun

As the nmen scranble back to their feet, diff scans the skies.
And that's when he sees a squadron of high-altitude bonbers
approaching battleship row. Dozens and dozens of pl anes.

Sully glances at diff, fighting his rising panic.

SULLY
Is it the Japs?

But Aiff is already dashing toward the | adder that |eads up
to the next deck. He shouts over his shoul der --

CLI FF
Sound general quarters.

And then he's clinbing. W stay TIGHT on Ciff as he reaches
the top of the | adder and sprints down the exposed corridor
that runs along the port side of the shinp.

Ceneral quarters abruptly BLARES and confused nen begin to
energe fromvarious hatches. Ciff bows past a few of them
al ready sweating in the heat, and then --

BOOM A near niss shakes the deck. The percussion wave sl anms
Ciff against the rail, and he falls, one hand clutching a
broken rib. But he inmmediately scranbles to his feet, eyes

| ocked on a | adder that |eads upward.

An instant later Ciff is clinmbing again. Bullets PING off
the nmetal around him but he keeps noving. He finally shoves
open a hatch and pulls hinself into --

I NT. USS ARI ZONA - GUN DI RECTOR - CONTI NUOUS

The ten-man crew stares at iff as he enters, white-faced
in the darkness.

CLI FF
We gotta get those planes off us.
Wiy the hell aren't you firing?

The young ENSI GN spreads his hands, hel pl ess.



ENSI GN
The ammp boxes are | ocked.

Cliff grabs a fire ax fromthe wall and smashes it into the
| ock. As the door pops open, he points at the rounds inside.

CLI FF
Al right. Get the --

BOOM The nmen are tossed to the deck as a bonb detonates
sonewhere on the ship. The sound is deafening in the encl osed
space. Ciff is the first to recover.

CLI FF ( CONT' D)
Start firing!

As Ciff turns to exit, the ensign desperately clutches his
arm His voice is distorted by Ciff's ringing ears.

ENSI GN
Where are you goi ng?

CLI FF
We've gotta get this ship noving.
W're a sitting duck.

And then diff drops through the hatch and di sappears.

| NT. LAYTON HOUSE - DI NI NG ROOM - DAY

EDW N LAYTON, now 39, reads the paper as he eats breakfast
with his primwfe MRIAM 37. The house is decorated with

kni ckknacks from a dozen different naval posts. Mriam gl ances
at Layton as she stands to clear the breakfast plates.

M Rl AM

Are you comng to church?
LAYTON

| have to go into the office.
M Rl AM

It's Sunday.
(off his | ook)
You work too hard.

RING RING Layton's head whi ps around and he stares at the
phone on the wall with transparent dread. It's as if he's
expecting bad news. Mriamgives hima | ook

M RI AM ( CONT' D)
Want nme to get it?

Layt on shakes his head and then stands and warily crosses to
the phone. He answers and listens for a beat. Mriam watches
him transfixed by the expression on his face.

LAYTON
Tell themI'm com ng.



Layt on hangs up the phone, his hand shaking slightly.

M Rl AM
Edw n, what's happeni ng?

LAYTON
The Japanese are attacking us.

Her hand flies to her nouth.

M Rl AM
Ch ny God. Were?

LAYTON
Her e.

EXT. LAYTON HOUSE - DAY

Layton hurries out the front door, now wearing his uniform
and carrying a briefcase. A Cadillac ROADSTER skids to a
halt in front of the house and LI EUTENANT PAUL CROSLEY, 28,
frantically waves fromthe front seat.

CROSLEY
Come on. 1'Il give you a lift.

EXT. ROAD - DAY

The Cadillac speeds toward the pronontory of Di anbnd Head,
whi ch conceal s Pearl Harbor fromview Lights flash behind
them and Crosley glances in his rear-view mrror.

CROSLEY
Oh, Chri st.

A notorcycle COP is trailing them Layton turns around in
his seat to | ook. Then --

LAYTON
Pul | over.
(of f Crosley)
He's going to kill hinself.

Crosley hits the brakes and the Cadillac runbles to a stop.
The cop gets off his bike and anbles toward them

coP
Bit fast for a Sunday --

LAYTON
The Japs are attacking Pearl Harbor.

The cop stares at them confused -- this seens |ike an
inpossible lie. Crosley raises a hand as if swearing an oath.

CROSLEY
It's the God's honest.
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I NT. USS ARI ZONA - BRI DGE - DAY

Ciff bursts onto the bridge, breathing hard. He | ocks on a
cluster of panicked junior officers.

CLI FF
We've got to get underway.

An ENG NEERI NG OFFI CER stares at diff's |eg.

ENG NEERI NG OFFI CER
Jesus, diff. You' ve been hit.

Ciff glances down and sees that blood has soaked his right
pant leg -- he's been shot in the calf. But he shrugs it off
and linps over to the set of gauges that register the steam
pressure. He stares at themas it he's been betrayed.

CLI FF
Goddanmi t .

ENG NEERI NG OFFI CER
W just need five m nutes.

CLI FF
W don't have --

KABOOM diff glances out the front wi ndow of the bridge
just as the Arizona's forward nmagazi ne detonates. The deck
ripples with the force of the blast, and the bridge tilts as
the massive battleship's bowrises twenty feet in the air.

An instant |later the white-hot flash of the expl osion surges
t hrough the bridge, briefly blinding us.

EXT. ROAD - DAY

The Cadillac barrels down the road -- now escorted by the

not orcycle cop -- until Crosley abruptly stands on his brakes.
He's staring through the wi ndshield, transfixed by sonet hing,
and we REVERSE to reveal..

...the iconic image for the first time: towering colums of
snoke rise fromBattl eship Row as Japanese bonbers att ack.

A gi ant mushroom cloud rises fromArizona, followd by a

bl ast wave racing toward us across the water. It seens

i npossi bl e that anyone coul d survive that expl osion.

As Crosley ducks for cover, we go CLOSE on Layton. The nassive
fireball 1s reflected in his glasses, and his expression is
difficult to decipher.

He's horrified, of course. But not surprised.

EXT. SKY - DAY

Two SBDs fly in formation above Barbers Point. Snoke rises
in the distance from Pearl| Harbor.
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I NT. DI CKINSON S SBD - DAY

Di ckinson is on the stick. MIller is seated behind himfacing
backwards -- he's responsible for both the radi o equi pnment
and operating the .30 caliber Browing tail gun.

As Di ckinson squints at the distant snoke, MIler's voice
echoes through the intercom

M LLER
VWhat is it, sir?

DI CKI NSON
Looks |Ii ke Coastal Artillery went
stark mad. Bet you soneone's going
to catch hell for it.

A FLASH of netal near the sun catches Dickinson's attention,
and his instincts lead himto yank on the stick. As the SBD
| urches, he shouts into the radio --

DI CKI NSON ( CONT' D)
| ncom ng!

The warning is too late for their w ngman, who catches a
full broadside of cannon fire. As his SBD explodes into flane,
two Japanese Zero fighters scream past us.

Di cki nson, nmeanwhile, continues his roll and fires with his
fixed guns. He swears, realizing that he has m ssed, and
then yells into the intercom --

DI CKI NSON ( CONT' D)
MIller. Break radio silence. And get
t hat damm gun wor ki ng!

MIller flips the transmt key on his radio.

M LLER
Pear| Harbor under attack by Japanese
aircraft. This is no shit!

And then Mller is slamed into his seat as Dickinson takes
wildly evasive action. He neverthel ess nanages to pull a
string of ammo froma box and feed it into the Browning.

DI CKI NSON (V. Q)
On our six!

RAT- TAT- TAT! MIler fires in long bursts, sw nging the gun
fromside to side, until --

BOOM Their right wing explodes into flane as a round of
cannon fire riddles the SBD. The fucking Zeros are everywhere.
Di cki nson yanks on the stick...

...but it's dead. The plane goes into a right spin, and
Di cki nson gl ances at the altinmeter. They're just a thousand
feet above the ground.
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DI CKI NSON ( CONT' D)
MIller! Bail out!

As Di ckinson pushes hinself out of the cockpit, he catches a
glinpse of alifeless MIler in the back seat --

-- and then Dickinson is tunbling in the sky. He desperately
funbles with his ripcord, the ground rushing up at him--

KABOOM Hi s abandoned SBD explodes in the field beneath him
just as his parachute catches the air. D ckinson has only a
second or two to brace hinself before he slanms onto a dirt
road, hard enough that his knees buckl e.

He col |l apses to the ground and lies still for a nonent --
stunned to be alive -- before rolling over and freeing hinself
fromthe silk parachute.

As Dickinson orients hinself, he realizes that guns are firing
nearby. It's a platoon of Marines lined up in formation on a
ITTtop a hundred yards away, shooting with their rifles at

t he Japanese planes |like vestiges froman earlier war.

Their SERGEANT, nmeanwhile, is jogging dowmn the hill toward
Di cki nson. He gives the pilot a |Iong | ook.

SERGEANT
You all right, sir?

Physically, yes -- by sone mracle the total of D ckinson's
wounds is a skinned el bow. But he's hopping nad.
DI CKI NSON

Get ne to Hi ckam Fi el d.

The sergeant stares at this angry man who just fell fromthe
sky. Al he can think to say is..

SERGEANT
Wy ?

Di cki nson | ooks at the sergeant as if he's a conplete idiot.

DI CKI NSON
So | can get in another goddamed
pl ane and get back up there.

| NT. USS ENTERPRI SE - RADI O ROOM - DAY

Two RADI OMEN |isten through headphones, frantically
transcri bing chatter as a nervous ENSI GN paces behind them
Best bursts into the room

BEST
What the hell is going on?

The ensign turns to him relieved to see a superior officer.



13.

ENSI GN
Pearl is shooting at our guys, sir.
| guess they didn't know that we
were sendi ng a squadron ahead.

BEST
Maybe it isn't Pearl.

The words hang in the air. If it isn't Pearl, then who? Best
gl ances at one of the RADI OMEN

BEST ( CONT' D)
Call Di cki nson.

RADI OVAN
| tried. He isn't responding.
(of f Best)

We got a garbled transm ssion that
he was under attack. And then nothing.

The words | and hard on Best. Has his friend been shot down?
VWhat the hell is happening? But he has no tine to dwell on
t hose questions because the other RADI OVAN tears off his
headphones and snaps to attention.

RADI OVAN #2
Sir! Look at this.

He hol ds out a decoded nessage. Best snatches it and reads..
"URGENT XX AIR RAI D ON PEARL HARBOR XX THIS IS NOT A DRILL."

Best feels the eyes of the other men on him so he keeps his
face expressionl ess. He hands the nessage to the ensign.

BEST
Take this to the admral.

The ensign starts toward the door -- too slowmy for Best. He
conveys the urgency of the situation in a single word.

BEST ( CONT' D)
Run.

EXT. PEARL HARBOR - PACI FI C FLEET HQ - DAY

The Cadillac roars up to a large brick building across the

|l och fromthe dry dock. Thick black snoke shrouds everything
as anti-aircraft fire RATTLES the w ndows.

Layton energes fromthe car and dashes into the buil ding.

| NT. PACI FI C FLEET HQ - COVMUNI CATI ON' S ROOM - DAY

Layton enters and finds ADM RAL KI MVEL (conmmander -i n-chi ef

of the Pacific Fleet) standing in a horrified huddle with
his FLAG OFFI CERS. Kimmel immedi ately fixes on Layton.
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ADM RAL KI MVEL
Here's the man who tried to warn us.
If it's any satisfaction to you, Layton,
you were right and we were w ong.

LAYTON
Sir, it's no satisfaction to ne
what soever.

The room TREMBLES with an expl osion. Kimmel stares out the
wi ndow at a fireball fromthe drydock, clearly in shock. But
he gathers hinmself and then turns back to Layton.

ADM RAL KI MVEL
You need to | ocate the Japanese
carriers. We can't let themdo this
and get away scot free.

LAYTON
| know the man who can find them

I NT. PACI FI C FLEET HQ - LOBBY - DAY

The PETTY OFFI CER at the desk holds a rifle in nervous hands,
a flak helnet on his head. Layton hurries up to him

LAYTON
VWhere's Rochefort?

PETTY OFFI CER
On the roof, sir.

Layton stares at him confused. The roof?
EXT. PACIFI C FLEET HQ - ROOF - DAY

Spent anti-aircraft bullets PING off the tin of the roof in
a steady (and potentially deadly) rain. But the birdlike and
brilliant JOSEPH ROCHEFORT, 40, 1gnores the danger and
carefully affixes wires to a nmakeshift antenna.

Layton bursts out of a stairwell and | ocks on Rochefort. The
canmera CIRCLES themas they talk, revealing the devastating
panorama in the background.

LAYTON
What the hell are you doi ng? W need
to find the Japanese fl eet.

ROCHEFORT
That's what |'mtrying to do. Those
Arny idiots think we're about to get
i nvaded, so they shut down the phones.
We can't communicate with our radio
direction finder.

Layt on qui ckly does the nath.

LAYTON
You' re buil di ng anot her one?
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As Rochefort shrugs, a flam ng chunk of nmetal THUDS into the
roof. Layton gives Rochefort a | ook.

LAYTON ( CONT' D)
Don't get killed up here. The Navy's
going to need you to win this war.

Rochefort ignores him once again |ocked on his work. Layton
nods to hinmself -- these nen understand each other -- and
t hen ducks back into the building.

I NT. USS ENTERPRI SE - FLAG BRI DGE - DAY

The nodest-sized flag bridge is at the top of the carrier's
island, giving it a view of the flight deck. ADM RAL W LLI AM
"BULL" HALSEY, 62, enters. He's a rugged bowing ball of a
human bei ng who is beloved by his nmen for his honesty.

Hal sey gl ances at CAPTAIN M LES BROMWNI NG his operations and
war plans officer.

HALSEY
Pear| found sonet hi ng?

CAPTAI N BROANI NG
Yes, sir. Intelligence nanaged to
get a radio fix on the attacking
fleet. Unfortunately, it's a bilatera
readi ng. Meaning the Japs are either
at 363 degrees...

Browni ng points down at the map table, his finger tracing a
line due north of Pearl Harbor on the chart.

CAPTAI N BROANI NG ( CONT' D)
.or 163 degrees.

Browni ng traces a second |line heading due south. Hal sey's
face winkles in disgust.

HALSEY
For Christ sake... Pearl is under
attack, and we don't even know if
the bastards are north or south?

Browning is accustonmed to tough questions fromhis admral.
He taps a point near the southern line, unruffl ed.

CAPTAI N BROANI NG
Arny bonbers al so reported a possible
ship sighting here.

Hal sey stares at the spot. Then:

HALSEY
That's where we place our bet. Wat
do we have | eft aboard?

CAPTAI N BROCKVAN
Li ndsey and his torpedo squadron.
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HALSEY
What about di ve bonbers?

CAPTAI N BROCKMAN
Most of themwent into Pearl this
nor ni ng, but we've got five left.
The senior pilot is Dick Best. The
XO of Bonbi ng Si x.

HALSEY
Good. That kid is full of piss and
vi negar .
(beat)

Launch everything we've got.
I NT. USS ENTERPRI SE - PI LOT READY ROOM - DAY

A chal kboard identifies the squadron's planes and their
operational status. Best and his four fellow dive bonber
ptlots sit on one side of the roomwearing brown | eather
| ackets. Ei ghteen torpedo bonber pilots sit on the other,
dressed in olive drab flight suits with ties.

LT. COMVANDER WADE MCCLUSKY, 39, delivers the briefing. He

runs the air wing and is good friends with Best -- probably
because they are both consummate professionals.
MCCLUSKY

We have a possible |ocation on the
Jap fleet, so we're launching a
strike. Lindsey has command.

McCl usky | ooks at LT. EUGENE LI NDSEY, 36, who sits in the
front row Lindsey conmands Torpedo Six and is a bit of a
dandy -- his nmen call himErrol Flynn behind his back.

As Lindsey nods, McClusky traces a |ine on the giant map.

MCCLUSKY ( CONT' D)
Fly a grid on this bearing. If you
make contact, Best and his nen wl|
put down a snokescreen and then the
t orpedo bonbers will go in.

BEST
The hell with snoke. Let ne go after
those carriers with a real bonb.

LI NDSEY
Tor pedoes sink carriers, not bonbs.
And ny nmen need a screen.

Best gives Lindsey a cold | ook.

BEST
You need a screen because your planes
are slow. And even if you get close
enough, your torpedoes don't worKk.

Most of the torpedo pilots bristle. But Lindsey shrugs.
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LI NDSEY
That's a runor.

BEST

It's a runor because the damm things
have never even been tested.

(to Mcd usky)
The Japs are out there killing our
friends. In a sneak attack. Let ne
put a 500-pound bonb right down their
goddamed snokest ack

LI NDSEY
You have your orders, |ieutenant.

Best is about to respond, but MC usky steps forward to quel
t he di sagreenent.

MCCLUSKY
We're all frustrated. But we have to
go by the book today.

Best doesn't like it -- at all -- but he respects M usky
enough to stand down.

BEST
Yes, sir.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

Best strides toward his waiting plane. He's intercepted by
hi s radi oman, JAMES MJURRAY (25, lanky). Miurray has a |l aconic
North Carolina drawl, but the accent lies -- he's perpetually
a bundl e of raw nerves.

MURRAY

Are we going after the Japs, sir?
BEST

Yeah, we're going to snoke "emto

deat h.
Best gl ances at Mirray.

BEST ( CONT' D)
You | ook Iike you' re going to puke.

The assessnent is correct; Mirray scared out of his mnd by
t he prospect of going out to find the Japanese fleet. But he
can't admt that to his pilot.

MURRAY
I"mall right.
(changi ng the subject)
Any word from M. Dickinson?

BEST
Not yet.
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Whi ch neans that his friend is |likely dead. But Best just
continues toward his plane; he has a job to do.

The deck | oudspeaker BLARES:

LOUDSPEAKER (V. O.)
Start engi nes!

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

One by one the 30-o0dd planes of the strike force runble down
t he deck. The fighters and SBDs are ninble conpared to the

t orpedo bonbers, which struggle into the air -- slowed even
further by the one-ton torpedo strapped to their belly.

EXT. PACI FI C OCEAN - DAY

The pl anes are framed by the sunset. The SBDs do | azy half-
circles to keep from out paci ng the ponderous torpedo bombers.

| NT. BEST'S SBD - DAY

Best scans the horizon, frustration etched in his expression.
Murray's voi ce echoes through the intercom

MURRAY
See anything, sir?

BEST
Not even a goddammed whal e.

I NT. LINDSEY'S TBD - DAY

Lindsey is at the controls with his two CREWVEN behi nd hi m
He peers down at a map in his lap, but the fading sun has
made it hard to deci pher anything.

Li ndsey takes a deep breath and then speaks into his radio.

LI NDSEY
Si x baker ten, this is six torpedo
one. Lead us back to Enterprise.

I NT. BEST'S SBD - DAY

Best stares at his radio, incredulous. He lifts the receiver
to his nmouth and speaks with a clear edge.

BEST
Si x torpedo ten, your pilots aren't
trained for a night carrier |anding
with live ordinance. Go | and at Pearl.

LI NDSEY (V. Q.)
We can't clear the nountai ns. Take
us back to Enterprise, |ieutenant.
That's a direct order.

Best funes for a long nonent as the plane's engine drones in
t he background. He finally toggles the intercomswtch.
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BEST
Hey, Murray. Do we have a hom ng
signal on the zZB?

Murray gl ances down at a black box, which is showing a solid
red I1ght. He shakes his head.

MURRAY
We're too far out.

BEST
Unbel i evabl e.

Best thinks for a nonent and then toggles back to the radio.

BEST ( CONT' D)
Si x torpedo one. |'mdropping ny
snoke bonbs, turning on my running
lights, and returning to Enterprise.
Follow ne if you want.

Best yanks a lever and the plane lurches as the bonbs rel ease.
Murray's nervous voice rings through the intercom

MURRAY (V. Q)
Do you know t he way hone, sir?

BEST
You better hope so. Because ot herw se
we're all going for a swm

We catch a glinpse of Murray's pale face in the back; he
doesn't like the sound of that at all.

I NT. USS ENTERPRI SE - FLAG BRI DCGE - N GHT

The RADAR OFFI CER peers into his rudinentary set as a snudge
of green lights appears at the edge of the scope.

RADAR OFFI CER
Sir! Numerous bogi es i nbound.

HALSEY
Friendlies?

The question hangs in the air -- the green dots on the scope
reveal nothing. The RADI O OFFI CER speaks into his set.

RADI O OFFI CER
Incom ng aircraft, identify yourself.

Static crackles in response. Tension builds on the bridge:
Have the Japanese found themfirst? Are they about to suffer
the sane fate as Pearl Harbor? Finally --

BEST (V.Q)
This is six baker ten. Requesting
ni ght | andi ng.

Everyone on the bridge breathes a deep sigh of relief.
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EXT. USS ENTERPRI SE - FLI GHT DECK - NI GHT

The LANDI NG SI GNAL OFFI CER waves his green wands at the end
of the illumnnated flight deck. An SBD expertly catches the
nunber one arresting wwre and slans to a halt.

The SBD taxies to the elevator, and Best sw ngs out of the
cockpit. MC usky energes fromthe shadows to neet him

MCCLUSKY
We got word from Pearl. The Jap fl eet
was north, not south.

This is the cherry on the shit sundae for Best.

BEST
Those bastards in intelligence
couldn't find their ass wth two
hands and a flashlight.

WHAM The next plane to land is a torpedo bonber. It hits
the deck so hard that the deck vibrates. Even worse, the
i npact detaches the plane's torpedo.

The deadly "fish" skids across the deck toward the ship's
i sland, a thousand pounds of TNT connected to a percussive
cap. Hal sey and his staff are about to be i nmol at ed.

At the last nonent a lone figure runs out of the darkness
and | eaps onto the deadly weapon. This is SLIM TOANSEND, the
deck officer. He rides the torpedo like a bull, feet working
as brakes, until it finally cones to a stop

As men rush to Slims side to secure the torpedo, Best crosses
the deck in a cold fury. He marches up to Lindsey, who is
snoking with a few of his pilots.

Best jabs a finger at him

BEST ( CONT' D)
You get yourself |ost, expect nme to
bail you out, and now one of your
men al nost bl ows up the damm carrier
because you were too chickenshit to
fly into Pearl.

LI NDSEY
| told you. We couldn't clear the --

BEST
| know what you told nme. But | bet
you heard that Pearl is firing at
everything in sight and were worried
about your own ass.

LI NDSEY
Do | have to rem nd you that |'m
your superior officer?
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BEST
Don't hi de behind your rank. At |east
pretend to be a goddamed man.

Li ndsey feels the eyes of his fellow pilots and feels
obligated to step toward Best. But before it can escal ate
into a fight, McC usky runs up and shoves them apart.

MCCLUSKY
Jesus Christ! We're all frustrated.
But save it for the Japs.

Best stares past Mcd usky at Lindsey. Still seething.

BEST
We're at war now, Lindsey. Get your
shit together.

And then Best turns on his heel and strides away.
| NT. PEARL HARBOR - KIMVEL'S OFFI CE - N GHT

Adm ral Kimrel sits at his desk, his head in his hands. Layton
enters and cl oses the door behind him

LAYTON
The Japanese are attacking on al
fronts. Singapore, the Philippines,
Guam Thail and. . .

No response from Ki mrel. Layton forces hinself to continue.

LAYTON ( CONT' D)
We captured a radio log froma downed
Japanese plane. They hit us with all
six of their fleet carriers.

Ki nmel | ooks up at Layton as if seeing himfor the first
time. He picks up a jagged piece of netal fromthe desk and
holds it up to the Iight.

ADM RAL KI MVEL
A spent .50 cal. It crashed through
the wi ndow this afternoon and hit ne
square in the chest. Left a bruise.
(beat)
| wish it had killed ne.

Layton has no idea what to do with this confession. He
swal l ows hard. Finally --

ADM RAL KI MVEL ( CONT' D)
You're the best intelligence officer
|"ve ever known, Layton. They'l|
probably burn you for this too, but
If they don't... swear to ne that
you wi Il make the next man in this
chair listen to you. Because this
can never happen agai n.
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The words | and hard on Layton; he already feels the i mense
wei ght of this failure. He draws hinself up in a salute.

LAYTON
Yes, sir.

EXT. PEARL HARBCR - DAY (TW LI GHT)

The Enterprise enters the main channel. Her prow cuts through
wat er black w th bunker oil, and snoke fromthe still-burning
wr eckage shrouds everyt hing.

Makeshi ft AA enpl acenents |ine the banks on either side of
t he channel. A SOLDI ER shouts fromthe shore.

SOLDIER (O S.)
You better get the hell out of here
or the Japs will nail you too!

The words carry clearly across the water to Best and _
NtC]usk%, who are standing amd a group of nen silently taking
In the

evastation. Best i1s |ocked on the still-burning
Ari zona, eyes hollow. MC usky glances at him
MCCL USKY
Think diff was aboard?
BEST

| don't know. He liked to sleep at
home when he was in port.

MCCLUSKY
You were roonmates at Annapolis?
BEST
Three years.
And now he m ght be dead -- along with thousands of other

good nen. The duo stands in silence for a |l ong noment. And
then Best flicks his head up at the bridge behind them

BEST ( CONT' D)
Look at the old man.

Hal sey stands outside on the flying bridge, his jaw cl enching
in a furious rhythmas he takes in the scene. He finally
turns to his flag officers, speaking to nobody in particular.

HALSEY
| promse you... by the tine we're
through with them the Japanese
| anguage wi Il be spoken only in hell.

EXT. NAVAL STATI ON PEARL HARBOR - VWHARF - NI GHT

The still-burning Arizona casts a red glow on the scene as
an oil tanker punps fuel into the berthed Enterprise.

Best strides down the gangway onto the wharf. \Wen he sees
Di ckinson waiting at the bottom Best half-smles with relief.
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But then he straps on a poker face.

BEST
| heard that you junped out of a
perfectly good pl ane.

DI CKI NSON
It was on fire. And the controls
wer e dead.

BEST
| woul d have | anded it.
(beat)
VWhere's Ml ler?

Di cki nson's expression answers him Best's face falls.

BEST ( CONT' D)
Ah, hell .

They share a nonent of pained silence for their fallen
conrade. And then D ckinson points down the wharf.

DI CKI NSON
Ann i s over there.

EXT. NAVAL STATI ON PEARL HARBOR - VWHARF - N GHT

Civilians stand behind a waist-high netal fence, overseen by
MPs. Best approaches fromthe other side, eyes searching the
crowd, until he | ocks eyes with ANN BEST, 28. She's a sharp-
tongued firecracker who shares his Jersey accent.

They rush to each other and enbrace over the fence, holding
each other tightly. She whispers in his ear.

ANN
Come hone tonight.

He pul |l s back, apol ogeti c.

BEST
| wish. But we sail as soon as we're
refuel ed. They don't want us in port
until they're sure the Japs are gone.

ANN
| saw the first attack. Before |
real i zed what was happeni ng and got
Barb down in the cellar. D ve bonbers
fromthe north

BEST
Were they any good?

ANN
Not bad. But they didn't dive as
steeply as your squadron.

Best shakes hi s head, incredul ous.
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BEST
You're one hell of a Navy w fe. Bonbs
falling and you keep your head.
(beat)
Any word fromdiff?

ANN
He was on duty. W checked all of
the hospitals, but nothing yet.

The news is |ike a punch into Best's gut -- he knows that
Ciff is likely dead. In the wake of that revelation the
full weight of this awful day abruptly | ands on him

BEST
Goddanmi t !

Ann feels the anger and pain and frustration behind that one
feroci ous word, and she takes her husband's hand. Her touch
settles him and Best takes a slow breath. Finally --

BEST ( CONT' D)
How s Sarah hol di ng up?

ANN
You know Sarah. Tough as nails. But..

Yeah. They're silent for a nmoment, inmagining thenselves in
Sarah's shoes. Best finally |ooks at her.

BEST
| want you and Barb to go back to
your parents' place in Jersey.

ANN
No.

Best blinks, caught off-balance by her flat denial.

BEST
It isn't safe here.

ANN
Everyone is saying this will be a
long war, and | refuse to go years
wi t hout seeing you. And neither wl|
your daughter.

BEST
But what if --

She cuts himoff, tone firm

ANN
You're not shipping ne off to Jersey.
And that's final.

Best stares at his wife, sinultaneously frustrated by her
obstinacy and i npressed by her resolve. He finally nods.
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BEST
Ckay.

I NT. UNI TED STATES CAPI TAL BUI LDI NG - HOUSE CHAMBER - DAY

PRESI DENT ROOSEVELT addresses a joint session of Congress.
H's nasally voice is braced with a steely resol ve.

PRESI DENT ROOSEVELT
Yest erday, Decenber 7, 1941 -- a
date which will live in infany --
the United States of Anerica was
suddenly and deliberately attacked
by the naval and air forces of Japan.

EXT. TOKYO - ASAKUSA DI STRI CT - DAY

Tradi tional geisha houses line the street. Incongruously, a
broadcast of Roosevelt's speech echoes from an open w ndow.

PRESI DENT ROOSEVELT (V. Q)
The United States was at peace with
that nation and still in conversation
with its governnent for the
mai nt enance of peace in the Pacific.

| NT. CGElI SHA HOUSE - PRI VATE ROOM - DAY

Yamanot o, now 56, sits at a tea table. He is naked except
for a towel, revealing that he is in excellent shape for a
man his age. A radi o broadcasts Roosevelt's words.

A CEI SHA sits across from Yamanoto, wearing a sil k ki nono.

PRESI DENT ROOSEVELT (V. Q)
No matter how long it may take us to
overconme this preneditated invasion --

CLICK! Yamanoto twi sts the volune control of the radio. The
gei sha gives hima curious | ook.

CGEl SHA
VWhat was the gaijin saying?

YAMAMOTO
Qur anbassador in Washington failed to
deliver our declaration of war on tine.
So the Americans think that Pearl Harbor
was a sneak attack

GEl SHA
VWhat does that nean?

Yamanot o stands, his expression grim

YAMAMOTO
It means that we have awakened a
sleeping giant and filled himwth
terrible resol ve.
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EXT. | MPERI AL GENERAL HEADQUARTERS - DAY

The brick and stone building looks as if it should be in
London. Yamanoto energes fromhis staff car, now respl endent
in his dress uniform

REAR ADM RAL TAMON YAMAGUCHI, 49, a fiery and brilliant rising
star in the Inperial Navy, strides up to neet him Yamanoto
is Tanon's nentor, and the two nen share an under st andi ng of

Anerican culture -- Tanmon studied at Princeton. But Tanobn
retains the bluntness of a sol dier.
YAMAMOTO
Did you enjoy your visit to Hawaii ?
TAMON

| told Nagunp that we needed to
destroy the fuel tanks. But he refused
to launch a third strike.

YAMAMOTO
That was a devastating m stake. It
woul d have taken the Anericans a
year to resume operations at Pearl.

TAMON
When are you going to renove Naguno
from command?

YAVAMOTO
How can | renove hi n? Nagano sunk
the American battl eships. Everyone
t hinks that he's a hero.

TAMON
Soneday that old fool will make an
even bi gger m stake.

Yamanoto flicks his head at the General Headquarters.

YAMAMOTO
None of that tal k inside. W nust
have a united front against the Arny.

Tanon gives him a | ook.

TAMON
| "' m not Nagunp. You don't have to
instruct ne in the obvious.

I NT. | MPERI AL GENERAL HQ - SUPREME COUNCI L HALL - DAY

Two | ong tables face each other in the inposing room Naval
officers, marked by their blue unifornms, |ine one side. Arny
of ficers, wearing brown, are on the other.

PRIME M NI STER TQJO sits at a dais between them wearing the
brown of the Arnmy. His cold eyes are | ocked on Yanmanot o, who
sits at the end of the naval table next to Tanon.
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YAMAMOTO
Pear| Harbor was a great victory. But
if we give themtine, the Anericans
will overrun us. W therefore nust
| and the knockout bl ow by destroying
the rest of the Anerican fleet.

Tojo stares at Yamanoto, calculating. Finally --

TQIO
Qur priority nust be seizing the
resources that we need, which is a
job for the Arny. The Navy's job is
to get us there and back.

Yamanot o di sagrees with this theory down to the very core of
his soul. But he forces hinself to stand and sal ute.

YAMAMOTO
So it shall be.

| NT. STAFF CAR - DAY

Yamanot o and Tanon ride in the back of a |large sedan. Tanon
shakes hi s head, simrering.

TAMON
The Arny got us into this war, and
now t hey expect us to just ferry
t hem ar ound?

Yamanot o shrugs, resigned to the situation.

YAVAMOTO
For now. But circunstances w || change.
Which is why | want you to start draw ng
up plans for the operation we discussed.

Tanmon's eyes |ight up.

TAMON
M dway.

Yamanot o nods. The word hangs in the air as he stares out
t he wi ndow, once again lost in thought.

I NT. WH TE HOUSE - OVAL OFFI CE - DAY

Presi dent Roosevelt signs a formal document at the desk, an
array of politicians behind him Bul bs flash as nob of
reporters and phot ographers jockey for prine position. As
Roosevelt lifts his pen, SENATOR CONNALLY gl ances down at
the watch that he is holding in his hand.

SENATOR CONNALLY
As of 3:05 PMon Decenber 11, 1941,
the United States is officially at
war W th Germany.
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Roosevelt and Connally awkwardly hold their pose as anot her
round of bul bs pop. A REPORTER pushes his way forward to the
front of the scrum

REPORTER
M. President! The Japs have us on
the run, and people are worried that
the West Coast is at risk. Howis
t he Navy going to keep us safe?

The panic in the reporter's voice infects nost of the room
But not Roosevelt. He stares at the reporter.

PRESI DENT ROCSEVELT
It's going to require strong
| eadership fromPearl. An admra
who can rebuild norale.

REPORTER
Do you have a candidate in m nd?

Roosevelt just smles to hinmself, revealing nothing.
EXT. WASHI NGTON, DC - NATI ONAL NMALL - DAY

A bl ack sedan pulls up in front of the utilitarian Main Navy
Bui | di ng. ADM RAL CHESTER NIM TZ, 59, energes wearing his
dress uniform He is tall with patrician features and piercing
bl ue eyes that accurately forecast his ferocious intelligence.

I NT. MAIN NAVY BU LDI NG - MAIN OFFI CE - DAY

A SECRETARY ushers Nimtz through a bustling main office.
She opens a door marked: "Admiral Ernest King, COM NCH. "

I NT. MAIN NAVY BUI LDING - KING S OFFI CE - CONTI NUCUS

ADM RAL KING 63, stands with his back to us, clutching a
phone. The enornous office contains just a card table and
two folding chairs. The secretary glances at Nimtz.

SECRETARY
Don't mnd the office, Admral. It's
a work in progress.

NIM TZ
Li ke our fl eet.

The secretary smles and exits, closing the door behind her.
King grows 1nto the phone -- as Roosevelt hinself once said,
"he's a man who shaves with a bloworch.”

ADM RAL KI NG
| need an answer today, danmt.

The phone sl ans back onto its receiver. King turns toward
Nimtz, who greets himw th a salute.
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NIM TZ
Congratul ations, sir. You were the
right choice for commander-in-chief
of the Navy.

ADM RAL KI NG
Wen they get in trouble, they send
for the sons of bitches.
(beat)
Sorry about the Arizona. She was
your flagship, wasn't she?

NIM TZ
Yes. A lot of good nen on that ship.

We hear the painin NNmtz's tone: he's |lost countless
friends. King waves at the folding chairs. As they sit --

The enor m

ADM RAL KI NG
The situation in the Pacific is even
wor se than has been reported. W
have three carriers, the Japs have
ten. W have zero functiona
battl eshi ps, they have nine. They
have nore cruisers, nore bonbers,
more fighters, and nmuch of their
equi pnent i s nore nodern

NIM TZ
Can we shift resources fromthe
Atl antic?

ADM RAL KI NG
The President has decided that Gernmany
nmust be the priority of the war
effort. If England and Russia fall..

ty of the challenge weighs on both nmen. Finally --

ADM RAL KI NG ( CONT' D)
It will take at least a year to build
new ships and train nore nen. In the
meantinme we'll just have to count on
the boys we have to hold the |ine.

Nl M TZ
| don't envy the new conmander.

King stares at him flat. Nimtz does the nath.

NI M TZ ( CONT' D)
[t's nme, isn't it?

ADM RAL KI NG
The President asked for you hinself.
He said that you should get the hel
out to Pearl and stay there until
our ships sail into Tokyo Bay.

( MORE)
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ADM RAL KI NG ( CONT' D)

(beat)
Wel conme to the nost difficult job in
t he worl d.

W go CLOSE on Nimtz as he processes the words. This is the
greatest opportunity -- and responsibility -- of his life.

EXT. PEARL HARBOR - DAY

The crunpl ed remains of the Arizona jut out of the water,
surrounded by a vast oil slick. A grimcrew of sailors on
the deck are carefully renoving incinerated human remai ns
and placing theminto canvas bags.

EXT. PEARL HARBOR - DAY

A group has gathered on the nearby shore of the harbor for a
funeral. A large photo of an officer in his white dress
uniformreveals that the honoree is diff Janz.

Ciff's wife SARAH, 28, lays a weath of flowers in the water.
She stares at the weck of the Arizona -- just a few hundred
yards away -- as a bugler PLAYS "Taps."

Behind Sarah is a row of Naval officers in their dress
unifornms along with their wives and famlies. Best hol ds
hands with Ann, his jaw working furiously as he tries to
contain his grief.

Sarah's two young sons are next to diff's photo, doing their
best to be brave. But one begins to cry, and Ann steps forward
and puts an arm around hi m

We PAN to reveal that several other cerenonies are being
conducted further down the shore.

EXT. PEARL HARBOR - PARKI NG LOT - DAY

Best, Ann and Sarah stand next to a Ford V-8 as Sarah's two
sons wait patiently in the back seat.

Sarah's eyes flicker to the weck of the Arizona.
SARAH
It's just so enpty. W don't even
have a body to bury.

Best can't find the words to respond. Ann finally says...

ANN
| know.
Sarah | ocks on Best.
SARAH
Ciff wanted to be a pilot |ike you,
but | talked himout of it. | said

it was too dangerous.
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Sarah shakes her head, caught by the cruel irony, and then
opens her car door.

SARAH ( CONT' D)
"Il see you at the next funeral.
t hi nk we have two nore today and
t hree tonorrow.

ANN
You don't have to go.

Sarah sets her jaw, finding sone bastion of inner strength.

SARAH
Yes | do. We're famly.

Ann and Best just nod; they know exactly what Sarah neans.
The Navy takes care of its own.

INT. SMTH S UNI ON BAR (HONOLULU) - DAY

Chri stmas decorations incongruously hang amid mlitary
menorabi lia and tiki kitsch. Naval officers in their dress
uni fornms pack the narrow space from end-to-end. The photo of
Ciff hangs in a position of honor over the bar.

Best, Dickinson and McC usky huddle in a corner, obviously
several drinks deep. McC usky finishes his beer. Then:

MCCLUSKY
Did you hear? Wake Island fell.

Best shakes hi s head, norose.

BEST
Four hundred and fifty Marines hold
out agai nst a whole Jap invasion
force for fifteen days and the Navy
just leaves themthere to die.

MCCLUSKY
Washi ngton was probably worried about
|l osing the rest of the fleet.

BEST
W can't win this war if they don't
et us fight.

DING The bell behind the bar rings. JIMW THATCH, 36, stands
on a chair to deliver a toast. He's an icy-cool fighter pilot
with a distinctive Arkansas draw .

THATCH
| just want to say that diff Janz
was one of the finest bastards |'ve
ever net. | could tal k about the man
for an hour, but | think that's a
job for one of you boys who went to
the Acadeny with him
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Heads sw vel, searching for a candidate. Best turns to
Di cki nson, but D ckinson waves himoff, eyes already wet. He
chokes out the words:

DI CKI NSON
| can't.
And so Best clanbers onto the bar and turns to the sea of
faces. Best hates public speaking, but he'll be damed if
nobody eul ogizes his friend. Best gestures at Thatch.
BEST
Well, hell... | can't let sone fighter

j ockey speak for Cliff. Especially
one not good enough to fly from
Enterpri se.

Thatch smles at the jab as nmen from ot her ships good-
nat uredly boo. Best holds up his hands for silence.

BEST ( CONT' D)
Summer after plebe year ne and Ciff
went up to visit his uncle on the
Great Lakes. It's the peak of
Prohi bition, and we decide to sail to
Canada in the dead of night to buy
sonme beer. We get the beer all right,
but on our way back -- right before
the sun cones up -- the wnd dies.

Best pauses for a nonent, lost in the nenory.

BEST ( CONT' D)
There we are, floating in the mddle
of the lake, just waiting for the
Border Patrol to show up. | say we
should ditch the booze. But Ciff
says, 'Hell no. We'll drink it all."’
When those officers found us, we

were rolling.

The group hoots in appreciation. But Best's expression changes
i ke a dark cloud passing in front of the sun.

BEST ( CONT' D)
Ciff loved to laugh -- and he never
seenmed to break a sweat -- but if
you dug deep there was sonet hi ng
el se. | don't know what happened
aboard the Arizona, but | guarantee
adiff went down fighting.

(beat)

Adiff was ny roommate, ny best man,
t he godfather to ny daughter.
t hought that soneday we'd be drinking
beer on a porch and telling lies
about what we did in the big war.
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For a pai nful nonment Best gets lost in his enotions. But
then he grabs a shot glass fromthe bar and holds it up.

BEST ( CONT' D)
To diff! May you get to Heaven before
the Devil knows you're dead.

The group roars, the sound deafening in the small bar, and
t hen everyone downs their shots.

EXT. NAVAL STATI ON PEARL HARBOR - WHARF - DAY

Best, McCl usky and Di cki nson weave down the wharf toward the
| oom ng shape of the Enterprise, their faces flushed with
al cohol . Dicki nson pauses, eyes |ocked on sonethi ng.

DI CKI NSON
Shit. Shore patrol.

A smal|l convoy of jeeps is streaking toward them flags flying
fromthe hoods. Best squints.

BEST
Nah, that's an Admral's flag. | bet
it's the new commander

DI CKI NSON
Who do you think it is?

BEST
| don't care if it's Gengis Khan if
he'll let us fight.

The jeeps speed closer. A figure with shock of white hair is
sitting ranrod straight in the back of the | ead vehicle.

MCCLUSKY
Looks like Nimtz.

The nmen nod appreciatively; this is good news.

BEST
At | east they sent the A-team
(shouti ng)
Hey, NNmtz! Let us at those Japs!

ANGLE ON: NIM TZ

The words carry over the Jeep's engine. As Nmtz turns his
head toward the three officers wal king on the wharf, a
horrified STAFF OFFI CER | eans toward his new conmander.

STAFF OFFI CER
Sorry, sir. Do you want nme to go get
t heir nanes?

Nimtz shakes his head, a thin smle on his face.



34.

NIM TZ
We've taken a hell of a wallop. I'm
glad that at |east sone of the boys
still want to fight.

I NT. MAIN NAVY BU LDING - NIM TZ'S OFFI CE - DAY

A giant map of the Pacific Theater dom nates one wall. Nmtz
sits behind a | arge desk, flipping through a stack of files.
Layton enters and gives hima stiff sal ute.

LAYTON
Wel come to Pearl, sir. |'mLieutenant
Commander Layt on.

Nimtz glances up from his work.

NIM TZ
| know who you are.
LAYTON
Then you'll understand ny request. |
wi sh to be reassigned to a destroyer.
NIM TZ
You can kill nmore Japs here with ne
than you'll ever kill on a destroyer.

Layton blinks. He wasn't expecting that response.

LAYTON
You want nme on your staff?

NlMTZ
Didn't you try to warn ny predecessor
about the inpending attack?

LAYTON
Not exactly. | said that we had | ost
track of the enemy carriers and needed
to be prepared.

NIM TZ
But Admral Kimmel didn't take you
seriously because Washi ngton di sagreed.

LAYTON
| shoul d have pushed harder.
NIM TZ
A |l esson, | assune, that you have
taken to heart.
LAYTON
Sir, I'mthe intelligence officer

responsi bl e for overseeing the greatest
intelligence failure in Anmerican
history. It will ook bad if you keep
ne.
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Nimtz gives Layton a |ong | ook. Then:

NIM TZ
Cl ose the door.

Layton conplies. NNmtz stands and cones around the desk.

NI M TZ ( CONT' D)

Morale is low -- and for good reason.
The Philippines are soon to fall, and
t he Japanese are advancing on al
fronts at a terrifying pace. Even
wor se, mneani ngful reinforcenents won't
arrive for at |east another year. |
neverthel ess believe that we can hold
the line. | know the fighting spirit
of our men, and | have faith in them

(beat)
But | also need to know that they
have faith in thensel ves.

Layton chews over the words for a long nonent; he understands
exactly what Nmtz is asking him Finally --

LAYTON
| knew what the Japanese were going
to do, but | didn't push hard enough.
| won't nake that m stake again.

Nimtz nods, the question settl ed.

Nl M TZ
Then you wll be ny Adm ral Yanmanoto.
Get in his head, tell ne what he's
going to do next.

Nimtz wal ks over to the giant nmap, Layton trailing him

NI M TZ ( CONT' D)
Here's ny first assignnent. W need
to throw a punch. Not just for norale,
but so that the Japanese know what
it feels like to be hit.

Nimtz's finger circles a desolate cluster of islands squarely
in the center of the Pacific.

NI M TZ ( CONT' D)
" m sendi ng Hal sey and the Enterprise
to hit the Marshall 1slands. But |
need to know that they aren't wal king
into a trap.

Layton starts toward the door; he understands the assignnment.

LAYTON
"Il |ocate the eneny carriers.



36.

EXT. USS ENTERPRI SE - N GHT

The great ship churns through the Pacific, |eaving a
transl ucent green wake behi nd her.

SUPER: " MARSHALL | SLANDS - FEBRUARY 1, 1942. 0400."
I NT. USS ENTERPRI SE - PI LOT READY ROOM - NI GHT

McCl usky stands at the front of the room delivering the
briefing to the assenbl ed pil ots.

MCCLUSKY
The target is Roi Island. CQur
submari nes have reported shipping
traffic and a mlitary airfield.
Al t hough we have the advantage of
surprise, we don't know exactly what
we're facing. So hit themas hard as
possi bl e and then get the hell out.

BEST
What about the eneny carriers?

MCCL USKY
Intelligence says they're two thousand
mles away.

Best rai ses an eyebrow.

BEST
The sane group of geniuses who bl ew
Pear| Harbor?

MCCLUSKY
Like | said... be prepared for
anyt hi ng.

EXT. USS ENTERPRI SE - FLI GHT DECK - N GHT
Moonlight illum nates the rows of tightly-packed pl anes.

Best strides up to his SBD where Murray waits, practically
vi brating with nervous enerqgy.

MURRAY
Morning, sir. What's the plan?
BEST
The ot her squadrons will hit first.
We'll go in last to clean up the
remai ni ng targets.
MURRAY

Meani ng the Japs are going to be
ready for us.

(Best shrugs)
VWhat if we're shot down?

Murray is clearly |looking for reassurance fromhis pilot.
Best jerks a finger at the SBD s tw n Browni ngs.
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BEST
|"'mnot going to be a PON so your
job is to get those .30 cals to ne.

We' I | put our backs into a sand dune
and keep shooting until they have to
kill us to get the dam guns.
Murray's knees weaken -- this is not the noral e boost he

needed. But Best just swings up into the cockpit, oblivious.
| NT. LINDSEY'S TBD - DAY ( DAWN)

Lindsey flies Iow, the waves just fifty feet beneath the
belly of his plane. His eyes are | ocked on a dozen ships
tightly clustered in a narrow anchor age.

LI NDSEY
(into radio)
|"ve got the heavy cruiser in ny
sights. Pick a target and get cl ose
enough to nmake them count.

Tracers abruptly streak out toward the planes fromeither
si de of the anchorage. Lindsey yanks a |ever..

...and his TBD lurches as the one-ton torpedo splashes into
the water below. Lindsey imediately banks away fromthe
gunfire. The torpedo, neanwhile, bubbles toward --

EXT. JAPANESE FREI GHTER - DAY ( DAVWN)

Pani cked sail ors shout in Japanese on the deck of the lightly-
armed ship. The engines runble to a start as nen furiously
work to slip the anchor, but the ship remains a sitting duck.
At the last nonment the nmen brace for inpact --

THUD! The torpedo slans into the hull and breaks in half.
The stunned sailors pick thenselves off the deck and gl ance
over the side where the broken pieces of the weapon bob as
i nnocently as buoys.

EXT. RO Al RFIELD - DAY ( DAWN)

The rising sun on the horizon matches the Japanese flag flying
over the base. A siren BLARES a warning as a line of Type 96
fighters hurtle thenselves into the air.

At the last nonent we catch a glinpse of a diving aircraft --
it's an SBD. Bonbs drop fromthe w ngs.

I NT. DI CKINSON S SBD - DAY

Di cki nson stares at a series of distant explosions through a
pair of binoculars. The sprawl ing archipelago of the Marshal
| slands is visible below him partially conceal ed by cl ouds.

DI CKI NSON
Looks |i ke our boys on Roi poked a
hornet's nest.



38.
Di cki nson swi ngs the binoculars. A fast-noving cloud passes
ahead of him revealing another Japanese airfield in the
center of a |large island. Dozens of planes Tine the runway.

DI CKI NSON ( CONT' D)

Oh, shit.
Di cki nson funbles to toggle the switch on his radio.

DI CKI NSON ( CONT' D)
W' ve got a problem | have eyes on
a second eneny airfield.

I NT. BEST'S SBD - DAY

Best flies above a cloud, the five other planes of his
scouting squadron trailing off his right w ng.

DI CKI NSON (V. Q)
"' m counting maybe thirty bonbers.
And heavy fighter cover.

BEST
Copy that.
(he flips the channel)
You hear that, boys? If we don't
knock out that airfield, they' Il go
after Enterprise. And I want a pl ace
to land when this is over.

Best shoves his throttle forward.

BEST ( CONT' D)
Stay on ny w ng.

I NT. USS ENTERPRI SE - FLAG BRI DGE - DAY

Reports pour in fromthe radio as Captain Browning marks the
estimated positions of the various air groups on the map.
Hal sey enters and | ocks on Browni ng.

HALSEY
What have we got ?

CAPTAI N BROWNI NG
The Roi airfield is out of comm ssion.
Qur torpedo bonbers are going after
sonme ships in the harbor.
(beat)
But there's another major airfield
on Taroa. At least thirty bonbers.

Hal sey bl anches. This is not good news.

HALSEY
Can we hit it?

CAPTAI N BROVWNI NG
Best and his scouts are en route.
But they've got no fighter cover.
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Hal sey's expression is clear: that's nowhere near enough
pl anes to do the job.

I NT. BEST'S SBD - DAY

Taroa Island is quickly approaching. Metal glints off the
left wingtip of Best's SBD, catching Miurray's attention. He
frantically shouts into his intercom

MURRAY
Eneny fighters, sir. N ne o'clock.

BEST
(into radio)
We got conpany. Start your runs.

Best shoves the throttle forward and then drops the SBD s
nose. As the plane accelerates, flak bursts in the sky ahead
of them The percussion wave rattles the airfrane.

Best ignores the flak and rolls the SBD onto its back. An
instant later they' re plumreting downwards at the plane's
term nal velocity -- alnbst three hundred mles an hour.

Murray clutches the handles in the back seat, floating against
hi s harness as he goes wei ghtless. H s panicked eyes are
focused on the altineter, which is spinning downward.

Ten thousand feet... eight thousand feet...

Best peers into the three-powered tel escope above the
i nstrument panel, one hand on the stick and the other on the
bonmb rel ease. Murray's voice echoes in his ear.

MURRAY (V. Q.)
Three thousand... two thousand...

Best yanks the bonb rel ease, and the plane lurches as five
hundred pounds fall away. He pulls the stick --

-- and is slammed back into his seat as the i mense wei ght
of six Gs slaminto his torso.

EXT. TAROCA Al RFI ELD - DAY

An anti-aircraft enplacenent spits shells into the face of
Best's oncom ng SBD. The air SCREAMS as the plane pulls out
of its dive, just a hundred feet off the ground.

BOOM The | argest hanger expl odes as Best's bonb detonates,
shreddi ng a dozen Japanese bonbers.

| NT. BEST'S SBD - DAY
Best works the stick, blinking the haze fromhis eyes. A

fighter appears in the w ndscreen, and Best steers straight
at it. He lines up his gunsight and depresses the trigger --
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RAT- TAT- TAT! The SBD vi brates with the shots. The muzzl e of
t he Japanese plane is also flashing, and we WH P PAN as it
passes us at 500 miles an hour.

Best gl ances over his shoul der and sees bl ack snoke burst
fromthe eneny fighter's wing. But he has no tinme to celebrate
because two other fighters are closing fromsix o' clock.

BEST
Get those bastards off ne.

Murray opens fire as Best weaves and bobs, trying to stay
out of their gunsights. But the fighters keep closing until --

THUD! THUD! Bullets slaminto the SBD. Murray instinctively
drops the guns and takes cover.

BEST ( CONT' D)
Keep firing, dammt!

It takes an enornous effort, but Miurray forces hinmself to
return to the guns. As they chatter back into action, the
second eneny fighter begins its pass..

... but Best pulls back on the stick and the SBD rises into a
massi ve cunmul us cloud. Suddenly, the world is white. Mirray
nervously peers fromside to side until --

-- they pop back out into the brilliant blue. Miurray | ocks
on an object off the right w ng.
MURRAY

Bogey! Three o' cl ock.

The SBD ducks back into the clouds. Ten cl austrophobi c seconds
pass. And then they energe back into the sunlight...

Murray pans fromside to side. Nothing. But just as he
breathes a sigh of relief, he notices a plunme spewi ng from
their right wng.

MURRAY ( CONT' D)

(shouti ng)
M. Best, we're on fire!

Best turns to | ook. And then he shakes his head.
BEST
Damm it, Murray, that's just gasoline.
Don't scare ne |ike that again

Murray's face says, just gasoline? And then he sinks back
into his seat, utterly drained fromhis baptismby fire.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

Best's SBD taxies to a halt. Dickinson is waiting for Best
as he enmerges fromthe cockpit.
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BEST
We got nost of those bonbers. But
not all of 'em

Di cki nson gives the damaged wing a dry gl ance.

DI CKI NSON
Looks |i ke they al nbst got you.

Best fingers one of the holes nmade by the Japanese rounds
and then shrugs, unfazed.

BEST
Not enough | ead.

Murray, on the other hand, gives the damage a horrified | ook
as he registers exactly how close they cane to the edge.

Di cki nson's radi oman, BRUNO GAI DO, 24, sidles up to him
Bruno is short with a heavy Long Island accent.

BRUNO

You're lucky to fly with Best.
MURRAY

Want to trade?
BRUNO

What ? Too nmuch excitenent for you?
MURRAY

Yeah. He's trying to win the war all

by hi nsel f.

Bruno is about to respond, but an air raid siren abruptly
BLARES. Best and Dickinson share a gl ance.

DI CKI NSON
That can't be good.

I NT. USS ENTERPRI SE - FLAG BRI DCGE - DAY

Hal sey paces behind the radar officer, who is staring into
his scope like a crystal ball.

RADAR OFFI CER
We have nultiple bogies. About fifteen
m |l es out and cl osing fast.

RADI O OFFI CER
Fighting Six en route to intercept.

A burst of STATIC fromthe radio. Then --

RADI O (V. Q)
This is Six Foxtrot One. W have
vi sual on five tw n-engi ne bonbers.
Stand by to intercept.

Ten seconds of silence. Tension swells on the bridge. And
t hen an expl osion of noise fromthe radio.
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RADI O (V. O.) (CONT' D)
Guns jammed! GQuns j amed!
(anot her voi ce)
Danmit to hell. Me too.
(the first voice)
Enterprise, this is Six Foxtrot One.
I ntercept failed.

Everyone | ooks to Hal sey. He stands ranrod straight, seem ngly
unfazed by the news.

HALSEY
W'll do it the old fashi oned way.
Fire with everything we've got.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

As the gun enplacenents on either side of the deck sw ng
into action, the ships escorting the Enterprise al so open
fire. Couds of flak burst off the stern in an om nous storm

Di cki nson and Best remain standing on the deck, watching
with a professional detachnent as five Japanese Type 96
("Nell"™) bonbers race toward the carrier.

The flak is bursting far behind the incomng aircraft, and
Di cki nson shakes his head, frustrated.

DI CKI NSON
Goddammed gunners... don't they know
they' ve gotta | ead those pl anes?

BEST
They're too excited. They've never
fired at a live target before.
(beat)
M ght as well be using water pistols.

The Nells are now just a thousand yards away -- cl ose enough
to see their bonb bay doors openi ng.

BEST ( CONT' D)
Brace for inpact.

The nmen crouch agai nst the deck as bonbs fall fromthe pl anes.
The Japanese have the Enterprise dead to rights..

...but the deck lurches as the hel nsman sw ngs the wheel.
This is a twenty-thousand ton ship noving at thirty knots,
but she is nevertheless surprisingly agile.

Best stares up at the bonbs, calculating. The first ones
slaminto the water a hundred yards to starboard.

I NT. USS ENTERPRI SE - ENG NE RCOM - DAY

St eam hi sses as the giant turbines whirl. A giant BOSUN
bell ows am d t he noi se.
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BOSUN
Fl ank speed!
THUD! THUD! The force of the bonbs detonating in the water
slans into the hull like a giant hamrer.

EXT. USS ENTERPRI SE - FLAG BRI DGE - DAY

The final bonb explodes just fifty feet off the starboard
bow, showering the deck with water. Hal sey watches the bonbers
as they pass over the ship and then turns to his officers.

HALSEY
Tell the hel msnen that was damm good
st eeri ng.

Browni ng poi nts out the w ndow.

CAPTAI N BROANI NG
It isn't over.

Four of the bonbers are streaking away fromthe carrier, but
one is turning around and com ng back.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

Best and Di ckinson stare at the incomng bonber. It's rapidly
dropping altitude, nose pointed at the ship.

DI CKI NSON
What the hell is he doing?

BEST
Turning hinself into a bonb.

The bonber is approaching directly fromthe stern, and nost
of the Enterprise's AA guns are therefore unable to train on
it. Best helplessly watches the bonber, doing the math, until
a lone figure dashes across the deck.

It's Bruno Gaido. He runs to the aftnost parked SBD, | eaps
into the rear seat, and racks the .30 cals. An instant |ater
he opens fire in the face of the oncom ng bonber.

The Japanese pilot adjusts his course so that he's com ng
straight toward Bruno. It's an ol d-fashioned duel: nmano a
mano. Bruno keeps firing, unflinching, until --

-- the bonmber's wing abruptly bursts into flane. But the
Japanese pilot ignores it and fights to hold his course.

Best and Di ckinson watch in horror as the bonber's wing slices
through Bruno's SBD -- cutting it in half -- before the
Japanese pl ane skids over the deck and slans into the ocean.

The rear half of the SBD does a 360, sliding with a screech
toward the sea, but it mraculously grinds to a halt just
feet fromthe edge of the deck.
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RAT- TAT- TAT! The .30 cals are still firing. Bruno stands on
his tiptoes and hammers nore bullets into the sinking plane.

When it finally disappears beneath the waves, he calmy flips
the safety on the .30 cals and then swi ngs out onto the deck.

Di cki nson and Best are rushing up to the plane along with
the fire crew. As they spray the SBD with water, D ckinson
stares at Bruno and shakes his head, incredul ous.

DI CKI NSON
Damm, Bruno.

Bruno just shrugs.

BRUNO
Ain't they paying us to kill Japs?

Bef ore Di ckinson can reply, a breathless ENSIGN runs up to
the group. He points at Bruno.

ENSI GN
Adm ral Hal sey wants to see you on
t he bri dge.

Bruno bl anches. He m ght have had no qual ns about facing
down a Japanese bonber, but being called up to the bridge is
a whole different ball gane.

I NT. USS ENTERPRI SE - FLAG BRI DGE - DAY

The ensign enters, Bruno warily trailing behind him Hal sey
turns away froma chart and | ocks on Bruno.

HALSEY
That's the bravest damm thing |'ve
ever seen. \Wat's your name, son?

Bruno draws hinmself up in his best salute.

BRUNO
Bruno Gaido, sir. Aviation Machinist's
Mate Third d ass.

HALSEY
Well, Bruno... you are now an Aviation
Machinist's Mate First O ass.

As Bruno breaks into a smle, Browning catches Hal sey's eye.
CAPTAI N BROANI NG
Admral, don't you think it's about
time we got the hell out of here?

HALSEY
| was thinking the same thing nyself.

Hal sey turns to the radi oman.
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HALSEY ( CONT' D)
Signal the fleet. Tell themit's
time to haul ass with Hal sey.

As the radi oman noves to conply, Big Band nusic incongruously
begins to PLAY in the background.

CUT TO
EXT. ROYAL HAWAI | AN HOTEL - ESTABLI SHI NG - NI GHT

The sprawl i ng conmpound, known fromits paint color as the
"Pink Pal ace,” overl ooks Wi ki ki Beach. Palmtrees sway in
the breeze -- it feels a mllion mles away fromthe war.

EXT. ROYAL HAWAI | AN HOTEL - MAI N ENTRANCE - N GHT

The Navy has taken over the hotel. Oficers in uniformstream
in the front door, along with young wonen weari ng USO pi ns.

A wel | -worn Ford parks, and Best gets out of the car. He
hol ds the door open for Ann. As she energes, she gives a
passi ng gaggl e of USO wonen a dry | ook.

ANN
Are you sure that you want your wfe
flying wingman for you tonight?

BEST
Nobody told nme there were going to be
USO girls. So if you wouldn't m nd
letting me do a quick lap by nyself...

Ann gives his arma condescendi ng pat.

ANN
That's cute. But we both know you
can barely handl e the woman you have.

Best smiles and then takes Ann's arm and | eads her toward
the hotel's entrance.

| NT. ROYAL HAWAI | AN HOTEL - WAGON WHEEL - NI GHT

The Western-thened restaurant is packed with revelers. Service
menbers surreptitiously sip fromflasks as couples whirl on
the dance floor in front of a Navy band.

Best sits wth his armaround Ann at a table across from
Di cki nson and McC usky. Dickinson is mdway through a story.

DI CKI NSON
So ny dad takes the turn too hard,
and | literally fall off the back of

the turnip truck. The next thing I
know this girl is --

A burst of CHEERI NG fromthe corner interrupts the story:
it's a group of torpedo bonmbers and USO wonen. Lindsey stands
at the center of the circle, basking in attention.
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TORPEDO BOVBER
We showed t hose Japs!

As the group cheers again, Best rolls his eyes.

BEST
Look at those yahoos. W faced the
Jap's B-team and they still gave us
all we coul d handl e.

DI CKI NSON

Maybe. But a win's a win. Wiy not
enj oy the nonent?

Best considers the words and then gl ances down at Ann's enpty
gl ass. He squeezes her shoul der.

BEST
Want anot her dri nk?

ANN
| do if you want ne to dance.

Best smles and heads toward the bar. Wien he's gone, M usky
| eans across the table toward Ann.

MCCLUSKY
You shoul d be proud of your man. He
was a rock out there.

ANN
Way isn't he conmandi ng the squadron?

McCl usky blinks at her bluntness -- anusing D ckinson, who
is nore famliar with Ann's style.
MCCL USKY
| don't make those deci sions.
ANN

| understood before the war when
everything was about politics. But
now? He's the best pilot in the fleet.

MCCL USKY
There's an old saying in the Navy.
The best pilots don't make the best
commander s.

ANN
VWhat does that nean?

Di cki nson and Mcd usky stare at Ann, wei ghing her. D ckinson
eventual | y decides to be honest.

DI CKI NSON
Your husband expects everyone to be
as good as he is. And he has no
patience when we aren't.

( MORE)



47.

DI CKI NSON ( CONT' D)
But real |eadership conmes from
undersLanding what makes the rest of
us tiI cKk.

Ann absorbs the words and then gl ances across the bar at
Best, who is still waiting for his drinks. As he reaches for
his wallet, a man bellies up to the bar next to him

It's Layton. He glances at the patch on Best's jacket.

LAYTON
You're a dive bonber on Enterprise?

Best nods, eyes |ocked on the bartender.

BEST
That's right.

LAYTON
Can | buy you a round?

Best swings his head to |ook at Layton. He imediately |ocks
on the insignia attached to his collar.

BEST
Fleet Intelligence, huh?
(beat)
Maybe you guys shoul d spend | ess
tinme drinking and nore tinme trying
to find the Japs.

Best's tone is flat, but there's no mstaking the insult.
Layton fl ushes.

LAYTON
This is ny first tinme out since Pearl.
Me and ny teamare trying to win
this war, just like you flyboys.

BEST
Yeah, and every tinme | see the weck
of the Arizona | think about what a
bang-up job you're doing.

At that nonent the bartender returns with the drinks. Best
slaps a five-dollar bill on the bar.

BEST ( CONT' D)
Keep the change, buddy.

Best grabs the drinks and strides back to his table, |eaving
a stunned Layton in his wake. He puts the glasses down in
front of the group and offers Ann his hand.

BEST ( CONT' D)
Let's dance.
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| NT. ROYAL HAWAI| AN HOTEL - WAGON WHEEL - NI GHT

The party continues as Best and Ann slowy swirl on the dance
floor, her head on his shoulder. For this one nonent they
are just a young couple in |ove.

| NT. BEST' S HOUSE - BEDROOM - NI GHT

Light fromthe hallway illumnates a child' s bedroom Best
crouches on the floor, watching BARBERA BEST, 4, sleep. She
clutches a teddy bear clad in a Naval Acadeny football jersey.
The door opens slightly, revealing Ann wearing a bat hrobe.

ANN
Cone to bed.

Best gently snooths Barb's covers and ki sses her forehead.
And then, after one reluctant |ast |ook, he | eaves the room

I NT. MAIN NAVY BU LDING - NIM TZ'S OFFI CE - DAY

Nimtz cones around his desk to greet Hal sey, hand
outstretched. As they shake --

NIM TZ
Hell of a job, Bill.
HALSEY
Well, | got the boys' feet wet. But
| m ght have pushed ny luck a little
bit at the end.
NIM TZ

W aren't going to get back in this

war W t hout taking a few chances.
(beat)

In that spirit there's sonmeone who |

want you to neet.

Nimtz nods at the corner of the room and JI MW DOOLI TTLE,
45, steps forward. He wears a | eather bonber jacket and --
i ke Hal sey -- has an infectious swagger.

NI M TZ ( CONT' D)
This is Lieutenant Col onel Doolittle
fromthe Arny Air Force. He wants to

bonmb Tokyo.
Hal sey gives Doolittle a dubious | ook.
HALSEY
So do |I. But there's the small nmatter

of fighting through the entire
Japanese navy first.

DOOLI TTLE
That's why | want to | aunch ny B-25s
fromone of your carriers.

( MORE)
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DOCLI TTLE ( CONT' D)
We have the range to strike from
out si de the Japanese def enses.

Hal sey blinks, not quite sure that he heard Doolittle right,
and then glances at Nmtz.

HALSEY
He's out of his goddamed m nd.

NEMTZ
They say the sanme thing about you.
Are you willing to try and get him
within 500 mles of Japan?

HALSEY
| f some Arny flyboy has the guts to
launch a fifteen ton aircraft froma
carrier, | don't see how t he Navy
can say no.

Ni mtz nods, decision nade.

NIMTZ
Then you gentl enen are partners.

EXT. PEARL HARBOR - DAY

Enterprise sorties into the open ocean. Hornet trails behind
her, sixteen B-25Bs strapped to her flight deck. The planes
| ook outlandishly |large on the carrier.

| NT. USS ENTERPRI SE - PI LOT READY ROOM - DAY
Five young pilots shift nervously in their seats. Best

abruptly bursts into the roomand | aunches into a speech
wi t hout so nuch as clearing his throat.

BEST
Wl come aboard Enterprise. You're
repl aci ng good nmen -- nuch earlier

than either ne or the Navy want ed.
But that's war.

(beat)
Questions?

The nmen blink, overwhel med. WLLIE WEST, 24, finally sticks
his hand in the air. Wllie is athletic and unrelentingly
earnest -- an all-Anmerican in the old sense of the phrase.

WLLIE
| saw t he bonmbers on the deck of the
Hornet. Were are we going, sir?

BEST
The destination of this task force
i s Tokyo.

W LLIE

Tokyo?
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Best stares at WIllie, reading his nerves and naivete. After
an unconfortabl e nmonent --

BEST
As XOit's nmy job to nake sure you're
worth nore than a bucket of warmspit,
and | don't have tine to coddl e you.
The Japs are waiting for us, so we
need pilots who can hold their own.

Best starts toward the door. He speaks over his shoul der.

BEST ( CONT' D)
We' Il hold your qualifying |Iandings
as soon as we | aunch those bonbers.
| need you in the rotation ASAP, so
don't screw it up.

And then he's gone. The five young pilots stare at each ot her,
eyes wide. Last week they were in flight school; today they're
in the mddle of the war.

EXT. PACI FI C OCEAN - DAY

Enterprise and Hornet steam due west, surrounded by a ring
of cruisers and destroyers.

SUPER: "APRIL 18, 1942. 750 M LES WEST OF JAPAN'
I NT. USS ENTERPRI SE - FLAG BRI DGE - DAY

Hal sey stands in the center of the bridge, reading a nessage.
He gl ances up at his officers.

HALSEY
Eneny pickets five mles out. They're
goi ng to bl ow our cover.

CAPTAI N BROWNI NG
Should we tell Doolittle to | aunch?

HALSEY
Every mle we get himcloser to Tokyo
is fuel he can use to get the hel
out of there. But...

Hal sey's face reflects his dilemma: he also has to worry
about his own nen.

EXT. USS HORNET - FLIGHT DECK - DAY

The B-25Bs are parked inpossibly close together on the deck.
Arny crews scranble to get into the planes as the cruiser
USS Nashville fires her nmain battery in the background.

The heavy retort of the guns carries to Jimry Thatch, who is
wat chi ng the scene with GEORGE GAY, 26. Gay Is a torpedo
bonmber with a blue-collar edge and a thick Texas twang.
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GAY _ _
Jesus. You ever seen a cruiser fire
bef ore?

THATCH

Not at a live target.

Gay turns his attention to the B-25Bs. Doolittle is clanbering
into the | ead bonber.

GAY
They m ght be Army, but they' ve got
sone balls on them
(beat)
Ten bucks they don't get those pl anes
of f the deck.

THATCH
['ll take that bet.

The twin engines of Doolittle's B-25B roar into action and

t he bonber lurches forward. It's an inpossibly short anount
of runway for the huge plane, and when it reaches the end of
the deck it drops toward the waiting sea..

...but its wings claw for air, engines screaning, and the
pl ane recovers just above the crest of the waves. As it clinbs
Into the sky, the next B-25B starts down the deck

That ch breathes a sigh of relief and then | ooks at Gay, who
has a simlar expression on his face.

GAY
That's ten bucks I'mglad to | ose.

I NT. MAIN NAVY BUI LDI NG - ClI NCPAC OPERATI ONS ROOM - DAY

Nimtz paces as his flag officers stare down at a giant map.
Layton and Rochefort, neanwhile, are huddl ed over a | ong-
range radi o set in the corner.

NIMTZ
Shoul dn't the bonbers have reached
Japan by now?

Rochefort twists a dial and the radio |l ocks on a station. A
seductive femal e voice speaks English with a Japanese accent.
This is the notorious propagandi st TOKYO ROSE

TOKYO RCSE (V. Q)
Hello, this is Radi o Tokyo. Everyone
i s tal king about the coll apse of
Anmerican forces in the Philippines
and the capture of thousands of their
i nperialist troops. Very soon our --

Tokyo Rose's voice abruptly ceases, followed by the faint
wail of an AIR RAID SIREN. Nimtz |leans toward the radi o,
trying to hear through the static.
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NIM TZ
ls that what | think it is?

A burst of SHOUTI NG i n Japanese cones through the radio.
Everyone | ooks at Layton.

NI M TZ ( CONT' D)
VWhat are they saying?

Layton listens for a nonent. And then a thin smle.

LAYTON
They' re under att ack.

EXT. LAYTON HOUSE - NI GHT

Layton enmerges fromhis well-worn Ford Del uxe and wal ks up
the driveway to his front door, briefcase under his arm

I NT. LAYTON HOUSE - DI NI NG ROOM - N GHT

Layton puts his briefcase on the table and pulls out a thick
sheaf of papers. As he begins to sort through them Mriam
appears in the doorway, wearing a ni ghtgown. She gives Layton
a long | ook, noting his haggard expression.

M Rl AM
Come to bed. You |l ook |ike sonething
the cat spat up

LAYTON
"1l be right there.

M riam crosses the roomand renoves his gl asses. Layton
blinks; he's blind as a bat w thout them

M Rl AM

" mtaking these hostage.
LAYTON

Just half an hour. | prom se.
M Rl AM

Does Anmerica winning the war really
depend on Edwi n Layton worki ng hinself
to death?

Layton wei ghs her words for a long nonent. Finally --

LAYTON
Sonme of our boys bonbed Tokyo today.
They were supposed to land 1 n Free
Chi na, but they ran out of fuel and
had to bail out over Japanese occupied
territory. If the Japs catch them
they'Il be tortured and execut ed.

Mriam blinks, shocked at both the news and the fact that
her husband shared the information.



53.

M Rl AM
VWhat can you do to help then?

LAYTON
Probably nothing. But we're not going
to | ose any nore nen because | didn't
di g deep or push hard enough.

Layton says it without affect, but Mriam can neverthel ess
hear the pain behind the words. She carefully slides the
gl asses back onto his face and starts toward the kitchen.

M Rl AM
"1l fix you a sandw ch.

EXT. CH NA - MOUNTAI NSI DE - DAY ( DAWN)

Japanese soldiers cluster around a crashed B-25B, staring at
the American insignia painted on its wings and tail. An
officer TALKS into a radio, his tone insistent.

I NT. CHI NA - WATER M LL - DAY

Doolittle sits against a wall, bandagi ng a badl y-sprai ned
ankle. A dog trots inside. It grows when it notices him
DOOLI TTLE
Hey, beat it.

The dog responds by bursting into a fit of barking. A nonent
|ater Doolittle hears VO CES outside the door. He | ooks for
anot her exit, but he's trapped.

Doolittle draws his service revolver and checks the action.
But his expression is conflicted as he stares down at the
gun. Is he really going to use it?

EXT. CH NA - VILLAGE - DAY

A group of Chinese nmen hurry a linping Doolittle past gawking
peasants. They | ead himthrough a door into --

I NT. SCHOCLHOUSE - CONTI NUOUS

The cranped roomis packed with nore peasants. Doolittle
| ocks on a famliar face: COLE (his co-pilot) is standing
between a pair of burly nmen in the corner.

As the two Anmericans exchange a worried gl ance, ZHU XUESAN,
33, enters. The peasants give hima nod of respect. He | ooks
at Doolittle and speaks in accented Engli sh.

ZHU
Who are you?

Doolittle briefly hesitates before squaring his shoul ders.
DOOLI TTLE

Anmerican pilots. W crashed here
after bonbi ng Japan.
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Zhu processes the words and then turns and speaks to the
rest of the group in Chinese. Doolittle tries to read their
reaction, but for an anxi ous nonent they're stone-faced..

...and then they turn to himand begin to smle and bow.
EXT. CHI NA - COUNTRYSI DE - DAY

A Japanese arnored car rushes down the center of a dirt road.
It makes no effort to swerve around an ox-drawn hay wagon
and the ancient-looking vehicle is forced into a ditch.

As the dust recedes we reveal that the "farmer” cal m ng the
ox is actually Zhu. W PAN back to reveal two faces peering
out from beneath the hay: Cole and Doolittle. Cole glances
fromthe retreating arnored car to Zhu.

COLE
Why are they hel pi ng us?

DOCOLI TTLE
I f you think Pearl Harbor was bad,
you shoul d have seen what the Japs
did to Nanki ng.

The wagon wheel s squeak as the ox once again |unbers forward.
Zhu waits until they're back on the road and then speaks to
t he Americans out of the corner of his nouth.

ZHU
Tonight we will cross the |lines. You
will be safe by norning. Yes?

Doolittle and Col e gl ance at each other, grateful for their
unexpected saviors. Al they can say is..

DOOLI TTLE
Thank you.

EXT. JAPAN - HASH RAJI MA ANCHORAGE - DAY

The seven giant battleships that formthe traditional heart
of the Japanese fleet lie at anchor. The |argest of them al
is Yamato, the nost powerful warship ever built.

EXT. YAMATO - MAIN DECK - DAY

Tanmon steps aboard the ship, ignoring the salutes froma
line of mdshipmen. Men are still welding on the deck --
Yamato is a nonth away from bei ng decl ared operational.

| NT. YAMATO - CORRI DOR - DAY
Tamon marches down a | ong corridor and then stops in front

of a watertight door marked with an admiral's crest. He takes
a breath before he knocks and enters --



55.
| NT. YAVATO - YAMAMOTO S CABI N - CONTI NUQUS

The dimlight reveals that the spacious suite is filled with
an unusual bl end of objects: franed degrees from Harvard and
Oxford next to sanurai swords.

Yamanoto sits on a mat in the corner, |egs crossed. He speaks
wi t hout | ooking at his guest.

YAVAMOTO
Leave ne.

TAVON
You nust come out of your cabin.
It's bad for norale.

Yamanoto slowy turns his head. H's eyes are hol | ow.

YAMAMOTO
The Enperor was in Tokyo during the
raid. W put his life at risk.

TAMON
It was a handful of bonbers.

YAMAMOTO
W swore to keep our honel and
i npenetrable, so even a bungling
attack is better than the nost
skill ful defense.

Tanon hears the agony in Yamanoto's voice. He crosses the
room and crouches next to his commander.

TAMON
| canme from Tokyo. Everyone now agrees
that you were right about the American
carriers. They nust be destroyed.

Yamanot o stares at Tanon, a spark lighting in his eyes.

YAMAMOTO
They approved ny M dway plan?

TAMON
Toj o says we nust finish our operation
in the Coral Sea. But then we can
turn our attention to M dway.

Yamanot o unfolds his | egs and stands.

YAMAMOTO
Then we have work to do.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY
Di cki nson and Best stand am d a group of pilots and radi onen

in the brilliant sunshine. Best holds a clipboard, his eyes
| ocked on a SBD approaching the carrier.



56.

The pilot has taken too shall ow an approach for his | anding,
but he manages to correct and grabs the mddle wire. Best
nods to hinmself and then marks the clipboard.

BEST
Not bad. We'll put himin the
rotation.
(to Dickinson)
Who's next to qualify?

DI CKI NSON
WIllie West.

Best | ocks on a lone figure wal king out to an idling plane.

BEST
Where's his radi oman?
DI CKI NSON
He couldn't find anyone willing to
fly with him
(of f Best)

They could snell his fear. First
time you land on this deck, it |ooks
i ke a postage stanp. And nobody
wants to get wet.

Best is clearly unhappy with the situation, but before he can
respond Bruno Gaido steps forward fromthe group of radionen.

BRUNO
"1l go with him

Everyone stares at Bruno;, to the other radionen this seens
i ke madness. But Bruno just shrugs.

BRUNO ( CONT' D)
He shouldn't fly al one.

EXT. PACI FI C OCEAN - DAY

A | one SBD approaches the Enterprise, skewing awkwardly in
the air as the pilot nmakes constant m cro-adjustnents.

INT. WLLIE S SBD - DAY

Wllie clutches the stick in a death grip, eyes |ocked on
the carrier's deck. Bruno grow s fromthe back seat.

BRUNO
Br eat he, goddamm t.

The words help; WIllie slightly relaxes his grip.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

The SBD cones in |ike a wounded duck. It appears that it

m ght overshoot the carrier entirely, but at the | ast nonment

it dips toward the deck. The wheels slaminto the wood and
t he hook mracul ously catches the final wre.
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Best and Di cki nson share an i ncredul ous gl ance.

BEST
| guess he passed.
DI CKI NSON
By an act of god.
BEST

Maybe. But we need himin the rotation.
(of f Di cki nson)
How el se is he going to | earn?

Di cki nson doesn't like it, but he knows there's truth behind
Best's words. They need every pilot they can get.

EXT. PEARL HARBOR - DAY

It's only been five nonths since the attack, but nobst of the
damage has been repaired and new buil di ngs have ari sen.

I NT. MAIN NAVY BU LDING - NIM TZ'S OFFI CE - DAY

Nimtz stares out the wi ndow at the harbor, brow furrowed as
he thinks. He finally turns back to the room revealing --

-- Rochefort and Layton standing in front of the tacti cal
map. The position of two US carrier task forces are clearly
mar ked: Lexi ngton and Yorktown are in the South Pacific and
Enterprise is hal fway between them and Pear| Harbor.

NlMTZ
So the Japanese are sending two
carriers into the Coral Sea?

Layton's hand sweeps across a handful of islands.
LAYTON

They're trying to break our lifeline
to Australia. And if they succeed..

We'l|l be screwed. NNmtz nods to hinself.
NIM TZ
Then Lexi ngton and Yorktown are in
the right spot. 1'lIl order Enterprise

to join them

Rochefort realizes they've been dism ssed and starts for the
door. But Layton grabs his arm

LAYTON

Tel |l hi m about the other thing.
ROCHEFORT

It's just a theory.
NlMTZ

What ki nd of theory?
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Rochefort doesn't |ike being called on the carpet, especially
in front of his admral. But he reluctantly explains.

ROCHEFORT
The Japanese are pl anni ng sonet hi ng
bi gger. Mich bi gger.

NEMTZ
What makes you think that?

ROCHEFORT
Little bits and pieces that we've
i ntercepted. A nmessage that a
battl eship won't be ready in tine
for an upcom ng operation. A request
for maps of the Al eutians Islands.
Orders for large quantities of
refuel i ng hoses.

NIMTZ

Where are they going to hit?
ROCHEFORT

We don't know yet.
NIMTZ

Well, figure it out.

Nimtz nmeans it as a joke, but Rochefort takes himat face
val ue. He salutes and then exits. Layton, however, |ingers.

LAYTON
| trust his instincts.

NIMTZ
| hope so. Because |'m betting on them

Nimtz stares down at the two carriers in the South Pacific.

NI M TZ (CONT' D)
You know, we finally m ght be facing
decent odds. Especially if Enterprise
gets down there in tine.

EXT. CORAL SEA - DAY

Am d the picturesque turquoise waters a carrier burns, a
thick plume of oily black snoke rising into the sky.
"Lexington" is painted across her stern.

SUPER: " CORAL SEA - MAY 8, 1942"

KABOOM Avi ation fuel ignites, sending the Lexington's rear
el evator soaring into the sky. This ship is finished.

HALSEY (V. Q)
Two eneny carriers supposedly wounded.
But at the price of the Lexington.
And Yor kt owmn severely danaged.
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The canera PANS to reveal a second carrier: the Yorktown.
She's burning froma bonb strike am dshi ps.

HALSEY (V. Q) (CONT' D)
Dammt. Wiy couldn't we have been there?

I NT. USS ENTERPRI SE - FLAG BRI DGE - DAY

Hal sey paces on the bridge, a bundle of raw enotions. The
flag officers are staying out of his way.

CAPTAI N BROVWNI NG
This | eaves us and Hornet as the
only carriers in the Pacific.

HALSEY
Yeah. And Hornet is so green that
she | ooks |i ke a goddammed fl oati ng
Christmas tree.
(beat)
We're the one ship standi ng between
t he Japanese and the West Coast.

I NT. USS ENTERPRI SE - PI LOT READY ROOM - DAY

A dozen pilots read and play cards. Hal sey enters and the
men instantly snap to attention.

HAL SEY
| want to see Best and McC usky.

The other pilots quickly exit. It's clear from Best and
McCl usky's expressions that they are wondering why their
admral wants to see them al one.

HALSEY ( CONT' D)
At ease.

Ri ght. They neverthel ess do their best to appear rel axed.

sey, neanwhile, |eans against the wall and stares at the
flight board, absentm ndedly scratching his side. Best notes
t he deep bags under Hal sey's eyes.

BEST
Are you okay, admral ?

HALSEY
" m not sleeping. Got sone kind of
strange rash. ..

Hal sey catches hinmself and squares his shoul ders, the usual
bul | dog expression returning to his face.

HALSEY ( CONT' D)
| "' m done playing politics. This ship
is about to run a gauntlet, so |
need ny best men in the right spots.
( MORE)



60.

HALSEY ( CONT' D)

(to Mcd usky)
You're now in charge of the whole
air group. | don't have a lick of
confidence in those dam torpedoes,
so | want you in a dive bonber.

(to Best)
And |' m bunpi ng you up from second
in conmmand of Bonbing Six. You're
t he new ski pper.

The two nen are speechless; all they can do is pull thenselves
into a pair of crisp salutes. Hal sey gives thema hard | ook.

HALSEY ( CONT' D)
The Navy -- hell, the whole damm
country -- is counting on you. So
don't screw it up.

And then he stonps out of the room |eaving Best and McC usky
alone with their new responsibilities.

I NT. YAVATO - CORRI DOR - DAY

Yamanot o marches down a hal lway. Men are SHOUTI NG behi nd a
cl osed door. He throws it open and bursts into --

I NT. YAMATO - MAP ROOM - CONTI NUOUS

The shouting instantly ceases as Yamanoto enters. A dozen
officers stand around a giant table covered wwth a map. Tiny
ship nodels cover the central Pacific, and dice lie on a
felt pad -- it's a massive war gane.

YAMAMOTO
Wy are you arguing? This is no way
to conduct a war gane.

ADM RAL NAGUMO, 61, stands in the center of the room his
face red. A row of nedals hang fromhis chest, and he fills
out his uniformlike a sanurai... but appearances lie. He's
a dull and utterly uni magi nati ve commander.

Nagunmo gestures at a JUNI OR OFFI CER who is wearing an arnband
marked with an Anerican fl ag.

ADM RAL NAGUMO
That young fool deviated from
doctri ne.

Naguno's finger juts at the center of the giant map, where
four Japanese carriers lie to the west of M dway Island.

ADM RAL NAGUMO ( CONT' D)
| followed your plan. W attacked
Mdway with the carriers..

Nagump's finger noves west to a thick cluster of ships.
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ADM RAL NAGUMO ( CONT' D)
...Wwhile our battleships waited here
to spring the trap. My carriers were
ready to pivot as soon as the
Amer | cans responded from Pearl .

YAVAMOTO
But...?

Everyone's attention turns to the junior officer. He swall ows
hard, trying to find his confidence.

JUNI OR OFFI CER
My forces didn't come from Pearl .
They were waiting to the northeast
and |l aunched their strike while Adm ral
Nagunmo' s pl anes were occupi ed bonbi ng
M dway. | sunk three of his carriers.

ADM RAL NAGUMD
Such a nove is inpossible. Unless
t he Americans know we are com ng.

Tanmon speaks fromthe corner of the room where he has been
wat chi ng the debate |ike a hawk.

TAVON
But what will you do if you are wong?
| f the Anmericans have the advant age
of surprise?

Naguno gi ves Tanon an i nperious | ook, displeased with the
chal l enge from a subordi nate. GENDA M NORU, 37, the cocky
young officer responsible for air operations in the fleet,
responds on his behalf with a dism ssive wave.

GENDA
One touch of the arnored gauntlet.

Yamanoto stares at Naguno, his expression demanding a nore
detail ed expl anati on. Naguno shrugs.

ADM RAL NAGUMO
Genda is right. Qur defensive power
i s unbreakabl e.

Yamanot o considers this for a nonent and then turns to the
young officer playing the Anmericans.

YAMAMOTO
Start again. But this tine your
carriers must cone from Pearl .

EXT. YAMVATO - MAIN DECK - DAY

Tanmon stands near the sharp prow of the m ghty warship,
staring out at the vast fleet. It's a remarkabl e collection
of mlitary mght, yet Tanon's brow is furrowed.

Yamanot o approaches. After a | ong nonent --
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YAMAMOTO
You don't approve.

TAMON
| never |iked Kabuki theater. And it
worries me that Nagunp can't even
win a war ganme wthout cheating.

YAMAMOTO
All he has to do is follow the plan.
(beat)
And so do you

Tamon hears the subtext in those words: we nmight be friends,
but | am your superior officer. So he keeps his nouth shut.

I NT. USS ENTERPRI SE - PI LOT READY ROOM - DAY

The squadron's pilots are sprawl ed across the chairs.
Di ckinson, who Is witing a letter, notices Best enter.

DI CKI NSON
Ten- hut!

The pilots snap to their feet. Best rolls his eyes and then
| ocks on Dickinson, who is fighting a smrk.

BEST
Funny.
(to the nen)
Sit the hell down.

As they settle back into their chairs --

BEST ( CONT' D)

VWll, | guess you heard the news. |
know sone of you thought | was a
pai n-in-the-ass as an XO, but it's
about to get worse.

(beat)
W' re headed back to Pearl to resupply,
and it's probably because sonething
big is comng down the pipe. |I'm
t herefore doubling scouting flights,
and | expect you to practice diving
runs whenever you get a chance. Don't
be the guy who | ets down the squadron
when we finally face the Japs.

Best surveys the room the levity is gone.

BEST ( CONT' D)
Di sm ssed.

Best turns to the ready board and stares at it as the nen
silently file out the door behind him WIlie, however, stays
behi nd. When everyone el se is gone, Best glances at him

BEST ( CONT' D)
Yeah?



63.
The words cone in a rush.

WLLIE
| don't knowif | can do this, sir.
| thought | was a good pilot, but
|"ve totally lost ny confidence.

Best stares at Wllie, weighing him Finally --

BEST
Way did you join the Navy? Were you
trying to inpress sonme girl?

Even Wllie can't help being insulted by the question.

WLLIE
| wanted to be a pilot.

BEST
Then you' ve gotta suck it up. Look
around, kid. Anerica is getting its
ass ki cked, so nobody has tine to
worry about your confidence. W need
you up in the air. Got it?

The direct challenge to his manhood has stiffened Wllie's
spi ne. He speaks through tight Iips.

W LLI E
Yes, sir.

As Wllie turns to exit, an instinct tells Best that he has
pushed too hard. He calls after Wllie --

BEST
Wi t .
(WIllie pauses)
From now on you're my w ngnan.

This news is sinultaneously conforting and terrifying to
WIllie. He stands frozen, wondering whether this new position
means that Best m ght give himnore advice.

But Best has already turned back to the board.
| NT. MAIN NAVY BU LDING - NIM TZ'S OFFI CE - DAY

Nimtz sits at his desk, shuffling through papers. Layton
knocks on the doorfrane and then enters.

LAYTON
You wanted to see ne, sSir?

NlMTZ
| just got off the phone with
Washi ngton. They think that you and
Rochefort are wong about this big

oper ati on.
( MORE)
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NI M TZ ( CONT' D)
Their intelligence indicates that
the Japs are sending their carriers
back into the Coral Sea, so they've
OLdered me to keep Enterprise down
t here.

LAYTON
Washington is starting froma faulty
assunption and | ooking for evidence
to corroborate it. If you listen to
them we'll all end up as PONs.

Layton regrets the final words as soon as they conme out of
his mouth; he's usually better at politics. But NNmtz just
| eans back in his chair.

NIM TZ
So what's the Japs' real target?

LAYTON
M dway |sland. They see it as a step
toward Hawaii. And the West Coast.

Nimtz's eyes flicker to the map and then back to Layton.

NIM TZ
VWhen?

LAYTON
In the next few weeks.

Nimtz studies Layton and sees nothing but absolute conviction
in his expression. He pushes hinself to his feet.

NIM TZ
Show ne. If |I'm going agai nst
Washi ngton, | need to know why.

EXT. PEARL HARBOR - DAY

Nimtz's staff car pulls up in front of the drab A d
Adm ni stration Building. Sailors and secretaries gawk as
Nimtz emerges fromthe sedan and strides inside with Layton.

| NT. OLD ADM NI STRATI ON BUI LDI NG - LOBBY - DAY
Layton and Nimtz head down a linoleumclad hall toward a

staircase. As they start into the bowels of the building,
Layton gives Nimtz a nervous | ook.

LAYTON
| have to warn you, sir. Rochefort's
way of doing things is... particular.
NIM TZ

| don't care if he's consulting an
oracle if the intelligence is good.
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They reach a door marked "Station HYPO " It's guarded by an
arnmed Marine, who opens the door for them They enter --

I NT. STATI ON HYPO - CONTI NUQUS

The open roomis stuffed with netal desks and | BM punchcard
machi nes. A few dozen nen in Navy khakis performa variety
of tasks, laughing and joking as they work until --

-- they notice Nimtz and snap to attention. Suddenly, the
only sound is the nechanical rattle of the |IBM nachines.

Nimtz glances down at the desk next to the door. A collection
of pinups lies under the glass and a hand-printed sign reads:
"You don't have to be crazy to work here... but it helps.”

As Nmtz smles thinly to hinmself, Layton follows his gaze
to the pinup. He turns to the nearest man, nortified.

LAYTON
VWhere's Rochefort?

The man points to the office in the back of the room Nmtz
starts in that direction, Layton trailing him

NIMTZ
It's crowded in here.
LAYTON
We've tripled the staff.
NIMTZ

| didn't realize that the Navy had
so many trained codebreakers.

LAYTON
W don't.
(off NNmtz's |ook)
Mbst of these nen were in the band
on the California. Since we don't
have much use for bands these days...

Nimtz gives hima skeptical |ook.

NIM TZ
Musi ci ans?

LAYTON
Rochefort thought their nusical ability
m ght make them naturals at breaking
the rhythms of ciphers. And he was
right... the men 1n this room process
a mllion punch cards per week.

Layton opens a door and they step into --
| NT. STATI ON HYPO - ROCHEFORT'S OFFI CE - CONTI NUOUS

Rochefort is shaking a pill into his hand as they enter. He
qui ckly swallows it and then | eaps to his feet, revealing
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that he's wearing slippers and a snoking jacket. He nervously
gestures at his clothes.

ROCHEFORT
Sorry, admral. It gets cold down
here in the dungeon.

Nimtz ignores the apology. Hs icy eyes note the cot in the
corner before boring into Rochefort.

NEMTZ
Layton tells ne that you' re confi dent
the Japs are going to hit M dway.

ROCHEFORT
Yes, sir.

Nimtz makes a gesture that enconpasses the whol e operation.

NIMTZ
Expl ain how this works.

ROCHEFORT
We intercept roughly sixty percent
of secure Japanese radio traffic.
W' ve cracked enough of their code
to be able to break about forty
percent of those nessages.

NIMTZ
So... we can read about a quarter of
t heir secure conmmuni cati ons.
ROCHEFORT

Not exactly. Here are sone of our
‘cracked' nessages.

Rochefort pushes a bunch of papers toward NNmtz. He gl ances
down and sees that only about ten percent of the words are

broken -- the rest are just nunbers and letters.
Nl M TZ
This is gibberish.
ROCHEFORT
Yes, but if you read enough of it...
LAYTON

Rochefort has a gift for assenbling
the fragnents. He can recall a detai
froma nessage two nonths ago and
plug it into today's intercept.

NEMTZ
Do you have any direct proof that
Mdway is the target?

ROCHEFORT
Di rect proof? No.
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Rochefort sees the doubt in Nmtz's eyes.

ROCHEFORT ( CONT' D)
| magi ne you' re throw ng a weddi ng.
Maybe |'ve never seen the invitation,
but I hear fromthe caterers that
t hey have an event on a certain date.
The flower guy is buying every rose
on the island. The best band Is booked.
That's what signal intelligence can
give you. Clues. Not the snoking gun.

Nimtz takes a heavy breath -- obviously on the fence. Layton
steps forward, passion propelling his words.
LAYTON

Sir, you should have fired ne after

Pear| Harbor. But instead you gave

me a chance to redeem nyself.
(beat)

| swear to you. Rochefort is right

about this.

Nimtz glances back and forth between the two officers. It's
crazy to be betting on this madhouse staffed by tuba pl ayers
and run by a man in fuzzy slippers. And yet...

NIM TZ
"1l get Enterprise back to Pearl.
But we need Washi ngton on board, so
you have to figure out a way to
convince themthat they' re wong
about M dway.

Layton hears the subtext in the speech: and if I'mgoing to
put nmy career on the line, you need to convince ne too.

I NT. USS ENTERPRI SE - ADM RAL'S CABI N - DAY

Hal sey works at his small desk, |ooking even nore haggard
than the last time we saw him He turns his head at a KNOCK
on the door. It's Browing, holding a slip of paper.

CAPTAI N BROANI NG
Sir, an eyes-only nessage fromNmtz

Hal sey takes the paper. A hint of a smle runs across his
face as he reads It.

HALSEY
He wants us to get spotted.

- CAPTAI N BROANI NG
y?

HALSEY
Because if we're spotted, we can
break our standing orders from
Washi ngt on and head back to Pearl.
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Hal sey picks up a lighter fromthe desk. As the slip of paper
in his hand ignites, he glances at Browning.

HALSEY ( CONT' D)
We never got this nessage.

| NT. STATI ON HYPO - ROCHEFORT' S OFFI CE - N GHT

Layton paces as Rochefort lies on his cot, red eyes staring
up at the ceiling. Rochefort finally rolls over and grabs a
pill bottle fromthe desk. As he swall ows one --

LAYTON
VWhat is that? Benzedri ne?

ROCHEFORT
| have to stay awake sonehow.

LAYTON
Are you eating anything?

Rochefort shrugs. Layton's face registers his concern.

LAYTON ( CONT' D)
At least take it with water. So you
don't die of dehydration.

Rochefort's eyes abruptly widen -- his face practically
illumnated by the |light bulb going off over his head.

ROCHEFORT
Wait. That's it!

Layton stares curiously at Rochefort as he rustles through
the piles of paper on his desk. He pulls out a nessage with
the letters "AF" circled in red ink.

ROCHEFORT ( CONT' D)
Washi ngton agrees with us that the
Japanese are going to attack a target
codenanmed AF. But they believe AF is
in the South Pacific and nothing we
say can change their m nds.

LAYTON
Yeah. ..?

ROCHEFORT
The problemis the nessenger. Their
ego won't let themadmt that we're
right and they're wong. But what if
we | et the Japanese tell thenf

Of Layton's intrigued | ook..
CUT TO
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EXT. M DWAY | SLAND - DAY

Calling this little spit of sand in the center of the Pacific
Ccean an "island" is really glorifying it. Every square inch
of dry land is covered by a mlitary airfield, swarns of
anti-aircraft batteries, and barracks.

A COLONEL strides toward a utilitarian building with giant
radi o signal masts on the roof.

| NT. M DWAY RADI O FACILITY - MAIN OFFI CE - CONTI NUOUS
As the colonel enters, a LI EUTENANT snaps to attention.

LI EUTENANT
Cable fromPearl, sir. They want us
to broadcast that our fresh water
facility has broken. And they want
us to use the old strip cipher code.

COLONEL
| thought that code was conprom sed
when the Japs took \Wake.

The lieutenant shrugs -- this is above his pay grade.
| NT. JAPANESE LI STENI NG STATI ON - DAY

Twenty radionen sit at their posts, listening to transm ssions
t hrough bul ky headphone and carefully transcribing what they
hear onto slips of paper.

In an adj acent room visible through a pane of glass, a line
of officers attenpt to decode the captured nessages. One of
the nen stands and waves over his superior.

They talk MO S., their rising excitenent pal pable.
I NT. MAIN NAVY BU LDING - NIMTZ'S OFFI CE - DAY
Nimtz glances up fromhis desk as Layton enters.

NIM TZ
| just heard from Washi ngton. They
i ntercepted several Japanese nessages
claimng that the target of their
upcom ng attack is out of fresh water.

LAYTON
That's interesting, sir. | heard
that M dway Island sent out a
transm ssion that their water plant
was broken.

NIM TZ
Is their water plant broken?

LAYTON
Not that | know of, sir.
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Nimtz can't contain a slight smle of appreciation at his
junior officers' cleverness. But it quickly fades.

NIM TZ
Tel | Rochefort that everyone now
agrees where his wedding is going to
be held. But | need to know how many
guests are going to come. And when
they're planning to arrive.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

Four SBDs are spotted on the deck for takeoff. Best sticks
his head into the cockpit of the second plane in line. Wllie
stares back at him face pale in the norning |ight.

BEST
Si npl e scouting mssion. On the way
home we'll practice a dive. Got it?
W LLIE
Yes, sir.
BEST

We're going steeper this tinme. Listen
to your radi oman count the altitude.
And don't pull up too hard at the
bottom or you'll black out.

Best drops back down onto the teak deck, jogs to the | ead
pl ane, and swings into --

I NT. BEST'S SBD - CONTI NUOUS

Best revs the engine and the | aunching signal officer points
his flag toward the bow. Best releases his brake, and the
SBD accel erates down the deck..

...but just before the end of the runway Best realizes that
sonething is wong. He shoves the throttle forward, but the
engine is already running flat-out.

BEST
Oh, shit.

The SBD | urches off the end of the deck and falls toward the
ocean. Best expertly fights the stall and drops the nose,
trading altitude for speed. Murray just closes his eyes, his
worst fears realized, and braces for inpact...

...but at the last instant -- when the wheels are nere feet
fromthe waves -- Best gently pulls back on the stick. The
SBD reluctantly starts to rise.

Best immedi ately shouts into the radio --

BEST ( CONT' D)
Abort! Abort takeoff!
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EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

Di cki nson energes fromthe hatch in the island and sprints
toward the |aunching signal officer. He's shouting sonething,
but the engine roar fromthe remaining SBDs nuffles the words.

As WIllie' s plane accel erates, Dickinson snatches the flag
and waves it back and forth in the abort signal.

DI CKI NSON
The ship's too slow. W' re not
generating enough wind for |aunch.

The news horrifies the officer. Dickinson, neanwhil e, keeps
wavi ng the flag, but WIllie' s nervous eyes are fixated on
t he edge of the Enterprise ahead of him

As the plane reaches the end of the deck, it drops toward
the ocean. WIllie, unlike Best, keeps his nose up, and the
plane flutters like a falling kite toward the waiting sea.

I NT. BEST'S SBD - DAY

Best watches, horrified, as WIllie's SBD knifes into the
ocean. Enterprise turns, her prow barely m ssing the pl ane,
but the wake shoves one w ng under the water.

Best yanks on his stick to circle the weck, his eyes |ocked
on the rescue destroyer. It's still hundreds of yards away.

BEST
(into radio)
He's going under, goddammt. Tel
t hat rescue crew to nove their ass.

INT. WLLIE' S SBD - DAY

A wave breaks over the windshield as Wllie frantically pulls
at his straps, the cockpit already half-subnerged.

In his panic WIllie inhales a nouthful of seawater. As he
retches, another wave smashes over his head.

I NT. USS ENTERPRI SE - FLAG BRI DGE - DAY

Hal sey paces, brow knitted with worry, as Browning stares
out the wi ndow through binocul ars.

CAPTAI N BROANI NG
The plane just went under.

HALSEY
And the crew?

Browning just grimy shakes his head. Hal sey | ooks as if
he's about to be sick.
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I NT. BEST'S SBD - DAY

Best slams his fist against the side of his cockpit, face
red with anger and frustration.

BEST
No, goddammit. No!

EXT. PEARL HARBOR - DAY ( DAWN)

Enterprise cuts through the early norning fog toward her
berth. The giant Anerican flag flies at half mast.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

The air group stands in formation in their white unifornms as
the Marine guard presents arns. Five pilots -- including
Best and McClusky -- are at the front of the group.

Nimtz noves down the line, pinning nedals to the nen's
chests. He pauses in front of Best.

NIM TZ
They tell me you were a one-nan
wrecking ball in the Marshall 1slands.

Best's eyes are hollow, he hasn't slept since WIllie's crash.
He has to force the response.

BEST
W all did our duty, sir.

Nimtz |leans close, his tone conspiratorial.

NIM TZ
| think you'll have a chance to do
it again in a couple of days.

EXT. USS ENTERPRI SE - FLAG BRI DGE - DAY

The cerenony has just ended. Hal sey stands on the bridge,
watching his pilots on the deck below him As Nimtz enters,
Hal sey shakes his head.

HALSEY
They' re good kids. |'ve asked a | ot
of them and they've done it w thout
flinching. But it's been six nonths
W t hout a break. They're worn out.

Nimtz takes stock of Hal sey and is shocked by what he sees:
the loss of weight, his pallid face, an angry red rash.

NIM TZ
They aren't the only ones. You | ook
like hell, Bill.

HALSEY

|'mfine.
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But even Hal sey knows it isn't true. Nimtz shakes his head.

NEMTZ
You' re going ashore to the hospital --
(Hal sey starts to object)
-- and that's a direct order.

EXT. BEST'S HOUSE - DAY

As Best strides up the driveway, still wearing his dress
whites, Ann energes fromthe house. An enornous smle splits
her face when she sees him

ANN
| heard a ship's horn. | was praying
it was Enterprise.

Best pulls her into his arns, and they hold each other for a
| ong nonent. She finally pulls back to | ook at him Her eyes
| ock on his chest.

ANN ( CONT' D)
Is that a nedal ?
(he nods)
Did you get 1t for doing sonething
stupi d?

BEST
s there any other way to get a nedal ?

She snmiles. But then she notices his haunted | ook.

ANN
What's wrong?

BEST
| just want to cone inside. See our
daughter. Sit for a while.

Ann blinks; this isn't the nman she knows. But she's w se
enough to just take his hand and | ead himinto the house.

| NT. ROYAL HAWAI| AN HOTEL - WAGON WHEEL - NI GHT

It's a nore subdued nobod tonight -- no band and only a
smattering of wonen. McClusky and Di ckinson drink in the
corner wwth Thatch and Gay (the pilots from Hornet).

Thatch is in the mddle of an intense explanation. He's using
four quarters laid out on the table to illustrate a point.

THATCH
The problemis the Jap's fighters
are faster and nore nmneuver abl e
t han us. But we can take nore
puni shment. So | canme up with this..

Thatch noves the quarters on the table in a distinctive
crossing pattern.
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THATCH ( CONT' D)
W fly in tight formation, weaving
back and forth across each other's
tails. Whenever a Jap lines up to
take a shot, your partner and his
w ngman get a clean | ook at him

McCl usky gives the quarters a doubtful | ook.

MCCLUSKY

You' ve practiced this?
THATCH

In San Di ego. Worked |ike a charm
MCCLUSKY

Hope you're right.

(shifting gears)
So they noved you over to Yorktown.
How are the other squadrons?

THATCH
The fighter groups are great. Dive
bonbers are strong. The torpedo
bonbers, on the other hand...

Everyone | ooks at Gay. He shrugs, unoffended.

GAY
It's not our fault the damm torpedoes
don't expl ode.

DI CKI NSON
Not to nmention that your planes are
sl ower than nol asses.

GAY
Hey, you gotta admt it takes a pair
to fly a deathtrap.

The group smles -- Gay m ght be a torpedo guy, but he clearly
has the right stuff. D ckinson pulls out his flask and pours
a heavy slug into Gay's gl ass.

DI CKI NSON
Which is why I'm buying you a drink.

GAY
| think you guys on Enterprise are
t he ones who need the drink. Yorktown
is sitting this one out.

MCCLUSKY
The danmage is that bad?

GAY
She got a bonb right down the
el evator. They have to rebuild the
whol e guts of the ship.
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THATCH
We'll fly with you boys next tine.

DI CKI NSON
If there is a next tine.

McCl usky raises his glass. The others match him

MCCLUSKY
To com ng back.

The words hang in the air.
| NT. BEST' S HOUSE - MASTER BEDROOM - NI GHT

Best lies wwth his head on Ann's | ap, the curtains waving in
t he war m Hawai i an breeze.

BEST
| got pronoted. Hal sey made ne the
new ski pper of Bonbing Six.

ANN
You don't sound happy. | thought
that's what you want ed.

BEST
| thought it was what we want ed.
ANN
It is. It's just... | didn't think
that 1'd worry this nuch.

(beat)
Yest erday norning Betty Hernman was
getting her boys ready for school --
just like any other day -- until two
officers in full dress showed up on
her porch. And before they said a
word, she knew her kids were going
to grow up without a father.

BEST
We keep losing nen, and it's not even
t he Japs. Herman crashed on takeoff,
Tom Dur ki n di sappeared on patrol. So
did Bucky Walters. And then there was
this other kid. WIllie Wst.

Best swal |l ows hard, eyes |ocked on the ceiling.

BEST ( CONT' D)

He was so green. Told ne that he
didn't think he could cut it, but it
seened |ike the usual jitters.
figured I'd take hi munder ny w ng..

(beat)
| wote a letter to his nother
yesterday norning. Telling her that
| failed him
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Ann stares down at her husband; she's never seen this kind
of enotion from hi m before.

ANN
It's not your fault.

BEST
| thought | was supposed to push
him That's what nmy XO did to ne,
and it made ne a better pilot. But
he wasn't ready.

ANN
Nobody's ready for war.

BEST
The thing is... Wllie was right to
be scared. Everyone knows sonet hi ng
bigis comng. And | believe in ny
guys -- we can stand agai nst anyone.
But we're tal king about a coupl e dozen
pl anes agai nst the whol e Japanese
fleet. And if we lose, they' |l own
the Pacific. Australia wll fall,
maybe Hawaii too. They'll raid the
West Coast. San Francisco and Seattl e
and Los Angeles will burn. This damm
war will |ast a decade.

For a long nmoment Ann is frozen. The | ook on Best's face
unsettles her even nore than his words.

ANN _
|'ve never seen you worried before.

BEST
| didn't have anything to worry about
when it was just ne and the plane.
But it's different now.

He | ooks up at her, enotionally naked.

BEST ( CONT' D)
Do you think I can | ead the squadron?

ANN
O course you can. Just be honest.
Let them see what | can see.
(beat)
|'"d foll ow you anywhere, D ck Best.

She | eans forward and ki sses his forehead. Best closes his
eyes, his worries briefly abating in the warnth of her belief.

EXT. YAMATO - MAIN DECK - N GHT

The fleet is blacked out for security. Tanon stares out at
the ghostly outlines of the nearby ships, lost in thought.
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A door opens behind him briefly spilling the sound of a
raucous party. Tanmon remai ns notionl ess as Naguno | urches
over to him drunk. Naguno gives hima disdai nful |ook.

ADM RAL NAGUMO
Your face depresses ne.

Tanmon ignores him Naguno fl ushes.

ADM RAL NAGUMO ( CONT' D)
Are you too good to drink with your
fellow of ficers?

TAMON
[t's bad luck to cel ebrate before a
battl e.

Tamon turns on his heel and strides away, |eaving Naguno
al one in the darkness.

EXT. YAVATO - MAIN DECK - DAY ( DAVWN)

A hungover crew of enlisted seanmen hose vonmt out of the
ship's scuppers. They pause to gl ance through the mst at --

-- four enornous Japanese carriers heading out to sea,
foll owed by a slew of escorts: battleships and cruisers and
destroyers. It's an overwhel m ng di splay of force.

A long figure stands on the bridge of the last carrier,
Hryu. It's Tanon. He has strapped his katana sword to his
sash |i ke a sanurai headed into battle.

EXT. PEARL HARBOR - DRY DOCK - DAY

Nimtz crouches on the deck of the Yorktown, staring into
the crater made by the bonb. Arc welders illum nate the space,
acconpani ed by the deafening sound of hamers poundi ng netal .

The contrast between the vast Japanese fleet and this wounded
ship couldn't be nore stark: How can the Anericans possibly
Wi n given their resources?

An anxi ous Navy Yard | NSPECTOR stands next to Nimtz.

| NSPECTOR
W need at | east two weeks.

Nimtz gives hima |look that could freeze water. The inspector
shifts, defensive.

| NSPECTOR ( CONT' D)
Qur initial estinmate was three nonths
in a dry dock at Puget.

NIM TZ
| need this ship, so | don't care if
you have to patch the deck with
pl ywood. Yorktown sails in twenty-
four hours.
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We see not hing but doubt on the inspector's face.
I NT. MAIN NAVY BUI LDl NG - Cl NCPAC OPERATI ONS ROOM - DAY
A giant chart of the Pacific lies on a nmakeshift table held
up by a pair of sawhorses. Traci ng paper covers the chart
wth the estimated position of Japanese ships in orange and
Aneri can ships in blue.

Nimtz stands over the table with Layton and Rochefort and
his core group of senior officers.

NIM TZ
| have bad news. Admral Halsey is
in the hospital and will be unable
to lead this operation.

The room bl anches. Nimtz turns to the officer standi ng next
to him REAR ADM RAL RAYMOND SPRUANCE, 55. Spruance is short
and wiry and has earned a reputation within the Navy for
bei ng both a thinker and a doer.

NI M TZ ( CONT' D)
| have given Adm ral Spruance the
Enterprise. Qur mssion is sinple.
We nmust try to inflict maxi num damage
with attrition tactics.

Nimtz taps Mdway on the map.

NI M TZ (CONT' D)
We have put every plane we could fit
on Mdway's runway, but those nen
aren't nearly as well trained as our
carrier aviators. The responsibility
for wwnning this battle therefore
falls on you.

Spruance stares down at the chart. Mst nen would be
overwhel ned, but he's just absorbing the information.

REAR ADM RAL SPRUANCE
How reliable are these estinates of
t he Japanese positions?

LAYTON
They represent our best guess based
on the intelligence that we have.

That answer doesn't satisfy Spruance at all.

REAR ADM RAL SPRUANCE
| can't plan around a guess.

Nimtz | ocks on Layton.

NlMTZ
| understand that |I'm asking the
i npossi ble, but I need you to be
( MORE)
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NI M TZ ( CONT' D)
specific. Everything depends on our
forces being in the right place at
the right tine.

Layton consi ders the question and then turns to Rochefort,
who is standing in the corner of the room Everyone foll ows
Layton's | ook.

The attention briefly causes Rochefort to shrink into hinself,
but then he swall ows hard and speaks in a | evel voice.

ROCHEFORT
The Japanese will attack on the
nmor ni ng of June fourth fromthe
nort hwest at a bearing of 325 degrees.
They will be sighted 185 mles from
M dway at 0700 |ocal tine.

A STAFF OFFI CER speaks fromthe corner.

STAFF OFFI CER
Washi ngt on di sagr ees.

LAYTON
Washi ngton is wong. Again.

That | ast word | ands. Everyone in this roomrenmenbers what
happened just six nonths earlier. Nimtz turns to Spruance.

NIM TZ
These are the men | trust, so nake
your plans accordingly.

Spruance nods. As he turns to exit, Nimtz stares down at
the chart. He speaks to hinself.

NI M TZ ( CONT' D)
It's all over but the shooting.

EXT. NAVAL HOSPI TAL PEARL HARBOR - PORCH - DAY

Hal sey, wearing a patient's bathrobe and trailing an IV,
stares out at Pearl Harbor. Enterprise has just slipped her
berth and is headi ng back to sea.

Hal sey's eyes are filled with tears. He has prepared for this
moment his entire |ife and considers the nmen on that ship his
famly -- yet at this critical nonment he's stuck ashore.

It breaks his heart.

| NT. USS ENTERPRI SE - FLAG BRI DGE - DAY

Spruance stands by hinself near the wi ndows of the bridge,
staring up at a squadron of planes. Browni ng approaches him

CAPTAI N BROANI NG
Are you ready to | and Tor pedo Si x?
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REAR ADM RAL SPRUANCE
Yeah. Get 'em aboard.

Browni ng gestures to the signal officer. A nonment |ater the
| ead plane in formation -- a torpedo bonber -- starts its
approach. Spruance watches with a furrowed brow as the pl ane
slowy closes on the Enterprise's wake.

REAR ADM RAL SPRUANCE ( CONT' D)
|"mno pilot, but does he | ook slow?

An instant later the TBD stalls. Its left wing dips and then
the four-ton aircraft smacks into the water wwth a gigantic
spl ash. Browni ng just shakes his head.

CAPTAI N BROWNI NG
Jesus. Anot her?

EXT. PACI FI C OCEAN - DAY

The rescue destroyer cones al ongside the wrecked TBD, which
is sinking at the nose. The radi oman and GUNNER hol d Li ndsey
on the wing. Blood runs down Lindsey's face froma bad cut.

As the destroyer's crew reaches down to pull him aboard --

GUNNER
Easy. He hurt his back.

The crewnen gingerly |ift Lindsey over the rail, but he
neverthel ess winces in pain.

I NT. USS ENTERPRI SE - PI LOT READY ROOM - DAY

Best pours over a chart with the estimted Japanese positions
marked in red. Dickinson enters and wal ks over to the table.
He | ooks down at the chart, head shaki ng.

DI CKI NSON
We got the Jap positions and
everyt hing, huh? Qur man in Tokyo is
worth every cent we're paying him

A slight smle fromBest. D ckinson studies the chart.

DI CKI NSON ( CONT' D)
Four eneny carriers. Plus the biggest
battleship in the world and countl ess
crui sers and destroyers...

BEST
The odds aren't good. But if we
surprise them we've got a chance.

DI CKI NSON
Even wi t hout Yorktown? The ot her
guys think it's a suicide mssion.

Di cki nson's tone suggests that he m ght share their opinion.
Best turns and gives hima long look. Finally --
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BEST
How do | get the nen to believe?
DI CKI NSON
In you or the m ssion?
BEST
Bot h.
DI CKI NSON

They just need to know t hat x%%
bel1eve in them Even though ey
aren't as good as you. And then
they'Il follow you into hell.

As Best processes the words, a door slans open and an ENSI GN
bursts into the room

ENSI GN
Shi p si ght ed!
EXT. USS ENTERPRI SE - FLI GHT DECK - DAY
Hundreds of nmen stand on the rail, staring at an approaching
boxy gray shape on the horizon.
SAI LOR

It's Yorkt own!

A CHEER goes up fromthe nmen as they realize he's right. Mybe
we're still underdogs, but at |east we have a chance.

Best and Di cki nson, neanwhile, burst out of a hatch. D ckinson
| ocks on Yor kt own, head shaki ng.

DI CKI NSON
How the hell did she get out of
drydock in time?

Best shrugs. But his relief is witten on his face.

BEST
Every good battle needs a mracle.

I NT. MAI'N NAVY BUI LDI NG - ClI NCPAC OPERATI ONS ROOM - NI GHT

The clock reads al nost mdnight. A bleary Layton gl ances
back and forth between cable intercepts and the giant chart.
Nimtz enters and gives Layton a | ook.

NIM TZ
You' ve nmenori zed every position on
t hat board, Layton. Go hone.

LAYTON
I'mgoing to sleep here, sir. Just
in case sonething comes up

NIMTZ
Your wife doesn't m nd?
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LAYTON
She knows the drill.
NIM TZ
My wife knows the drill too, but she

still m nds.

Layton hears the subtext in NNmtz's words. He thinks for a
| ong nonent and then decides to be honest.

LAYTON
If Mriamdoesn't divorce ne, |'m
going to spend the rest of ny life
making it up to her.

Nimtz bobs his head: a faint gesture of recognition. As he
steps out of the room --

NIM TZ
Good nan.

| NT. USS ENTERPRI SE - HANGER - NI GHT

Best crouches under the wing of an SBD, neticul ously

i nspecting every rivet and seam A young WATCH OFFI CER cones
around the corner, footsteps echoing in the deserted hanger.
He gives Best a curious | ook.

WATCH OFFI CER
Are you okay, sir?

BEST
Just | ooki ng over the planes.

The watch officer can't hel p asking..

WATCH OFFI CER
Is it true, sir? Are we finally facing
t he Japs tonorrow?

BEST
| hope so.
The watch officer nods to hinself -- seem ngly reassured by
Best's quiet confidence -- and then beats a retreat.
Best, meanwhile, continues his lonely vigil. As he noves to

the next plane, the notes of reveille PLAY...

EXT. M DWAY | SLAND - DAY ( DAWN)

The American flag rises in the first rays of the sun as a
| one Marine sounds his bugle. The final notes are drowned
out by the rising HOAL of air raid sirens.

SUPER "M DWAY | SLAND. JUNE 4, 1942. 0619 HOURS'

A small canera crewis filmng the scene, |ed by JOHN FORD,
47. A MARI NE CAPTAI N standing next to Ford gives hima | ook.
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MARI NE CAPTAI N
VWll, you wanted to see action, M.
Ford. 1 don't think you're going to
be di sappoi nt ed.

The Marine points to the west, and Ford swi ngs his canera. A
dark cloud of Japanese aircraft are inbound. Anti-aircraft
enpl acenents burst into action with a deafening roar.

I NT. MAI N NAVY BUI LDI NG - ClI NCPAC OPERATI ONS ROOM - DAY

Nimtz paces, arns folded, as his officers do their best to
stay out of his way. An ENSIGN runs into the room

ENSI GN
Japanese air attack reported on
M dway. And one of our scout planes
just sighted the eneny carriers.

Nimtz |locks on the ensign |like a cobra.

NlMTZ
Spott ed where?

ENSI GN
He reports carriers bearing 320
degrees 180 m | es northwest of M dway.

Nimtz half-smles to hinself and then turns to Layton, who
is marking the reported position on the giant chart.

NIM TZ
Well, Layton... you and Rochefort
were only off by five mnutes, five
degrees, and five mles.

LAYTON
W' || endeavor to do better next
time, sir.

Anot her ghost of a smle fromNmtz. Then --

NIM TZ
G ve Spruance the eneny position and
tell himto attack.

LAYTON
M dway has al ready | aunched their B-
26s and a squadron of Marine dive-
bonmbers. They shoul d be approachi ng
t he Japanese carriers.

STAFF OFFI CER
The Marines just got those planes a
few days ago. Do they actually know
how to fly then?

Nimtz's blue eyes bore into the officer, who suddenly w shes
that he was a thousand m | es away.
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NlM TZ
If | know the Marines, they' Il do
t heir dammedest.

| NT. HENDERSON S SBD - DAY

MAJOR HENDERSQN, 35, stares out the cockpit wi ndow. The entire
Japanese carrier task force stretches ahead of him As
Henderson flicks the toggle of his radio, we note the Marine
Corp patch on his armand the olive-drab color of his uniform

MAJOR HENDERSON
Begi nning nmy run. Stay on ne.

Hender son gently pushes his flight stick forward, but just
as the aircraft begins to drop --

RAT- TAT- TAT! The sound of an automatic cannon rattles our
eardrunms. Henderson | ooks right just intinme to see his main
gas tank ignite in a blinding fireball.

TAMON S POV - SKY

We're wat ching the incomng American attack through a pair

of binoculars. The fireball that used to be Henderson's pl ane
is surrounded by a dozen other SBDs, which are under viclous
assault by at |east ten Japanese Zeroes.

Anot her SBD abruptly dips its wing and falls toward the ocean,
trailing black snoke. And then another.

I NT. H RYU - FLAG BRI DGE - DAY

Tanon stands at the w ndow in the cranped space, staring
t hrough nounted spotting binoculars. Henderson's entire
squadron is com ng straight for his shinp.

CAPTAI N KAKU TOMVEO, 48, peers over Tanon's shoul der. Kaku is
a burly man with a narrow nustache over his scow ing nouth

KAKU
Wiy are they attacking at such a
shal | ow angl e?

TAMON
They're glide bombi ng. Wi ch neans
they' re amateurs.

Tanmon | owers his binoculars and | ooks at the hel nenman.

TAMON ( CONT' D)
Prepare for evasive action. Even
amat eurs can get | ucky.

EXT. H RYU - ANTI - Al RCRAFT BATTERY - DAY

The five-inch guns along the ship's port side swing into
position in unison and belch shells Into the sky. One of the
approachi ng planes | oses control and drops |ike a stone, but
the others ganely continue their runs until...
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...black objects drop toward us. Bonbs. The deck tilts as
the carrier turns at high speed.

EXT. AKAG - DAY

The nmen on the deck gasp as Hi ryu di sappears behind a set of
enor nous wat er spouts. Has she been hit?

I NT. H RYU - FLAG BRI DGE - DAY

Men take cover as a wall of water hammers into the w ndows
of the bridge. The ship lurches. And then..

Silence. Just the dimhumof the carrier's engines. As the
other nman gat her thenselves, they realize that Tanon is stil
standi ng watch at the wi ndow. He points to the south.

TAMON
Look.

We follow his finger and SMASH ZOOM toward a snoke trail in
the sky. It's a B-26 flamng fromits |left wing. The plane
is in a shallow dive, headed straight for the central island
of the Akagi .

Muzzl es flash as Japanese gunners desperately unload with
everything in their arsenal. The officers on the bridge stare
up at the bonber, nouths agape in astonishnment, until --

WHOOSH' The pl ane's wi ng explodes and it veers hard to the
right -- mssing the bridge by nere yards -- before smashing
into the sea. But we stay with..

I NT. AKAG - FLAG BRI DGE - DAY

Nagumo stands with his stunned flag officers. Genda, the
arrogant air commander, glances incredulously at his admral.

GENDA
Was he trying to hit us?

ADM RAL NAGUMD
Anericans aren't that brave. H's
controls must have | ocked up.

Nagunmo's words are dism ssive, but his tone makes it clear
that he is rattled. He thinks for a | ong nonent. Then --

ADM RAL NAGUMO ( CONT' D)
Those pl anes cane from M dway, which

means 1t's still a threat. W nust
| aunch a second attack.
GENDA

But Admiral Yamanoto ordered us to
keep our reserve force aboard in
case we encounter eneny carriers.

Naguno flushes with anger.
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ADM RAL NAGUMD
Yamanoto i s hundreds of ml|es away
in his battleship. It's ny decision.
And that island nust be neutralized.

I NT. USS ENTERPRI SE - MESS HALL - DAY

The SBD pilots, dressed in their flight suits, eat Dbreakfast
at a long table. The food is |ike sawdust in nost of their
nmout hs, but not Best -- he's eating with gusto.

As Best finishes his plate, he notices that D ckinson has
barely touched his eggs.

BEST
Get sonething in your stomach. It's
going to be a | ong day.

Di ckinson | ooks at himas if he's an alien, and Best abruptly
registers the nood in the room The man from the begi nning
of our story would return to eating his food..

...but Best pulls a silver ring off his finger and tosses it
on the table. The other nen stare at it, confused.

BEST ( CONT' D)

That belonged to Aiff Janz. Wen
deci ded to becone a pilot, diff
made nme swap class rings. He said
|"d be lucky to live to thirty, and
he wanted to have sonething to
remenber ne by. That's the kind of
guy he was. Always busting your chops.

(beat)
diff was aboard Arizona. Hs wfe
didn't even get a body to bury.

The words hang in the air. Best pans the faces at the table.

BEST ( CONT' D)
|"m not going to sugarcoat it, boys.
Nobody t hi nks we can go toe-to-toe
with the Japanese, not in a fair
fight. And today we're going to be
bi g under dogs.

Best stares around the table, his confidence and determ nation
bl azing fromhis eyes.

BEST ( CONT' D)
Me... | think the nen in this room
can fly with anyone. Maybe that's
because |I'm a cocky son-of -a-bitch
But it's also because |I know all of
you like brothers. |'ve seen what
you can do. You're ready for this.

( MORE)
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BEST ( CONT' D)
(beat)
Today we get square with the sane
bast ards who bonbed Pearl. Today we
prove the Anmerican Navy isn't a joke.

The pilots silently absorb his words. Dickinson finally nods,
his own swelling confidence obvious in his expression.

DI CKI NSON
We're going to give 'em a shell acki ng.

EXT. PACI FI C OCEAN - DAY

The Enterprise is about five mles away as she swings into
the wi nd, her escorts turning to match her new headi ng.

A shape abruptly flashes past us and then disappears into a
cloud: it's a seaplane marked with the rising sun.

I NT. AKAG - FLAG BRI DGE - DAY

A RADIOVAN listens intently to his headset and then leaps to
his feet. He salutes in the direction of Naguno.

JAPANESE RADI OVAN
Sir! Areport fromone of our aerial
scouts. Ten eneny surface units
spotted. Position east northeast.

Nagunmo furrows his brow

ADM RAL NAGUMD
| npossi bl e. Why woul d eneny shi ps be
east northeast?

GENDA
Unless it's a trap.

The words hang in the air -- everyone in this roomrenenbers
t he debacle during the war games. But Naguno quickly regains
his blustery confidence.

ADM RAL NAGUMD
W w il rearmour planes and then
smash this new threat.

I NT. H RYU - FLAG BRI DGE - DAY

Tanmon stares through binoculars at a flashing signal |ight
from Akagi . He shakes his head, face contorted in frustration.
TAVON

We shoul d | aunch our reserve force
now. But the old fool wants to wait.

Everyone on the bridge avoids Tanon's dark gaze -- except
Kaku, who tries to play the peacenaker.
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KAKU
He's follow ng doctrine. It's always
better to | aunch a bal anced att ack.

TAMON
| know the doctrine. But an admiral is
supposed to | ead, not follow

A WARNI NG BUZZER sounds t hrough the bridge.

RADI OVAN
Sir! Periscope spotted.

Tanon rai ses his binoculars. He |locks on a cruiser and two
destroyers a few mles away, which have turned hard and are
accelerating toward a fixed point in the ocean.

Several columms of spray spout into the air, foll owed by the
dull boom of depth charges. Tanon shakes his head.

TAMON
An Anerican submarine right in the
m ddl e of our fleet. Like a cat in
t he henhouse.

Tamon wat ches the giant waterspouts fromthe depth charges
and then turns to the signal man.

TAMON ( CONT' D)
Order a destroyer to stay and pin it
down. They can catch up once the rest
of the fleet is safely out of range.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

As the SBD pilots stride to their planes, Best |ocks on a
pair of ENSIGNS half-carrying a pilot toward one of the torpedo
bonmbers. Best | ooks closer, revealing that the pilot is..

Li ndsey. H's face is drawn with pain, and he's wincing with
every step. Best glances at the waiting torpedo bonber --
realizing that Lindsey is literally being carried to his

pl ane -- and then veers into his path.
BEST
You don't have to fly today. Nobody
wi | | doubt your courage.

Li ndsey shakes his head, jaw clenched with determ nati on.

LI NDSEY
This is what we trained for. 1'l]
| ead ny squadron in.

Best blinks, abruptly realizing how badly he has m sj udged
his counterpart. And he's a big enough man to say...

BEST
Good | uck, Lindsey.
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L1 NDSEY
Thanks. We're going to need it.

Best draws hinself up and gives Lindsey a salute. Lindsey
nods back at himin a silent exchange of respect.

LI NDSEY ( CONT' D)
"1l meet you at the Japanese fleet.

I NT. BEST'S SBD - DAY

As Best revs his engine to prepare for takeoff, the radi oman
of the plane in front of himcatches his eye: Bruno Gai do.
He raises his arms, hands clasped in a victory salute, as
his SBD accel erates down the deck

Best smles and then flips his intercom

BEST
Well, Miurray. This is it.

And then Best guns the throttle. As soon as the SBD is
ai rborne, he fastens his oxygen mask and spins the dial on
t he oxygen cylinder --

-- but as the m x begins to flow he violently coughs and
rips the mask away fromhis face. Miurray hears the noi se.

MURRAY
Are you okay, sir?
BEST
Danmit all to hell... it's nmy oxygen
cylinder. I've got a bad m x.
As Murray processes the words, he tries -- and fails -- to
contain his relief.
MURRAY

We have to go back to Enterprise.

Best's brow furrows as he considers his options. Mirray
| ongingly stares back at the carrier behind them-- a relative
bastion of safety -- and tries to press the point hone.

MURRAY ( CONT' D)
You can't breathe a bad mx, sir. It
wll tear up your |ungs.

BEST
"' m not sending the squadron out
there without their commander.

And then Best reaches up and fastens the mask back across

his face. As the oxygen flows, his body is wacked by coughs.
But Best ignores the burning in his lungs and grips the stick.
There's no fucking way he's turning back.
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EXT. H RYU - FLI GHT DECK - DAY

LI EUTENANT TOMONAGA, 32, clinbs out of his B5N bonber. He
notices Tanmon striding toward the plane and snaps to attention.

TAMON
W' ve spotted eneny ships. Re-arm
Wi th torpedoes as quickly as possible.

A SHOUT from a | ookout interrupts the conversation

JAPANESE L OOKOUT
| ncom ng!

Tanon's head snaps around and he follows the | ookout's
outstretched finger to a glint of netal high in the sky. A
squadron of B-17s are droning toward them

LT. TOVONAGA
Land based bonbers. Maybe from Hawai i .

Tamon wat ches with professional detachment as the bonbers
open their bay doors. Shapes plumet toward the carrier..

...but fromthat altitude the bonbs are in the air for al nost
thirty seconds. The carrier swngs into a tight turn and the
bonbs expl ode harm essly in the sea a few hundred yards away
fromthe deck. Tonbnaga shrugs, uninpressed.

LT. TOMONAGA ( CONT' D)
They' |l never hit us fromthat
al titude.

Tanon speaks over his shoulder as he starts back toward the
carrier's island. His frustration is apparent.

TAMON
Maybe not. But these constant attacks --
i nept as they mght be -- are keeping
us on the defensive.

I NT. BEST'S SBD - DAY

Best flies with one hand on the stick and the other hol ding
a pair of binoculars to his eyes. As he sweeps back and forth
across the desol ate ocean --

BEST
Ei t her we got a bum sighting report
or the Japs changed course.

This isn't bad news to Murray. Best, neanwhile, glances out
the wi ndow at the rest of the squadron. W follow his gaze
and ZOOM t o anot her SBD about a mle away --

| NT. MCCLUSKY'S SBD - CONTI NUOUS

McCl usky swi ngs his own binocul ars over the ocean, as
frustrated as Best. But then he | ocks on a spot to the north.
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MCCLUSKY
We got sonet hi ng.

The bi nocul ars reveal the wake of a ship heading north at
flank speed -- the destroyer that was pinning down the
Anerican submarine. MEQ usky's RADI OVAN speaks 1Tn his ear.

RADI OVAN (V. O.)
VWhat is it?

MCCLUSKY
Looks |Ii ke a Jap destroyer. Wat do
you want to bet she's trying to catch
up with the carriers?

McCl usky turns the stick and the SBD banks to match the course
of the Japanese destroyer.

RADI OVAN (V. O.)
How | ong can we foll ow her course
before we run out of fuel?

MCCLUSKY
Not | ong.

Thi s deci sion wei ghs heavily on McC usky -- he knows that
he's betting an awful |lot on a hunch.

I NT. LINDSEY'S TBD - DAY

Li ndsey flies just a few hundred feet above the ocean, the
rest of his squadron trailing off his wing tips. A snudge of
snoke appears on the horizon, and Lindsey stares at it for a
| ong nonent before keying his radio.

LI NDSEY
There they are.

I NT. THATCH S W LDCAT - DAY

Thatch's six-fighter squadron flies at eight thousand feet.
Fromthis altitude he can see both Lindsey's torpedo squadron
and the Japanese ships on the horizon. H's radi o crackl es.

FI GHTER PI LOT (V. Q)
Any word fromthe dive bonbers?

THATCH
Negative. | think they flew a
di fferent headi ng.

FI GHTER PI LOT (V. Q)
VWhat are we going to do? Those torpedo
bonmbers are sitting ducks.

THATCH
Which is why we're going to attract
as nmuch attention as possible.
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I NT. GAY'S TBD - DAY

Gay stares fixedly at the snoke, which we can now see is
com ng fromthe stacks of various warships. Lindsey's voice
echoes through his headset.

LI NDSEY
Hamrer attack on the cl osest carrier.
Fol I ow ny | ead.

Gay banks to the right as his squadron splits into two pieces.
Hi s RADI OVAN speaks through the intercom

RADI OVAN (V. O.)
You think they've seen us?

GAY
When they see us, we'll knowit.

Gay pushes his throttle w de open and the drone of the engine
rises in intensity. He glances down at the airspeed indicator,
which is barely over a hundred MPH

GAY (CONT' D)
Come on, you bitch

BLAM BLAM BLAM The wi ndscreen and instrunment panel expl ode
in a shower of glass. Gay catches just a glinpse of the
speeding Zero -- it came out of the sun -- and then his plane
shudder s under anot her barrage.

Gay instinctively tries to bank the plane, but the stick is
dead in his hand. He jiggles it, helpless. Then --

GAY (CONT' D)
Brace for inpact!

Gay manages to cover his head just as the plane slans into
the water like a cenent wall. He's hurled against the
dashboard and then slunps back in his seat, dazed. Before he
can gat her hinself --

PING PING Bullets rattle against the exterior of the SBD,
foll owed by the roar of a Mtsibushi engine -- the Zeroes
are strafing the downed pl ane.

The sound gal vani zes Gay. He tears off his strap and then
turns to the back of the bonber.

GAY (CONT' D)
Hey! We gotta --

The words catch in Gay's throat as he realizes that his
radi oman and tail gunner have been shredded by gunfire. For
an instant he is frozen by the horrific sight, but the roar
of an engi ne forecasts another attack.

Gay grabs the edge of the cockpit and swi ngs hinself overboard
into the ocean --
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-- and suddenly it's silent. The bright white streaks of
bul l ets penetrate the turquoi se sea |ike harpoons as Gay
swi ns under the body of the aircraft for shelter.

He holds his breath, eyes bul ging and hands cl utching the
al um num What the hell is he going to do now?

EXT. PACI FI C OCEAN - DAY

H gh above Gay's downed plane the six Wldcats of Thatch's
squadron dogfight with at |east twenty Zeroes -- the Japanese
pilots actually have to line up to take shots at them

One of the Wldcats is hit and drops toward the ocean,
trailing black snmoke fromits engine.

FI GHTER PI LOT (V. Q)
Jesus. They're everywhere.

I NT. THATCH S W LDCAT - DAY

Thatch fights off the Gforces as he pulls his fighter into
a tight turn. A Zero passes through his sights and he snaps
of f a quick shot before yelling into his radio.

THATCH
Formon me, boys. W're going to try
t hat weave.

I NT. LINDSEY'S TBD - DAY

Fl ak bursts off the right wingtip. Lindsey ignores it, his
eyes | ocked on a Japanese carrier just two thousand yards in
front of his plane. The ship is speeding away fromhim white
water boiling fromits stern.

RADI OVAN (V. O.)
Sir! Can we drop?

It's not a question; it's a plea. But Lindsey is intent on
finishing his attack, and so he stays focused on the carrier.

EXT. PACI FI C OCEAN - DAY

The four remaining Wldcats have fornmed into pairs and are
crossing back and forth across each other's tails as the
dozens of Zeroes swarm around them

A Zero cones in for a pass on one of the Wldcat's tails,
but just before it can get off a clean shot --

-- atrailing Wldcat swings into position and opens fire.
The lightly-arnored Zero explodes into flame and drops |ike
a rock toward the ocean.

| NT. THATCH S W LDCAT - DAY

That ch works the stick, his head on a swivel. A victory YELP
conmes through his radio.
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FI GHTER PI LOT (V.Q)
Scr at ch anot her Zero.

THATCH
Attaboy. Only twenty nore to go.

The comment is punctuated by a Zero swinging into Thatch's
sights. He takes the shot and watches with satisfaction as
pieces fly off the right wing of the Japanese plane. But

t hen he pans the sky.

THATCH ( CONT' D)
W can't hold them forever. \Were
the hell are those dive bonbers?

I NT. LINDSEY'S TBD - DAY

The Hiryu has grown in the windscreen and is now |l ess than a
t housand yards away. Lindsey stares through his sight like a
man possessed, one hand clutching the torpedo rel ease.

LI NDSEY
This is for Pearl Harbor.

And then he yanks the | ever. The plane |urches upward as the
heavy torpedo barrels into the sea.

RADI OVAN
Now can we get out of here, sir?

BOOM A cannon shell explodes in the right fuel tank. Lindsey
turns his head just intime for his face to be illum nated
by the ferocious expl osion.

The expression on his face is a mxture of resignation and
acceptance. He did his duty.

EXT. H RYU - FLAG BRI DGE - DAY

Tanon watches as Lindsey's TBD is ripped apart by the
explosion. As the fragnents fall into the sea --

TAMON
Brave men. W are fortunate they
have such bad pl anes.

Tanmon turns his attention to a white streak bubbling toward
the stern of the carrier.

TAMON ( CONT' D)
Right full rudder.

The hel mnsman obeys his command and Hiryu pivots, the torpedo
passi ng harm essly through the wake.

Tarmon, meanwhil e, raises his binoculars. A pack of Zeroes
circles low off the ocean, searching in vain for nore torpedo
bonmbers to attack. A second pack is still taking a run at
That ch and his wi ngnen. Tanon grunts, frustrated.
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TAMON ( CONT' D)

Qur fighters need to stop glory
hunti ng. They're all too | ow

(beat)
This | ast attack was al so carrier-based
aircraft. Wiich neans we are facing
t he exact situation that Naguno decl ared
i npossi bl e during our war ganes.

This revelation sends a chill through the room Tanon turns
to the signal officer.

TAMON ( CONT' D)
The tinme for diplomacy is over. Signal
t he flagshi p.

I NT. AKAG - FLAG BRI DGE - DAY

A SI GNAL OFFI CER stares through binoculars at a flashing
light on the bridge of Hiryu and then turns to Naguno.

S| GNAL OFFI CER
A nessage from Adm ral Yamaguchi
sir. 'Consider it advisable to | aunch
attack force imediately."'

As the words register with Naguno, he flushes with anger.

ADM RAL NAGUMO
What does he think I'mtrying to do?
(to Genda)
What's our status?

| NT. AKAG - HANGAR - DAY

Mechani cs furiously repair and refuel planes as nunitions
teans rush fromthe magazi ne el evator with arnor-piercing
bonbs and torpedoes. Gas |ines weave back and forth across
t he deck anong di scarded hi gh-expl osi ve bonbs.

This hanger is one tiny spark away from catastrophe.
The DECK OFFI CER hol ds a phone to his ear.

DECK OFFI CER
W're going as fast as we can, sir.
But it takes tine to change from
| and weapons to sea weapons.

GENDA (V. 0)
You have five m nutes.

| NT. AKAG - FLAG BRI DGE - DAY
Genda turns to Naguno and gives hima smart sal ute.

GENDA
They' re al nost finished.
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ADM RAL NAGUMO
Good. W will launch a full attack
and crush the eneny task force.

A piercing WH STLE abruptly seizes the attention of everyone
on the bridge. A SPOTTER high on a mast outside the island
is pointing at the sky. The word carries clearly...

SPOTTER
Hel | di vers!!!

Naguno rushes to the wi ndow and cranes his head upwards. A
swar m of bl ack dots are hovering above the carrier directly
behind themin the formation (Kaga).

Naguno stares up at them stunned. Ch, shit.
| NT. BEST'S SBD - DAY

The Japanese fleet |lies below the Enterprise's thirty-one
SBDs without a single eneny fighter to oppose them Best
gauges the four carriers (they're in a box formation) and
t hen keys his radio.

BEST
Al right, boys. It's payback tine.
Yorktown's squadron will take the
far two carriers, so we're on the
near ones. Scouting Six, we've got
the first bastard in |ine.

Best yanks on his diving flaps, and the plane i medi ately
sl ows. But then --

-- a SBD fl ashes ahead of him The |ead squadron has al so
started to dive. Best yanks on the stick and nanages to avoid
a md-air collision by nere feet. As they flatten back out,
Murray shouts fromthe back seat.

MURRAY (V. Q)
What the hell? McC usky was supposed
to hit the far carrier!

Best ignores himand gl ances out the window -- his two w ngnen
are still attached. He keys his radi o again.
BEST

Stay on ne.
| NT. MCCLUSKY'S SBD - DAY

The plane drops at termnal velocity toward the carrier.

McCl usky peers through his bonbing sight, working the controls
to keep the "x" centered on the red dot squarely am dshi ps.
Hi s RADI OVAN shouts fromthe back seat.

RADI OVAN
Twenty two hundred... two thousand..
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EXT. PACI FI C OCEAN - DAY

Gay clutches a piece of weckage as he bobs in the water
squarely in the center of the Japanese fleet. H s eyes are
| ocked on a thin line of black dots descending toward the
Kaga. He whispers the words |ike a prayer.

GAY
Come on, baby. Cone on..

| NT. MCCLUSKY'S SBD - DAY

The carrier's deck is rushing toward us as McC usky fights
to keep the sight centered. The radi oman shouts a warning --

RADI OVAN
Ei ght een hundr ed!

McCl usky yanks the rel ease and then inmediately pulls the
stick. H's body stiffens as the Gforces hit him but he
manages to peek over his shoul der..

...just intinme to see his bonb hit the water ten yards from
Kaga's bridge. McC usky curses -- he m ssed.

| NT. DI CKINSON S SBD - DAY
Dickinson is late in the line of planes. Just as he starts

his dive, he sees MO usky's waterspout. He |ocks on his
bonmb sight, speaking to hinself.

DI CKI NSON
Come on, Dickinson. Do what you're
paid to do.
Di ckinson is halfway down to the carrier when he sees the
deck ripple -- soneone has planted his bonb squarely on the
target. But Dickinson keeps his focus until...
RADI OVAN

Ei ght een hundr ed!
The plane |urches as D ckinson rel eases.
EXT. PACI FI C OCEAN - DAY

As Gay watches, a quick caval cade of bonbs slaminto Kaga.
Her deck erupts in a series of explosions, and Gay punches
the water, celebrating as if he's at a football gane.

GAY
Yeah! Hell yeah!

I NT. H RYU - FLAG BRI DGE - DAY

The officers stare at Kaga, stunned. A collective groan goes
up fromthe group -- no ship could survive that barrage. A
pani cked JUNI OR OFFI CER abruptly points out the opposing

wi ndow, his tone bordering on the hysterical.



98.

JUNI OR OFFI CER
Look! Akagi is also under attack!

Tanmon gives the man a sharp gl ance.

TAMON
Cal myourself. You' re an officer.

But Tanmon can't contain his own wince as he sees the first
pair of bonbs hit Akagi. Steamimmedi ately rises fromthe
aft elevator as the ship's turbines are breached. She's dead
in the water -- and another dozen planes are descendi ng.

Tanmon grunts to hinself and then hurries out onto --
EXT. H RYU - FLAG BRI DGE - CONTI NUCQUS
He scans the sky above his ship, but sees no planes. Kaku

appears next to him eyes panning back and forth between the
two stricken carriers.

KAKU
That | eaves just us and Akagi .
Tanmon points at the sky above Akagi -- three lonely dots are
approaching at fifteen thousand feet.
TAMON

Unl ess they hit.
| NT. BEST'S SBD - DAY

Best bores through the sky, eyes |ocked on the Akagi far
bel ow. She's at flank speed in a nmaxi mum starboard turn.

The radio crackles in his ear -- it's his W NGVAN.

W NGWAN (V. Q)
Feeling a little lonely, sir. Wsh
we' d brought nore planes to the party.

BEST
You al ways wanted to be a hero,
Kroeger. This is your chance.

Best hits the diving flaps. As the SBD rolls onto its back,
Best speaks into the intercom

BEST ( CONT' D)
Ckay, Murray. We put that carrier
out of action even if we have to
crash on her deck.

We catch a brief glinpse of Murray's terrified face as the
pl ane begins to plumet toward the ocean.

EXT. AKAG - ANTI - Al RCRAFT STATI ON - DAY

Lookouts scream as the gun barrels swing upward toward the
sky above the ship.
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Three |l onely planes are diving at an inpossibly-steep angle
inaV formation.

The guns fire in a ferocious fusillade.
| NT. BEST'S SBD - DAY

The plane vibrates as flak expl odes on either side. But Best
ignores it, icy eyes | ocked on his bonbsight.

MURRAY (V. Q)
Two thousand... eighteen hundred!

We expect Best to yank the lever. But he's notionless, hands
maki ng tiny adjustnents on the stick.

MURRAY (V. Q) (CONT' D)
Si xt een hundr ed!

There's no mstaking the tone of Murray's voice: sir, drop
t he goddamed bonb and let's get the hell out of here! But
Best ignores him totally focused on his target.

I NT. AKAG - FLAG BRI DGE - DAY

Naguno stares up at the trio of planes. The first two have
pull ed up, their ordinance rel eased. One bonb spl ashes to
the left of the bridge, sending up a sheet of water. The
second m sses a dozen feet off the stern.

But the mddle plane just continues to dive. It's so close
that Naguno can hear the drone of its engine and see the
red, white and blue insignia on the w ngs.

Is this maniac going to crash into his fucking ship?

And then the pitch of the engine changes and the plane pulls
out of its dive with a reluctant howl. An instant |ater Naguno
sees the bonb. It looks as if it's coning straight at him
Naguno instinctively ducks..

...and the bonb detonates at the aft edge of the mddle
el evator. A blinding FLASH illum nates the bridge, followed
by a percussion wave that hurls nmen to the ground.

| NT. BEST'S SBD - DAY

The plane finally pulls level just a few dozen feet above
the ocean. Miurray strains against the Gforces to hold the
rear-nounted .30 cals in place.

H s eyes widen as he sees planes being blown off the deck by
t he bonb, and then he unl eashes a rebel yell.

MURRAY
Ye- haw!t That was a beaut, sir. R ght
on her deck.

BOOM A gi ant waterspout rises next to the plane -- ten
stories high and nearly solid.
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One of the nearby Japanese cruisers is firing into the ocean.

Best westles the stick, zigging the plane back and forth.
Fl ak bursts around them al ong wth another enornous pair of
wat er spouts. Best abruptly pulls back --

-- and they soar over a Japanese destroyer, close enough
that they can see the surprised faces of the AA gunners.

The pl ane drops back down toward the waves, and suddenly
it's eerily quiet. Best scans the horizon ahead of them and
sees not hing but open ocean.

BEST
Any fighters on our tail?

Murray nervously scans the sky and then exhales with relief.

MURRAY
No, sir. They nust be chasing ot her
peopl e.

I NT. BRUNO S SBD - DAY

Bruno Gaido swings his .30 cal back and forth, hamrering
bullets at a Zero on his tail. The eneny fighter drops out
of range and Bruno pans the sky for another target. LT.

O FLAHERTY (his pilot) speaks 1n his headset.

LT. O FLAHERTY (V.Q)
We're runni ng out of fuel

Bruno glances out at the left wing and sees a streamof |iquid
| um nated by the m dday sun

i
BRUNO
We've been hit. Left w ng.

And that's when the engi ne conks out. As Bruno registers the
unsettling silence, OFaherty shouts fromthe front seat.

LT. O FLAHERTY
We're going in!

Bruno braces hinself as the plane's nose pitches down and

t he ocean cones rushing toward them At the |ast nonent

O Flaherty pulls up and the belly hits the ocean in a textbook
wat er | andi ng, but Bruno slans his head agai nst the guns.

Bruno neverthel ess junps out onto the wing, bleeding froma
cut above his eye. A nonent |later O Flaherty joins him
clutching a bag that contains an inflatable raft. In the

di stance two Zeroes are chasi ng anot her SBD

Bruno gives the raft a dry gl ance.
BRUNO

Guess we're going to have to float
back to Pearl.



101.
I NT. MCCLUSKY'S SBD - DAY

They're speeding just twenty feet above the water. M usky
weaves back and forth between a pair of Zeroes, trying to
keep themfromgetting a clean shot.

The radi oman gl ances at Bruno's floating SBD in the distance.

RADI OVAN
O Fl aherty and Bruno are down.

MCCL USKY
| f you don't hit one of those damm
Zeroes, we're going to join them

A Zero begins its firing run, and McC usky turns to port,

his wingtip just feet above the waves. Bullets riddle the
the SBD and McCl usky grunts in pain -- a round has sl anmed
into his shoul der.

The radi oman, neanwhile, gets a bead on the Zero and hamers
bullets into its exposed belly as it flashes past them The
Japanese pilot |oses control and slanms into the sea.

The radi oman i nmedi ately wheels with the .30 cals, but the
ot her Zero has had enough and peels away. The radi oman blinks --
surprised to be alive -- and then clicks the intercom

RADI OVAN
You okay, sir?

McCl usky ignores the question, teeth gritted in pain. He
gl ances down at his wecked instrunent panel.

MCCLUSKY
Pray we've got enough fuel to get
home to Enterprise.

| NT. JAPANESE ZERO - DAY

A Japanese pilot stares down at his gas gauge, which is
flickering near enpty, and then glances bel ow himat the
stricken Kaga. His landing strip is burning from end-to-end.

As the plane passes through a colum of snoke, we TILT and
then DROP toward the carrier's deck. G ant wood pl anks are
scattered |ike Lincoln Logs. W continue to PUSH downwar d

t hrough the | argest hole into --

I NT. KAGA - HANGAR DECK - DAY

It's like a scene fromDante's Inferno. Swirls of heavy snoke
reveal tw sted netal and mangl ed human remains. The injured
|ie moani ng with nobody to hel p them as the abl e-bodi ed pass
buckets of water in a grimchaln.

A LI EUTENANT descends into the hell scape on a rope. As soon
as his feet hit the deck, the overwhel ned DAMAGE CONTROL
OFFI CER rushes to his side.
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DAMAGE CONTROL OFFI CER
What are the captain's orders?

JAPANESE LI EUTENANT
A bonb hit the bridge. They're al
dead. It's up to us to save the shinp.

As the nmen continue talking, we follow the chain of buckets
toward the forward el evator. Bonbs and torpedoes |ie anong
t he weckage -- thousands of pounds of TNT -- and avi ation
fuel drips fromruptured |ines.

DAMAGE CONTROL OFFI CER (V. Q)
The gasoline is vapori zi ng.

JAPANESE LI EUTENANT (V. Q)
Activate the C02

DAMAGE CONTROL OFFI CER (V. Q)
W have no power.

The man at the end of the chain hurls his bucket of filthy-
| ooking liquid dowmn the elevator shaft. As it lands with a
hiss am d red-hot netal, we FOCUS on a stream of gasoline
runni ng down the far side of the shaft.

The bottom dropl et bubbles and then vaporizes with a hiss.
An instant later there's a brilliant flash.

EXT. AKAG - FLAG BRI DGE - DAY

Men stare in horror as a massive fuel-air explosion nearly
splits Kaga in half. An orange nushroom cloud rises from

am dshi ps, followed in quick succession by a series of snaller
bl asts as the | oose torpedoes and bonbs detonate.

W PAN to reveal that the nen aboard Akagi have their own
probl ens; flanes are rippling up fromthe center el evator.
The fire has ignited a Zero, which burns |ike a torch

The heavy snpbke washes over Nagunb. He stands next to the
ship's conpass, stunned into a state of utter shock. Genda
screws up his courage and approaches him

GENDA
Sir, we nust go.

Naguno turns his dazed eyes to CGenda.

ADM RAL NAGUMO
| have to save the ship.

GENDA
It's the captain's job to save the
ship. Your duty is to |l ead. And you
can't do that from here.
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EXT. AKAG - DECK - DAY
The Japanese senior officers are | owered one-by-one fromthe
burning ship into a waiting | aunch. Naguno's feet dangle
awkwardly in the air as he clutches the rope.
He | ooks utterly beaten.
I NT. MAIN NAVY BUI LDI NG - Cl NCPAC OPERATI ONS ROOM - DAY
Nimtz paces back and forth, his | egendary cal munder assault

fromthe stress of waiting for news. Layton approaches him
and speaks under his breath.

LAYTON
Do you want us to contact Admra
Spr uance?

NIM TZ

He can't break radio silence. And

|"msure he has plenty on his m nd.
(beat)

But this 1s torture.

The words hang in the air until the door bursts open and
Rochefort runs inside. He waves a slip of paper.

ROCHEFORT
We just intercepted a Japanese signal.
We can't translate the body. But
| ook at the call sign.

Rochefort slaps the paper on the table, his finger pointing
at a short string of letters and nunbers.

ROCHEFORT ( CONT' D)
It's from Adm ral Naguno. But he's
not transmtting fromthe Kaga. He's
transmtting froma cruiser

LAYTON
Whay woul d Naguno | eave his flagship
unl ess. ..

A glint appears in Nmtz's eye.

NlMTZ
...the Kaga is sinking.

A charge runs through the nen in the roomas they absorb the
words. Could it be true?

EXT. PACI FI C OCEAN - ESTABLI SHI NG

The battl eship Yamato cuts through dense fog, inpossibly
power ful and I nposi ng.

SUPER: "400 M LES WEST OF M DWAY"
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| NT. YAVATO - FLAG BRI DGE - DAY

Yamanot o pores over a map, brow furrowed. An Al DE strides
into the room face grim and hands hima nessage.

Al DE
From Adm ral Naguno.

Yamanot o snatches the nmessage and quickly scans the
characters. The corner of his nouth twitches. But his face
i's otherw se stone.

The other officers are desperate to know what the nessage
contains, but nobody dares speak. Yamanoto turns and stares
out the wi ndow at the inpenetrable fog. Finally --

YAMAMOTO
The Americans knew we were com ng.
We wal ked into their trap.

The officers exchange an incredul ous | ook: can that possibly
be true? Yamanoto takes a sl ow breath

YAVAMOTO ( CONT' D)
W can still win. But we nust know
what we're facing.

EXT. PACI FI C OCEAN - DAY

Bruno and O Fl aherty bob in their small raft. Bruno shields
hi s eyes against the sun as he stares at an approachi ng ship.

BRUNO
It's a destroyer.

LT. O FLAHERTY
Anerican or Jap?

Bruno takes a hard | ook. He doesn't |ike what he sees.

BRUNO
It's the Japs. And | don't think
they' re gunna be in a very good nood
after what we did to their ships

EXT. JAPANESE DESTROYER - FANTAIL - DAY

Bruno and O Fl aherty stand agai nst the rear rail, surrounded
by Japanese sailors. Their hands are bound and five-gallon
druns of gasoline are lashed to their feet.

A young Japanese LI EUTENANT speaks in broken Engli sh.

JAPANESE LI EUTENANT
Where you cone fronf?

BRUNO
Shangri - La.
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Bruno says it with a straight face. The lieutenant turns to
his captain, and they have a short and intense exchange in
Japanese. The lieutenant turns back to the Anericans.

JAPANESE LI EUTENANT
You tell us your ships. O we throw
you over board.

O Fl aherty bl anches. Bruno stares back at the |ieutenant and
then flicks his head at one of the sailors who is snoking.

BRUNO
Cigarette.

The lieutenant turns to the sailor and speaks in Japanese.
An instant later the lit cigarette is stuck between Bruno's
lips. He takes a deep drag, eyes | ocked on the captain.

BRUNO ( CONT' D)
You know, | had a lot of friends at
Pear| Har bor.

Bruno exhal es, snoke blowing in the w nd.

BRUNO ( CONT' D)
So how about you go fuck yourself.

The captain doesn't wait for the translation -- he hears
everything he needs to know in Bruno's tone. He snaps his
fingers at his nen.

Bruno doesn't try to struggle. He just stares down the captain
as they lift himover the rail and dunp himinto the Pacific:
a portrait in courage to the end.

Wen he's gone, the lieutenant turns to O Fl aherty.

JAPANESE LI EUTENANT
You. Tell us your ships.

EXT. H RYU - FLI GHT DECK - DAY

Tanmon stands in the center of a circle of grimfaced pilots.
Their planes are spotted for |aunch on the deck behind him

TAMON
W are facing three American carriers.
You are the last intact aircraft unit
inthe fleet, so the fate of Japan
rests on your skill. The Enperor expects
you to do your duty.

The nmen nod -- the nonent is too serious for cheering -- and
then start for their planes.

EXT. PACI FI C CCEAN - DAY
Hiryu steans into the wind, Val bonbers |aunching from her

deck. The three other Japanese carriers blaze in the
background as a rem nder of the stakes.
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EXT. USS YORKTOMWN - FLI GHT DECK - DAY

As Thatch swi ngs out of his Wldcat onto the deck, the FLIGHT
DECK OFFI CER gives him a sal ute.

FLI GHT DECK OFFI CER
W&l come back to the Yorktown, sir.

The officer's eyes widen as he gets a closer |ook at the
bull et holes in Thatch's pl ane.

FLI GHT DECK OFFI CER ( CONT' D)
Jeez... did you take on the whole
Jap Navy by yoursel f?

THATCH
Sure felt like it.

The dull THUD of distant explosions turns their heads -- the
carrier's escorts are firing flak at a pack of swftly-
approaching dark dots in the sky. Incomng aircraft.

THATCH ( CONT' D)
Swi ng nme around.

The deck officer gives hima confused | ook.

FLI GHT DECK OFFI CER
But, sir... you nust be al nbost out
of fuel

Thatch gives the officer a dry | ook.

THATCH
"' m not going to need nuch fuel.

And then he junps back into his cockpit. The officer WH STLES
and nen rush to turn the plane back toward the bow. A nonent
|ater the Wldcat is roaring down the deck. As it leaps into
the air, Thatch sees a burst of flak to his right.

He banks towards it -- fighting every instinct for self-
preservation -- and spots a Japanese torpedo bonber flying
Just a hundred feet above the waves.

Thatch flies straight at the bonmber, closing the gap at over
four hundred mles an hour. At the last instant he fires,

and the planes pass within barely a dozen feet of each other.
The Japanese crew stares back at him --

-- and then Thatch's cockpit is illum nated by an expl osi on
as the bonmber's fuel tank ruptures. Thatch doesn't take even
a nonent to celebrate; he just banks his plane | ooking for
anot her target.

It's only been ten seconds since he |left the Yorktown.

That ch 1 ocks on a dark shape flying close to the water --
anot her torpedo bonber. He pushes into a dive, janmng his
throttle fully open...
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... but when he depresses his trigger, nothing happens. His
pl ane i s out of ammo.

THATCH ( CONT' D)
Goddanmi t!

Thatch can only watch in frustration as the bonber drops its
torpedo just el ght hundred yards away fromthe Yorktown. The
deadly fish | eaves no wake as it runs toward its target...

THUD! The torpedo strikes the Yorktown directly am dships, a
great geyser of water erupting from her side.

I NT. USS ENTERPRI SE - FLAG BRI DCGE - DAY

Spruance stares through binoculars at a di stant snudge of
snoke and then grimy shakes his head.

REAR ADM RAL SPRUANCE
Yorktown's hit. That |eaves just us
and Hor net.

CAPTAI N BROANI NG
Most of Hornet's air group managed
to get lost and | anded at M dway.
Whi ch neans it's just us.

REAR ADM RAL SPRUANCE
What have we got left?

FLAG OFFI CER
A couple of SBDs just |anded. The
pilots are comng up to report.

Spruance waits, binoculars once again focused on snoke from
t he burning Yorktown. Feet clang on the netal stairwell
outside the bridge and then --

-- Best and McCl usky enter. Spruance |ocks on them

REAR ADM RAL SPRUANCE
VWhat news fromthe eneny fleet?

BEST
Three carriers down. One to go.

REAR ADM RAL SPRUANCE
And our air group?

Best and McCl usky share a glance. This isn't good news.

MCCLUSKY
Only three torpedo bonbers came back,
and they're all shot up.

REAR ADM RAL SPRUANCE
VWhat about the dive bonbers?

MCCLUSKY
We can probably scrounge up a dozen
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Spruance isn't an easy man to rattle, but he's stunned by
the stark reality of those nunbers. He stares at Best and
McCl usky. That's when he noti ces..

REAR ADM RAL SPRUANCE
Good God, McC usky. You've been shot.

Everyone on the bridge turns to | ook. McCOusky's uniformis
danp fromhis shoulder to his cuff, and the skin on the back
of his hand is tinted red with bl ood.

McCl usky shrugs, enbarrassed by the attention.

MCCLUSKY
| can fly.

REAR ADM RAL SPRUANCE
The hell you can. Get your ass down
to the sick bay. Now

McCl usky reluctantly exits the room Spruance turns his
attention to Best.

REAR ADM RAL SPRUANCE ( CONT' D)
Put the pilots you trust in any plane
that can fly.

BEST
Yes, sir.

As Best turns to exit --

REAR ADM RAL SPRUANCE
Good | uck, son.

Best nods and is gone. Spruance stares after him wondering
whet her he's just condemmed his remaining pilots to death.

I NT. USS ENTERPRI SE - CORRI DOR - DAY

Best marches down a | ong corridor, but then stops and | eans
agai nst a bul khead, his body contorting in a brutal series
of wracking coughs. A passing SAILOR gives hima | ook.

SAI LOR
You okay, sir?

Best waves himoff and catches his breath before entering --
| NT. USS ENTERPRI SE - PI LOT READY ROOM - CONTI NUQUS

A hal f-dozen exhausted pilots sit in silence, staring at the
status board. Two thirds of the planes have been | abel ed as
ei ther shot down or mssing in action. Best glances at a

PI LOT, who is updating the chart.

BEST
Di cki nson didn't cone back?
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PI LOT
No. Not yet.

Best knows exactly what that nmeans. He takes a sl ow breath,
trying to gather hinself. And then --

BEST
| know you boys have just cone through
hell. But we've gotta go back and

hit that | ast carrier.

There's a long nonent of silence -- every man knows it's a
mracle that he returned alive fromthe first m ssion..

...but then they just stand and file out the door without a
single word of protest. Marching, perhaps, to their doom

Best watches them go, as proud as he has ever been in his
life. The pilot who spoke gl ances back at him

Pl LOT #2
['I]l see if | can find nore nen.

I NT. USS ENTERPRI SE - ENLI STED MEN QUARTERS - DAY

Murray sits on his bunk in the deserted room hollow eyes

staring at the wall. Best sticks his head inside.
BEST
Strap up. We're going back out.
MURRAY

|'"msorry, sir. But | think you need
to find soneone el se.

BEST
What ?

The words pour out of Murray in a nervous torrent.

MURRAY
You don't know what it's like to be
in the back seat, sir. There's nothing
| can do but pray. And you fly like
you don't care if we cone hone.

Best steps into the room stunned. Al he can ask is..

BEST
Way didn't you transfer off ny plane?

MURRAY
Because the ot her guys woul d have
given nme hell. They woul d have asked
why | was too scared to fly with the
great Di ck Best.
As Best stares at Murray -- registF{i
[

is pain and anxiety --
he renmenbers his exchanges with W

g h
West .

n
e
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Best needs Murray in his plane, but he also has grown enough to
understand this 1sn't a nonent for a rah-rah speech; it's a
monment for honesty.

BEST
| want to go hone too.

Murray gl ances up at Best, caught off-guard.

BEST ( CONT' D)

| want to spend nore than a few days
at atime wwth ny wife. I want to go
fishing with ny dad back in Jersey.
| want to see ny little girl get
married. And you're right... if we
go back out there, we probably aren't
going to cone back

(beat)
But this 1s our job. W're the guys
who have to hold the fort until the
cavalry arrives.

Best crouches. He's staring into Miurray's eyes.

BEST ( CONT' D)
If you really can't fly, 1I'll find
soneone el se. But you should get
back in that plane. For yourself.
You'll remenber this nonent for the
rest of your life. And if you know
that you cane through when peopl e
were counting on you... well, you'l
be a different man. You'll be able
to face anything.

Best pauses. Murray can see that he's speaking fromthe heart,
and he's hangi ng on every word.

BEST ( CONT' D)
We've cone this far, Murray. Don't
make nme go back out there w thout you.

Murray thinks for a |ong nonment, his fear westling his
| oyalty. And then he pushes hinself to his feet.

MURRAY
"Il start the inspection.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

As Best energes onto the deck, he notices Thatch standing
amd a cluster of pilots. Best wal ks over to the group and
sticks out his hand.

BEST
Wel cone aboard. What are you doing
over here?

As Best and Thatch shake --
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THATCH
Wth Yorktown burning I didn't have
anywhere el se to | and.
(beat)
| heard you're goi ng back out there.
Want sonme conpany?

BEST
The nore the nerrier.

Thatch flicks his head at the other pilots.

THATCH
Sonme of ny friends from Yorktown
al so woul dn't m nd getting square.

Best pans the nmen and then nods, a glint in his eye. Hs
posse has just doubled in size.

| NT. YAVATO - FLAG BRI DGE - DAY

Yamanoto studies the map. He finally | ooks up at his officers;
his air of command has returned.

YAMAMOTO
W will snatch victory from defeat.

Yamanoto's finger juts toward the estimated position of the
American fleet, which is marked with a grease pencil.

YAMAMOTO ( CONT' D)
The eneny has lost a carrier and
their air wings are weakened. W

wll draw themw thin range of our
battl eships and destroy them Hiryu
will provide air cover.

The staff officers study the map.

STAFF OFFI CER
It's a bold plan.

The other nen nod. Yamanoto turns to the signal officer.

YAMAMOTO
Radi o Adm ral Yamaguchi .

I NT. H RYU - FLAG BRI DGE - DAY

Everyone on the bridge watches intently as Tanon reads the
message. He finally | ooks up.

~ TAMON
Yamanoto is ordering us to charge.
Li ke sanurai trying to save our honor.

It's clear from Tanon's face that he thinks the plan is
foolish, but an order is an order -- especially from Yamanot o.
He crunpl es the nessage.
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TAMON ( CONT' D)
So it shall be.

EXT. PACI FI C OCEAN - DAY

The gol den | ate-afternoon sun reflects off the tightly-grouped
formati on of SBDs. Three towering colums of snoke to the
south serve as a rem nder of the norning's battle.

I NT. BEST'S SBD - DAY

Best peers through his binoculars. The Hiryu |lies nineteen
thousand feet below him surrounded by a phal anx of
battl eshi ps, cruisers and destroyers.

As Best |lowers his binoculars, he notices a glint of netal
froman approaching aircraft. He clicks his intercom

BEST
Cet ready, Murray. We're not sneaking
up on themthis tine

Best gl ances down at the Hiryu again, noting fromthe wake
that she's turning to starboard, and then nmakes a hand si gnal
out the wi ndow at his w ngman.

MURRAY
Here they cone!

Tracers streak the air as a dozen Zeroes slaminto the
formation. A SBD directly ahead of us explodes -- the

per cussi on shaki ng our plane -- and Best pulls up to avoid
the fiery weckage.

As we energe on the other side of the snoke, Best realizes
that his w ngnen have fallen behind.

BEST
(into radio)
Stay on nme, danmt!

And with those final words Best hits his flaps. Meanwhil e,
Murray sees a pair of Zeroes locking onto their tail. W
expect himto flinch as usual, but this tinme he swings the
.30 cals into position and unl eashes a barrage. .

...just as Best pushes the plane over into a steep dive.
Murray flies out of his seat, weightless, and desperately
grabs the barrel of the guns for support. H's skin hisses as
he touches the red-hot nmetal and Murray yelps in pain --

-- but then he notices that the Zeroes are still on their
tail. Murray grits his teeth, wedges hinself into the cockpit,
and grabs the guns with his burned hands. There's no fear In
his eyes; only determ nation.

The .30 cals chatter back into action, driving back the
swar m ng Zeroes. Best's voice rings through the intercom
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BEST (V. O) (CONT' D)
Murray! Altitude!

MURRAY
W' ve got Zeroes on our tail.

Best grunts to hinself and then gl ances back and forth between
t he bonbsi ght and the rapidly-approaching carrier. Ferocious
flak is bursting on either side of the plane, and the airfrane
shakes as fragnents piece the w ngs.

But Best just keeps his eyes |ocked on his target. Bonbs
splash in the water off her starboard side as the el usive
H ryu tightens her turn to avoid her attackers.

Best touches his flaps, flying by instinct. The sound grows
muffl ed as he | ocks on the rising sun painted on the center
of the carrier's deck. We're watching a man utterly in his
element; this is what he was born to do.

EXT. H RYU - FLAG BRI DGE - DAY

Tanmon stares up at the dive bonbers as they fall fromthe
sky. He focuses on the plane streaking straight for the center
of his deck. The pilot 1s silhouetted by the setting sun.

EXT. BEST'S SBD - DAY

Best stares through his windscreen at the bridge. He's barely
twel ve hundred feet above the carrier.

MURRAY (V. Q)
| can't shake these damm Zer oes!

Best ignores himand yanks the bonb rel ease | ever --

-- Just as another burst of flak explodes practically on
their wing. Best slanms into the edge of the cockpit as the
pl ane violently |lurches sideways --

-- but we FALL with the bonb as it nmakes a beeline directly
for the center of Hiryu's deck. It strikes the painted insignia
of the red rising sun and pierces the wood |like a bullet.

For an instant we get a glinpse of the hangar deck as the
bonb penetrates the ship. And then..

BOOM The sound is deafening in the encl osed space as pl anes
and nmen are hurled away fromthe cataclysm c expl osion.

Di ck Best has just becone the first (and only) aviator in
history to hit Two eneny carriers in one day.

EXT. H RYU - ANTI - Al RCRAFT BATTERY - DAY

The ship lurches as the explosion rips at her heart. But the
guns keep firing at the attacking SBDs.

One of the planes never pulls out of its dive and SLAMS into
the ocean at term nal velocity.
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At that speed the water is |like cenment, and the plane is
practically vapori zed.

Was it Best?
EXT. H RYU - FLAG BRI DGE - DAY

Tamon stand rooted in place, staring in shock at the burning
hole in the center of his flight deck.

He gl ances up just as the next squadron of SBDs begins their
runs and wat ches, eerily detached, as one bonb heads straight
for the central elevator. But an instant before it detonates,
Kaku grabs himand pulls himback inside the bridge.

KAKU
Admral, you nust --

KA- BOOM The t housand- pound bonb expl odes on the edge of the
el evator. The force of the blast hurls a massive portion of
the lift toward the island --

-- and it slanms into the front of the bridge. The inpact
shatters the windows and throws the officers to the tloor.
One unfortunate crewrenber is ejected out the back bal cony
and falls screamng to the ocean bel ow.

The nmen slowly push thenselves to their feet, stunned to be
alive. Afirmvoice carries through the snoke.

TAMON
Every man on danage control. W nust
save this ship.

EXT. PACI FI C CCEAN - DAY

The sun is | ow on the horizon. The destroyer Phel ps bobs a
few hundred feet fromthe Enterprise as a | aunch speeds toward
the carrier. In the bow of the launch sits..

...Dickinson. He has a black eye and a bandage on hi s cheek,
but "he™s ot herwi se unhar ned.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

Di cki nson scranbles up a | adder and energes onto the deck.
Mechani cs are swarm ng over the fifteen planes that returned
fromthe mssion, but flight operations have ceased.

McCl usky approaches Di ckinson, one armin a sling. He holds
out his other hand. As they shake --

MCCLUSKY
You're a sight for sore eyes. \Wat
happened?

DI CKI NSON

Ran out of fuel twenty mles out.
Ditched next to the Phel ps.
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MCCLUSKY
Didn't you serve on the Phel ps?

DI CKI NSON
First two years out of the acadeny.
Funny worl d. ..

Di cki nson shakes his head, nonentarily overwhelned. It's
been a hell of day. Then --

DI CKI NSON ( CONT' D)
VWhere's Best?

MCCLUSKY
He went back out to hit the last Jap
carrier. Hasn't conme hone yet.

The news takes the breath out of D ckinson. He turns toward
the I ow sun and scans the sky for any sign of a plane.

But there's nothing.
EXT. HONOLULU - MCCLUSKY HOUSE - DAY

Ann hurries up the path to a cl apboard cottage and knocks on
the door. A nonment |ater LAURA MCCLUSKY, 29, answers.

ANN
You have news?

Laura nods and then ushers Ann into --
| NT. MCCLUSKY HOUSE - CONTI NUQUS

A hal f-dozen nervous Navy wives are gathered in the living
room Laura gestures at a woman hol ding a glass of w ne.

LAURA
C ndy heard a runor fromthe base.
There's a big battle. One of our
carriers is sinking.

Ann's heart catches in her throat.

ANN
And the pilots?
LAURA
It sounds like we lost a lot of them
These wonen have been conditioned for tough times -- stiff
upper lip is their notto -- so Ann forces herself to just

nod. But Laura reads her expression.

LAURA ( CONT' D)
Dri nk?

ANN
Pl ease. | just need to use the
bat hroom first.
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Ann gives the other wives a tight smle and then wal ks down
the hall and slips into --

I NT. MCCLUSKY HOUSE - BATHROOM - CONTI NUQOUS

Ann cl oses the door, her hand shaking slightly, and then
stares into the mrror through hollow eyes. She has a
prenoni tion that everything is not going to be okay. And
she's very scared and very al one.

I NT. USS ENTERPRI SE - FLAG BRI DGE - DAY

Spruance peers down at the nap, arns crossed. He finally
turns to Browning.

REAR ADM RAL SPRUANCE
The Japanese m ght charge with their
battl eships. So we will w thdraw for
t he ni ght.

CAPTAI N BROANI NG
But their fleet mght be out of range
i n the norning.

REAR ADM RAL SPRUANCE
Nimtz ordered us to be judicious.
W won a great victory today. Let's
not blowit.

The radar officer abruptly spins in his seat.

RADAR OFFI CER
Sir! We got sonething inbound.

I NT. THATCH S W LDCAT - DAY

Thatch's wary eyes continually scan the sky, exhaustion etched
on his face. H s radi o crackl es:

RADI O (V. Q)
Bogi es twenty degrees sout hwest of
your position. Prepare to intercept.

THATCH
Copy, Enterprise.

That ch shoves the throttle forward and banks the Wl dcat in
a steep turn. He locks on a distant speck in the sky.

THATCH ( CONT' D)
| ve got visual

The engine grow s as Thatch cl oses the gap. The speck turns
into a plane, but as his fingers tighten on the trigger
anot her voi ce echoes through his radio.

BEST (V. Q)
Hey, Wldcat. You fire at ne, and
"1l kick your ass up and down the
big E's deck when we | and.
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Thatch's face splits in a huge grin.

THATCH
Roger that.

That ch whi ps the Wldcat around to fly in formation off the
SBD s wing. He can see Best in his cockpit.

THATCH ( CONT' D)
Did you take the scenic route home?

BEST (V. Q)
Wanted to see our norning s work.

THATCH
Well, don't blow your | anding.
Everyone's going to be wat chi ng.

Best smles and then gives hima nock sal ute.

EXT. USS ENTERPRI SE - FLI GHT DECK - DAY

The western sky is ablaze with a fiery sunset, perhaps in
honor of the remarkable day. Best's SBD hits the deck and
grabs the first arresting wire, as al ways.

When the propeller slows to a halt, a crowd of nmen rush toward
the plane. Dickinson is the first to reach it, and he pulls

hi msel f up to the cockpit.

He and Best stare at each other.

BEST
Thought you were dead.
DI CKI NSON
They said the same thing about you.
BEST
A ad they were w ong.
The nmen share a | ook -- so much unsaid -- and then D ckinson
hands hima flask of whiskey.
DI CKI NSON

Medicinal. Admiral's orders.

Best jerks his finger at the back seat, where a drained Mirray
i s unstrapping hinself.

BEST
Gve it to Murray. He earned it.

Best swi ngs hinmself out of the cockpit, but as he hits the
deck his knees buckle and he | aunches into a violent coughing
fit. D ckinson watches with concern

DI CKI NSON
Are you okay?
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Best stays bent over, body wacked by spasns. Wen it finally
subsi des, he spits blood onto the wood pl anki ng.

Di ckinson's worry imedi ately graduates into full-blown panic.
He throws his armaround his friend.

DI CKI NSON ( CONT' D)
You're going to the sick bay.

I NT. H RYU - ENG NE ROOM - NI GHT

A desperate group of nen wearing gas masks work in thick

snoke, |it by red energency lights. The paint on the ceiling
is blackening fromthe heat of the fire above and burning
fl ecks occasionally fall Iike apocal yptic snow.

A gauge on the main turbine sinks toward zero, and one of
the nen frantically shouts at the others. They rush to tw st
a val ve, but the gauge continues to sink until --

-- the noise fromthe engines abruptly stops. An instant
later the roomfalls into total darkness. The ceiling,
however, still glows a faint red fromthe infernal heat above.

EXT. H RYU - HANGAR DECK - NI GHT

A cruiser and two destroyers circle the listing carrier,
spraying water onto the fires that have breached her deck.

Tanmon stands near the rear elevator. He stares down into the
dar kness of the hangar, head shaki ng.

TAMON
Wt hout power we can't stop the fires.

KAKU
Qur men will fight to the death.

TAVON
O course. But | won't sacrifice
themif the battle is already | ost.

The signal officer runs up to them and sal utes Tanon.

SI GNAL OFFI CER
Sir! A message from Adm ral Yamanoto
The main body is continuing forward
for a night action. He orders us to
scuttle the carrier imediately so
that it doesn't fall into eneny hands.

Tanmon thinks for a | ong nonent, turning the words over in
his head. He finally glances at Kaku.

TAMON
Gat her the nen.
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EXT. H RYU - FLI GHT DECK - N GHT

The remai ning crew nenbers stand at attention on the aft of
the flight deck, lit by the eerie light fromthe fires. Tanon
is perched on a box at the front of the group. H's voice
carries clearly to his nen

TAMON
You have all fought valiantly. The
| oss of this battle falls on the
heads of your commanders, not you.
For that reason | have decided to go
down with the ship.

There's a gasp fromthe group, followed by various cries of
protest. Tanon rai ses his hands for silence.

TAMON ( CONT' D)
You will avenge this defeat and becone
the core of an even nore powerful
Japanese Navy. My final order is
that you carry on your |oyal service
to the Enperor.

Tanon snaps his heels together and then turns to face west.

TAMON ( CONT' D)
Banzai !

The nen shout three banzais in response, the words ringing
around the deck of the dooned carrier. Wien the echo fades,
bugl es PLAY the Japanese national anthem as the giant battle
flags are |owered fromthe mast.

Tanon turns to Kaku, who stands in the front row

TAMON ( CONT' D)
Abandon shi p.

Kaku snaps at a lieutenant, who blows a whistle. The nen
formorderly lines at the stern and begin to |ower thenselves
on ropes to the waiting |lifeboats.

Meanwhil e, a small cluster of officers gather around Tanon.
They stand in awkward sil ence, nobody sure what to say, until
t he QUARTERVASTER cl ears his throat.

QUARTERMASTER

There's still nmoney in the ship's safe.
TAMON

Leave it. I1'll need it for a square

meal in hell.

Tamon smles slightly at his own joke, but the other officers
are hol |l oweyed. Kaku finally speaks.

KAKU
| want to stay with you.
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Tanmon's expression turns serious. He shakes his head.

TAMON
| " mtouched by your offer, but you
young nen nust | eave the ship. That's
my final order.

Kaku struggles to keep frombursting into tears and then
draws hinself up in a salute.

EXT. MAKI GUMD - DECK - DAY ( DAWN)

Hundreds of survivors fromH ryu cling to every avail abl e
spot, eyes |locked on their ship. The | oudspeakers bl are:

LOUDSPEAKER (V. Q)
Battle station torpedo port side.
Target Hi ryu bearing ninety degrees.

The torpedo drops into the water wwth a hiss. Men are openly
weepi ng, clutching the railings for support.

Kaku stands at the fantail, tears running down his cheeks.
Hi s eyes are | ocked on a lonely figure standing at attention
next to the Hryu' s island.

It's Tanon. Holding a silent vigil.

THUD! The torpedo detonates near the carrier's starboard
bow, nearly driving the ship's prow out of the water.

Kaku | ooks back at the island, but Tanon is gone.
| NT. YAMATO - FLAG BRI DGE - DAY ( DAWN)

Yamanoto sits ranrod straight in a chair, the deep bags under
his eyes the only sign of his exhaustion. Three of his
officers warily approach

S| GNAL OFFI CER
Qur scouts found nothing. The American
carriers must have w thdrawn overni ght.

An enotional young flag officer can't contain hinself.

FLAG OFFI CER
We shoul d push forward and bonbard
M dway wi th our guns. The Anericans
have no battl eships. W can stil
win this battle.

Yamanot o has been stone-faced throughout the exchange, but
he shakes his head at the final comrent.

YAMAMOTO
We have no air cover. And we all
| ear ned about the weaknesses of
battl eshi ps at Pear| Harbor.
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Yamanoto turns to the young flag officer, who shrinks under
hi s bal eful stare.

YAMAMOTO ( CONT' D)
You' ve been playing too much shogi.
We cannot ganble the rest of the
fleet to save our pride.

FLAG OFFI CER #2
Then what are your orders, sir?

Yamanot o wei ghs the inpossi bl e questi on.
| NT. STATI ON HYPO - DAY

The usual bustle of the room has been replaced by silence as
Rochefort stares down at an intercepted nessage. Everyone
wat ches him waiting for his reaction.

And then a slow sm |l e spreads across Rochefort's face.
| NT. MAIN NAVY BUI LDI NG - Cl NCPAC OPERATI ONS ROOM - DAY

Nimtz maintains his weary vigil at the front of the room as
Layton and the exhausted staff officers update the map.
Rochefort bursts into the room waving the nmessage over his
head |i ke a trophy.

ROCHEFORT
The Japanese are retreating.

Everyone stares him The news takes a nonent to process.

NIM TZ
W won.

Rochefort nods. And then the roomerupts in a wld
cel ebration. Rochefort and Layton hug as staff officers pound
each other on the back.

Nimtz watches his nmen, briefly letting hinself enjoy the
nmoment, and then wal ks into --

I NT. MAIN NAVY BU LDING - NIM TZ'S OFFI CE - CONTI NUQUS

Nimtz closes the door behind himand takes a deep breath.
And then he calls to his sleepy secretary.

NIM TZ
Get nme Hal sey.

| NT. NAVAL HCSPI TAL PEARL HARBOR - HALSEY' S ROOM - DAY

Hal sey stands in his hospital gowmn with the phone pressed
agai nst his ear, staring out the w ndow at Pearl| Harbor.

H s eyes are once again wet, but this time his expression is
sonewher e between satisfaction and relief.
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I NT. LAYTON HOUSE - LI VI NG ROOM - DAY

Mriamis reading on the couch. The front door opens and
Layton enters, carrying a brown paper bag. Mriamgives him
a confused | ook.

M Rl AM
VWhat are you doi ng home?

LAYTON
| thought we m ght have | unch

Layton opens the bag and pulls out a bottle of wine and a
| oaf of bread. Mriam s brow furrows.

M Rl AM
D d sonet hi ng happen? Wat's w ong?

LAYTON
Actually, it's a good day. And |
want to celebrate with ny wife

Mriamreads Layton's expression and sees an unaccustoned
sparkle in his eyes. She stands and ki sses himon the cheek.

M Rl AM
"1l get sonething on the table.

I NT. USS ENTERPRI SE - PI LOT READY ROOM - NI GHT

The door creaks open and Best enters. W' ve always seen this
roomfilled with life, but nowit's enpty except for abandoned
pl ayi ng cards and nagazi nes and..

...Dickinson. He's |eaning against the desk, staring at the
ready board. Best follows his gaze and sees the grimreality:
over half of their friends are dead or m ssing.

After a | ong nonent --

BEST
What happened to that whiskey?

Di cki nson turns his head at the famliar voice and then slides
a flask out of his pocket.

DI CKI NSON
| saved it just in case you snuck
out of the infirmary.

Di cki nson hands himthe flask, and Best grabs a pair of coffee
mugs and pours two shots. He raises his nug in a toast.

BEST
To Aiff Janz and the rest of the
men on Arizona. To the good nmen we
| ost today and the good nmen we'll
| ose tonorrow. To the..
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The words trail off as Best is caught up in enption. Dickinson

is briefly paralyzed -- he's never seen his friend this raw
and vul nerable -- but then he raises his own nug.
DI CKI NSON

To those in peril on the sea.

Best nods; the old toast is perfect for this nonent. The nen
shoot the whiskey, and then Dickinson stands and wal ks over
to the door. But he pauses before exiting.

DI CKI NSON ( CONT' D)
Hey.

Best turns his head to | ook at him

DI CKI NSON ( CONT' D)
W didit.

Best and Di ckinson trade a |long | ook. And then Di ckinson
di sappears down the hallway, |eaving Best alone to contenplate
the I1st of the mssing and the dead.

As we go CLOSE on Best's face, we see his pain -- both
physi cal and enotional. Yet beneath the pain is sonething
el se: exhilaration.

D ckinson is right. Yes, nmuch hard fighting remains, but in
t he darkest of hours the courage of this small fraternity of
men has turned the tide of war in the Pacific.

EXT. PEARL HARBOR - DAY

The Enterprise sails down the channel, her battle flags
proudly flying fromthe mast and the crew standi ng at
attention on the deck. Dozens of planes pass overhead in a
formati on as her air group buzzes the harbor.

The shores are lined with cheering nen and wonen -- soldiers
from Fort Kanehanmeha and H ckam and patients and doctors
from Hospital Point. The crew of the other warships in the
harbor |1 ne their own decks, sirens and whistles soundi ng.

EXT. PEARL HARBOR - WHARF - DAY

It's a joyous scene as nmen pour off the Enterprise to
rendezvous with their friends and famlies.

Layton stands away fromthe conmotion and watches the nen
di senbark, an expression of quiet satisfaction on his face.
He's content to enjoy this nmonent fromthe shadows until --

-- Best rolls up to himin a wheelchair. He's pale and has
| ost at |east ten pounds. He stares up at Layton.

BEST
Hey, renenber nme? W net once in the
bar at the Pink Pal ace.
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LAYTON
Yeah, | renenber.

Layton's tone is wary; he doesn't want to get burned again.
But Best sticks out his hand.

BEST
Hell of a job. You intelligence guys
really cane through for us.

Layton takes Best's hand and shakes, fighting to keep his
enotions in check. He never expected this kind of validation,
certainly not froma flyboy. But Nmtz was right; even though
he isn't on the front lines in a destroyer or dive bonber,

he has neverthel ess done sonething truly neani ngful.

Best, meanwhile, turns away and continues to wheel hinself
down the wharf. H's eyes desperately search the scene unti
he finally sees..

... Ann and Barbera. They're wearing matchi ng Sunday dresses.
When Barbera notices her father, she dashes through the crowd
and hurls herself onto his I ap.

BARBERA
Daddy!

BEST
Easy, sweeti e.

Best hugs his daughter and then gingerly stands to greet
Ann. Her relief energes in a breathtaking smle. But it fades
into concern as she gets a closer |ook at him

ANN
What happened to you?

BEST
| inhaled caustic soda. Apparently
it activated ny | atent tubercul osis.

ANN
VWhat does that nean?

BEST
My lungs are shot. The Navy's never
going to let nme fly again.

The words involuntarily burst out of Ann's nout h.

ANN
Thank God.
BEST
I"'ma pilot, Ann. This is the one
thing I'm good at.
ANN
Wel |, get good at sonething el se.

( MORE)
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ANN ( CONT' D)
You've got the rest of your life to
figure 1t out.

Best hears the wisdomin those words, and he pulls his wife
into an enbrace. They hold each other tightly, tears in their
eyes -- overwhelmngly grateful for the mracle that has
brought them back toget her.

We | eave themin this nost intimte of noments and CRANE
UPWARDS, revealing the remarkabl e panorama of Pear| Harbor.
Enterprise is berthed just hundreds of yards fromthe weck
of the Arizona, the ship that she avenged.

As we PULL BACK further, we see the new ships and new
construction projects around the harbor: the begi nnings of
what will soon becone the world's mghtiest war nachine.

But we keep RI SING and PULLI NG BACK until we're finally
focused on just the vast, endl ess ocean -- an ocean that has
tried and tested the will of everyone in our story: Japanese
and Anerican alike.

CUT TO BLACK:
EXT. PACI FI C OCEAN - DAY

Waves | ap over the camera | ens, a scrap of weckage bobbi ng
in the foreground. A yellow life raft heaves into the frane.

Gay lies in the bottom badly sunburned. He stares up at the
clouds with a vacant |ook in his eye.

SUPER: "Ensign Gay, the lone survivor of his squadron, spent
several days adrift in the Pacific before being rescued.”

EXT. PAPUA NEW GUI NEA - DAY

A line of Japanese soldiers wal k single-file through the
thick jungle. One of thempoints silently at the trees above
them which have been cropped as if by a nysterious force.

SUPER: "A year after M dway, Anerican codebreakers -- |ed by
Edw n Layton -- intercepted Yamanoto's travel itinerary."

The nen continue into a clearing, where they discover a
crashed M tsubishi &AM bonber. The wings are sheared off and
the cabin is split open by the force of the weck.

SUPER: "Admiral Nimtz personally ordered a squadron of
fighters to shoot down Yamanoto's transport plane.”

One of the soldiers points at a tree on the far side of the
cl earing where. ..

... Yamanoto i s propped upright, dead. Dried blood froma
head wound covers his formal uniform and one white-gloved
hand still grips his katana sword.

SUPER: "Yamanoto was buried with full honors.™
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EXT. TOKYO BAY - DAY

Dozens of carriers and battleships fromthe m ghty Amrerican
fleet fill the anchorage, guns trained on the city. Countless
fighters and bonbers pass overhead in a thunderous formation.

SUPER: "On Septenber 2, 1945 the US Pacific Fleet sailed
into Tokyo Bay."

EXT. M SSOURI - MAIN DECK - DAY

Hundr eds of khaki-clad soldiers and sailors stand at attention
as a small del egation of Japanese officials nmake their way
toward a wood tabl e.

SUPER: "Admiral Nimtz was chosen to sign the official
surrender docunments on behalf of the United States.”

As Nmtz raises his pen, we notice Layton standi ng underneath
one of the giant sixteen-inch gun turrets.

SUPER: "In recognition of his contributions to the war effort,
Nimtz invited Layton to attend as his personal guest."

Further down the deck stand three famliar officers in a
tight group, bright smles on their faces.

SUPER: " Di cki nson, Thatch and McC usky survived the war. All
three men eventually becanme admrals in the US Navy."

EXT. US NAVAL ACADEMY - RADFORD TERRACE - DAY (1996)

Autum | eaves swirl on the main quad. A crowd has gathered
on the | awmn between the beautiful chapel and the inposing
facade of Bancroft Hall.

SUPER: "Di ck Best spent three years after Mdway in a Naval
Hospital and never flew again. He eventually becane director
of security for the Rand Corporation.”

As we draw closer to the crowd, we find hundreds of M dshi pnen
and civilians sitting in neat rows of chairs. They' re facing
a brand-new stone nonunment honoring the Battle of M dway.

SUPER: " US NAVAL ACADEMY. OCTOBER 3, 1996"

REAR ADM RAL SAMJEL LOCKLEAR, 42, speaks fromthe podi um
next to a row of dignitaries.

READ ADM RAL LOCKLEAR
In the nmenorabl e words of President
Franklin Del ano Roosevelt, 'There is
a nysterious cycle in human events.
To sonme generations, nuch is given.
O ot her generations, much is expected.

Lockl ear turns to |l ook at a figure standing off-canera.
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READ ADM RAL LOCKLEAR ( CONT' D)
Today, as we dedicate this nonunent
to the nmenory of the brave nmen who
fought for liberty, we are honored
to have one of the |ast surviving
M dway pilots with us. Lieutenant
Commander Ri chard Hal sey Best.

As the crowd rises to applaud, we focus on a canera whirring
near the back of the group. W PUSH into the viewfinder until
a VHS image fills our screen..

...and suddenly we are watching footage of the real D CK
BEST, age 86, speaking at the cerenony. He stands proudly in
his dinner dress uniform his back ranrod straight, the |ast
survivor of his squadron.

DI CK BEST
| guess it's ny job to speak for the
guys who can't be here. W lost a
[ ot of good nen that day, and a | ot
nore since. But I'mglad to know
that we're renenbered.

(beat)

Peopl e often ask me about M dway.
How | could fly agai nst those odds,
knowi ng that | probably wasn't going
to conme back.

Best stares out at this new generation of Naval officers,
determ ned to pass along the one | esson he truly | earned.

DI CK BEST ( CONT' D)

Those nen were ny brothers. | would
hays flowmn with them straight into
Hel | .

We take one final |look at this remarkable man, the faint
grow of a distant engine in our ear, and then..

FADE TO BLACK:
SUPER: "Dick Best died in Santa Mnica, California at the

age of 91. He is buried al ongside many of his friends and
fellow pilots at Arlington National Cenetery."

THE END
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	12	EXT. SKY - DAY
	13	INT. DICKINSON'S SBD - DAY
	14	INT. USS ENTERPRISE - RADIO ROOM - DAY
	15	EXT. PEARL HARBOR - PACIFIC FLEET HQ - DAY
	16	INT. PACIFIC FLEET HQ - COMMUNICATION'S ROOM - DAY
	17	INT. PACIFIC FLEET HQ - LOBBY - DAY
	18	EXT. PACIFIC FLEET HQ - ROOF - DAY
	19	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	20	INT. USS ENTERPRISE - PILOT READY ROOM - DAY
	21	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	22	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	23	EXT. PACIFIC OCEAN - DAY
	24	INT. BEST'S SBD - DAY
	25	INT. LINDSEY'S TBD - DAY
	26	INT. BEST'S SBD - DAY
	27	INT. USS ENTERPRISE - FLAG BRIDGE - NIGHT
	28	EXT. USS ENTERPRISE - FLIGHT DECK - NIGHT
	29	INT. PEARL HARBOR - KIMMEL'S OFFICE - NIGHT
	30	EXT. PEARL HARBOR - DAY (TWILIGHT)
	31	EXT. NAVAL STATION PEARL HARBOR - WHARF - NIGHT
	32	EXT. NAVAL STATION PEARL HARBOR - WHARF - NIGHT
	33	INT. UNITED STATES CAPITAL BUILDING - HOUSE CHAMBER - DAY
	34	EXT. TOKYO - ASAKUSA DISTRICT - DAY
	35	INT. GEISHA HOUSE - PRIVATE ROOM - DAY
	36	EXT. IMPERIAL GENERAL HEADQUARTERS - DAY
	37	INT. IMPERIAL GENERAL HQ - SUPREME COUNCIL HALL - DAY
	38	INT. STAFF CAR - DAY
	39	INT. WHITE HOUSE - OVAL OFFICE - DAY
	40	EXT. WASHINGTON, DC - NATIONAL MALL - DAY
	41	INT. MAIN NAVY BUILDING - MAIN OFFICE - DAY
	42	INT. MAIN NAVY BUILDING - KING'S OFFICE - CONTINUOUS
	43	EXT. PEARL HARBOR - DAY
	44	EXT. PEARL HARBOR - DAY
	45	EXT. PEARL HARBOR - PARKING LOT - DAY
	46	INT. SMITH'S UNION BAR (HONOLULU) - DAY
	47	EXT. NAVAL STATION PEARL HARBOR - WHARF - DAY
	48	INT. MAIN NAVY BUILDING - NIMITZ'S OFFICE - DAY
	49	EXT. USS ENTERPRISE - NIGHT
	50	INT. USS ENTERPRISE - PILOT READY ROOM - NIGHT
	51	EXT. USS ENTERPRISE - FLIGHT DECK - NIGHT
	52	INT. LINDSEY'S TBD - DAY (DAWN)
	53	EXT. JAPANESE FREIGHTER - DAY (DAWN)
	54	EXT. ROI AIRFIELD - DAY (DAWN)
	55	INT. DICKINSON'S SBD - DAY
	56	INT. BEST'S SBD - DAY
	57	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	58	INT. BEST'S SBD - DAY
	59	EXT. TAROA AIRFIELD - DAY
	60	INT. BEST'S SBD - DAY
	61	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	62	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	63	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	64	INT. USS ENTERPRISE - ENGINE ROOM - DAY
	65	EXT. USS ENTERPRISE - FLAG BRIDGE - DAY
	66	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	67	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	68	EXT. ROYAL HAWAIIAN HOTEL - ESTABLISHING - NIGHT
	69	EXT. ROYAL HAWAIIAN HOTEL - MAIN ENTRANCE - NIGHT
	70	INT. ROYAL HAWAIIAN HOTEL - WAGON WHEEL - NIGHT
	71	INT. ROYAL HAWAIIAN HOTEL - WAGON WHEEL - NIGHT
	72	INT. BEST'S HOUSE - BEDROOM - NIGHT
	73	INT. MAIN NAVY BUILDING - NIMITZ'S OFFICE - DAY
	74	EXT. PEARL HARBOR - DAY
	75	INT. USS ENTERPRISE - PILOT READY ROOM - DAY
	76	EXT. PACIFIC OCEAN - DAY
	77	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	78	EXT. USS HORNET - FLIGHT DECK - DAY
	79	INT. MAIN NAVY BUILDING - CINCPAC OPERATIONS ROOM - DAY
	80	EXT. LAYTON HOUSE - NIGHT
	81	INT. LAYTON HOUSE - DINING ROOM - NIGHT
	82	EXT. CHINA - MOUNTAINSIDE - DAY (DAWN)
	83	INT. CHINA - WATER MILL - DAY
	84	EXT. CHINA - VILLAGE - DAY
	85	INT. SCHOOLHOUSE - CONTINUOUS
	86	EXT. CHINA - COUNTRYSIDE - DAY
	87	EXT. JAPAN - HASHIRAJIMA ANCHORAGE - DAY
	88	EXT. YAMATO - MAIN DECK - DAY
	89	INT. YAMATO - CORRIDOR - DAY
	90	INT. YAMATO - YAMAMOTO'S CABIN - CONTINUOUS
	91	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	92	EXT. PACIFIC OCEAN - DAY
	93	INT. WILLIE'S SBD - DAY
	94	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	95	EXT. PEARL HARBOR - DAY
	96	INT. MAIN NAVY BUILDING - NIMITZ'S OFFICE - DAY
	97	EXT. CORAL SEA - DAY
	98	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	99	INT. USS ENTERPRISE - PILOT READY ROOM - DAY
	100	INT. YAMATO - CORRIDOR - DAY
	101	INT. YAMATO - MAP ROOM - CONTINUOUS
	102	EXT. YAMATO - MAIN DECK - DAY
	103	INT. USS ENTERPRISE - PILOT READY ROOM - DAY
	104	INT. MAIN NAVY BUILDING - NIMITZ'S OFFICE - DAY
	105	EXT. PEARL HARBOR - DAY
	106	INT. OLD ADMINISTRATION BUILDING - LOBBY - DAY
	107	INT. STATION HYPO - CONTINUOUS
	108	INT. STATION HYPO - ROCHEFORT'S OFFICE - CONTINUOUS
	109	INT. USS ENTERPRISE - ADMIRAL'S CABIN - DAY
	110	INT. STATION HYPO - ROCHEFORT'S OFFICE - NIGHT
	111	EXT. MIDWAY ISLAND - DAY
	112	INT. MIDWAY RADIO FACILITY - MAIN OFFICE - CONTINUOUS
	113	INT. JAPANESE LISTENING STATION - DAY
	114	INT. MAIN NAVY BUILDING - NIMITZ'S OFFICE - DAY
	115	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	116	INT. BEST'S SBD - CONTINUOUS
	117	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	118	INT. BEST'S SBD - DAY
	119	INT. WILLIE'S SBD - DAY
	120	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	121	INT. BEST'S SBD - DAY
	122	EXT. PEARL HARBOR - DAY (DAWN)
	123	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	124	EXT. USS ENTERPRISE - FLAG BRIDGE - DAY
	125	EXT. BEST'S HOUSE - DAY
	126	INT. ROYAL HAWAIIAN HOTEL - WAGON WHEEL - NIGHT
	127	INT. BEST'S HOUSE - MASTER BEDROOM - NIGHT
	128	EXT. YAMATO - MAIN DECK - NIGHT
	129	EXT. YAMATO - MAIN DECK - DAY (DAWN)
	130	EXT. PEARL HARBOR - DRY DOCK - DAY
	131	INT. MAIN NAVY BUILDING - CINCPAC OPERATIONS ROOM - DAY
	132	EXT. NAVAL HOSPITAL PEARL HARBOR - PORCH - DAY
	133	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	134	EXT. PACIFIC OCEAN - DAY
	135	INT. USS ENTERPRISE - PILOT READY ROOM - DAY
	136	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	137	INT. MAIN NAVY BUILDING - CINCPAC OPERATIONS ROOM - NIGHT
	138	INT. USS ENTERPRISE - HANGER - NIGHT
	139	EXT. MIDWAY ISLAND - DAY (DAWN)
	140	INT. MAIN NAVY BUILDING - CINCPAC OPERATIONS ROOM - DAY
	141	INT. HENDERSON'S SBD - DAY
	142	INT. HIRYU - FLAG BRIDGE - DAY
	143	EXT. HIRYU - ANTI-AIRCRAFT BATTERY - DAY
	144	EXT. AKAGI - DAY
	145	INT. HIRYU - FLAG BRIDGE - DAY
	146	INT. AKAGI - FLAG BRIDGE - DAY
	147	INT. USS ENTERPRISE - MESS HALL - DAY
	148	EXT. PACIFIC OCEAN - DAY
	149	INT. AKAGI - FLAG BRIDGE - DAY
	150	INT. HIRYU - FLAG BRIDGE - DAY
	151	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	152	INT. BEST'S SBD - DAY
	153	EXT. HIRYU - FLIGHT DECK - DAY
	154	INT. BEST'S SBD - DAY
	155	INT. MCCLUSKY'S SBD - CONTINUOUS
	156	INT. LINDSEY'S TBD - DAY
	157	INT. THATCH'S WILDCAT - DAY
	158	INT. GAY'S TBD - DAY
	159	EXT. PACIFIC OCEAN - DAY
	160	INT. THATCH'S WILDCAT - DAY
	161	INT. LINDSEY'S TBD - DAY
	162	EXT. PACIFIC OCEAN - DAY
	163	INT. THATCH'S WILDCAT - DAY
	164	INT. LINDSEY'S TBD - DAY
	165	EXT. HIRYU - FLAG BRIDGE - DAY
	166	INT. AKAGI - FLAG BRIDGE - DAY
	167	INT. AKAGI - HANGAR - DAY
	168	INT. AKAGI - FLAG BRIDGE - DAY
	169	INT. BEST'S SBD - DAY
	170	INT. MCCLUSKY'S SBD - DAY
	171	EXT. PACIFIC OCEAN - DAY
	172	INT. MCCLUSKY'S SBD - DAY
	173	INT. DICKINSON'S SBD - DAY
	174	EXT. PACIFIC OCEAN - DAY
	175	INT. HIRYU - FLAG BRIDGE - DAY
	176	EXT. HIRYU - FLAG BRIDGE - CONTINUOUS
	177	INT. BEST'S SBD - DAY
	178	EXT. AKAGI - ANTI-AIRCRAFT STATION - DAY
	179	INT. BEST'S SBD - DAY
	180	INT. AKAGI - FLAG BRIDGE - DAY
	181	INT. BEST'S SBD - DAY
	182	INT. BRUNO'S SBD - DAY
	183	INT. MCCLUSKY'S SBD - DAY
	184	INT. JAPANESE ZERO - DAY
	185	INT. KAGA - HANGAR DECK - DAY
	186	EXT. AKAGI - FLAG BRIDGE - DAY
	187	EXT. AKAGI - DECK - DAY
	188	INT. MAIN NAVY BUILDING - CINCPAC OPERATIONS ROOM - DAY
	189	EXT. PACIFIC OCEAN - ESTABLISHING
	190	INT. YAMATO - FLAG BRIDGE - DAY
	191	EXT. PACIFIC OCEAN - DAY
	192	EXT. JAPANESE DESTROYER - FANTAIL - DAY
	193	EXT. HIRYU - FLIGHT DECK - DAY
	194	EXT. PACIFIC OCEAN - DAY
	195	EXT. USS YORKTOWN - FLIGHT DECK - DAY
	196	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	197	INT. USS ENTERPRISE - CORRIDOR - DAY
	198	INT. USS ENTERPRISE - PILOT READY ROOM - CONTINUOUS
	199	INT. USS ENTERPRISE - ENLISTED MEN QUARTERS - DAY
	200	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	201	INT. YAMATO - FLAG BRIDGE - DAY
	202	INT. HIRYU - FLAG BRIDGE - DAY
	203	EXT. PACIFIC OCEAN - DAY
	204	INT. BEST'S SBD - DAY
	205	EXT. HIRYU - FLAG BRIDGE - DAY
	206	EXT. BEST'S SBD - DAY
	207	EXT. HIRYU - ANTI-AIRCRAFT BATTERY - DAY
	208	EXT. HIRYU - FLAG BRIDGE - DAY
	209	EXT. PACIFIC OCEAN - DAY
	210	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	211	EXT. HONOLULU - MCCLUSKY HOUSE - DAY
	212	INT. MCCLUSKY HOUSE - CONTINUOUS
	213	INT. MCCLUSKY HOUSE - BATHROOM - CONTINUOUS
	214	INT. USS ENTERPRISE - FLAG BRIDGE - DAY
	215	INT. THATCH'S WILDCAT - DAY
	216	EXT. USS ENTERPRISE - FLIGHT DECK - DAY
	217	INT. HIRYU - ENGINE ROOM - NIGHT
	218	EXT. HIRYU - HANGAR DECK - NIGHT
	219	EXT. HIRYU - FLIGHT DECK - NIGHT
	220	EXT. MAKIGUMO - DECK - DAY (DAWN)
	221	INT. YAMATO - FLAG BRIDGE - DAY (DAWN)
	222	INT. STATION HYPO - DAY
	223	INT. MAIN NAVY BUILDING - CINCPAC OPERATIONS ROOM - DAY
	224	INT. MAIN NAVY BUILDING - NIMITZ'S OFFICE - CONTINUOUS
	225	INT. NAVAL HOSPITAL PEARL HARBOR - HALSEY'S ROOM - DAY
	226	INT. LAYTON HOUSE - LIVING ROOM - DAY
	227	INT. USS ENTERPRISE - PILOT READY ROOM - NIGHT
	228	EXT. PEARL HARBOR - DAY
	229	EXT. PEARL HARBOR - WHARF - DAY
	230	EXT. PACIFIC OCEAN - DAY
	231	EXT. PAPUA NEW GUINEA - DAY
	232	EXT. TOKYO BAY - DAY
	233	EXT. MISSOURI - MAIN DECK - DAY
	234	EXT. US NAVAL ACADEMY - RADFORD TERRACE - DAY (1996)

