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- OWLICTIOUS. He stops aga

TEASER

SC 1 - EXT..GOLDEN

As the bright(mid-day Sunlbasms do
the tree, we hea 4 WHISTLED TUNF
ihilerYou.Work”) and the CLANK of

0 _through every branch of
(something akin‘tO'“Whistle-
dishes. -

8¢/2 - INT. twILToHT sPARKLE'S

ggshes‘ausizable stack of dishes, scrubbing, rinsing,

théﬁka??ing with a touch of FIRrg BREATH.kAs he CLANKS the

clean dishes™onto a new stack...

1 TWILIGHT (0.s.)
Ahem. .

Spike whips around to see TWiLIGH£‘E§;ting at her desk,
pouring over a stack of books eVena@géler than the dishes.
She cocks an eyebrow at pim and he Treezes, mid-whistle.

D Nl . | |
the huge volume open in front of
.CRuyggggcﬁdistracts‘her, She looks

entire sleve of CRACE S to

Twilight concentrates oh a
her when the sound of grouD
up to see|Spike feedinc

in.
-

|
3 SPIRE
No good?

LOFT - MOMENTS .1

Spike innocently stands bJ the bookshelves while Twilight
holds a book in front of Her face, As she reads, the baby
dragon raises a feather duster with his tail.

- . i i *

Twilight peeks over heﬂ béok and Spike pulls the duster back

behind his back. as shghraises her book, he raises his tail
and gives the nearest ; elf a SWIFF ang...

4
Spike!

5 SPIK
Come on, Twilight, I'm just trying
to keep things tidy.

v

I

s



But just ag
cacophony of

EXT.

Off of Twilight's e

6

TWILIGHT

T know, but I'm trying to
concentrate. I need to find some
reference to thisg mysterious chest.

CLOSE ON THE CHEST (FROM 401/402) AND 178 INTRICATE T.OCKS.

7

TWILIGHT (0.S.) (CONT'D)

Something tells me t
is pretty important.

8 N
Well, why
help u lo

9

hat opening it

’f _:-'f'.'
égg 't you say so? I11
kj p

TWILIGHT

Thanks, Spike.

the two finally settle do

J wn_to their task, a
CONSTRUCTION SOUNDS casc

ades through the window.

EW OF SCHOOL FROM THE LIB

¥ - CONTINUOUS

Spike and Twilight look out at the ELEMENTARY SCHOOL where
WO

ammer and saw from a scaffolding by the bell tower.

A" CONSTRUCTTION PONY paSses by carrying a load of timber.

10

What is 1
11 2”6222
The schoo

Should!be
few days.

—

12 A
A couple

13
‘Course,
it. 1
that bell

TWILIGHT
ing on?!

ONSTRUCTION PONY
L’s getting a new bell.
done with the tower in a

xpect| we {1l have to ring
non-stop for a week to
jtuust right.

get th sounp

Xasperated expression...



MY LITTLE PONY IITLE SEQUENCE

ACT I

SC 6 - INT. TWILIGHT SPARKLE’S LOFT = DAY

Spike sits in a chair watching as (Pwilight paces back and
forth, CONSTRUGCTION noise still coming in through the window.

14 TWILIGHT
I've gone through every book in
Ponyville, Spike, and there isn’t a
single mention of the chest. I hope
Princess Celestia has some ideas.
If the Library in cCanterlot doesn’t
have anything, I don’t know where
else to look.

A loud SAW'starts up outside. Spike covers his ears.

<ab Ao \
15 éﬁ) SPIKF oy
Anywhere lwoulld He a better than o ;
here! N

Just then, ;Spike BELCHES up a letter. Twilight levitates it
over and starts to read.

16 TWILIGHT
My dearest Twilight, while it would
be perfectly lovely to have you in
Canterlot once more, I have another
option in mind much closer to
Ponyville...

Princess Celestia’s V.0. of the letter takes over as we...

DISSOLVE TO:

8C 7 - EXT. CASTLE OF THE TWO SISTERS - LATER

‘Twilight and Spike emerge from the Everfree Forest and stand
before the ruins of THE CASTLE OF THE TWO SISTERS.
io [ 3 Ay rhuj
INCESS CELESTIA (V.0.)
young foal and needed
hink, I would sneak off
etiroom in the Castle that
Princess| Lund and T shared...

7.

i
ke[enter as Princess Celestia’s VO continues.
my j

Lo

.

Twilight and Spi

o

5



A e O O BN R s

SC 8 - EXT. CASTLE OF THE TWO SISTERS - COURTYARD -
CONTINUOUS o

o

PRINCESS CELESTIA (V.O.)
know, much of that
astle lies in ruins...

Twilight and Spikej make their way across the ruins of the
Castle Courtyardfapd into the GRAND FOYER.

The GRAND FOYER,| ijs linedkwith ancient statues, and ,
paintings. Two grmous TAPESTRIES, one of Princess Celestia,

the other of Princess Luna, hang on opposite walls.

Stairways and passages shoot off in all directions. Twilight
and Spike climb[a]set of crumbling stone stairs and cross a
balcony. b
§
19/ | PRINCESS CELESTTA (V.0.)

-..butt fn the castle’s library

theref sktill may be a book that

could prove helpful in your

rese rg .
CLOSE ON TWILIG AS HER EYES GO WIDE...

PULL OUT TO REVEAL...

S5C 10 - INT. CASTLE - LIBRARY - CONTINUOUS

Twilight and Spike stand before an ancient library ) Books
stacked up to the flying~buttressed-stone—arched ceiling.

Spike looks around at thelcreepy Cobwebs,and crumbling walls.

silhe ELONGATED SHADOW OF A UNICORN stretches across the ground

“toward him and Spike jumps back in fear.

He recovers as he finds the shadow’s source: A stone bust of
Princess Luna set high on the wall. Another of Princess
Celestia sits on the wa opposite. Spike laughs nervously.

20 éyi“kkp

Heh, heh.!l{so, ilight. Ah.. Ready
to head er

But Twilight is already hoof deep in ancient texts.



21 TWILIGHT
Are you kidding? This place is

PERFECT!
CUT TO:
AN EXTREME CLOSE UP OF A IR OF PONY EYES
22 RAfZ%jv.DASH

I'm not gonna move. You move.

CUT TO A MATCHING SHOT SECOND PAIR OF PONY EYES.

23 APPLEJACK

Uh-uh. There- I'm moving.

PULL OUT TO REVEAL...

APPLEJACK and RAINBOW DASH stand nose to nose, each covered
mane to tail in... BEES!

' PINKIE PIE stands nearby with PENCIL AND SCORECARD in hoof.
Y
24 Z INKIE PIE
This jis|the most daring dare any
pony pver|dared dare another pony
to darel

Applejack and Rai&bow Dash both turn their bee-covered faces
toward Pinkie.

25/
Huh? A

D,
26 PINKIE PIE
It’s extiting!

As Rainbow and Applejack return to their bee-drenched stare-
off, a BEEKEEPER PONY walks up andiiiﬂds next to Pinkie.

27 BEEREEPER | PONY
Um. . SWeftchya all d ing?
i

FUuse ast readk on

j e L3 :

28 PINKIE PI “ e
Rainbow| Dash and AppgXejacky are "Eﬁ&:zqaav%’/
compeiting for the e offMost
Darirlg Pony. This the al

test. The Bee Stare
blin; wins.

|

Last/jpony to



29 BEEKEEPER POFE
Huh.

(beat)
I'm gonna need my bees [back.

way from Applejack.

;
4

-the Beekeeper onytglves a loud WHISTIE: The

: = swarm of bees flies of of Rainbow and Applejack WHO
'ARE REVEALED TO BE WEARING BE KEEPER GARB, and into a cloud
that follows the Beekeepe:

53 :

33 l{ PINKIE PIE
Don’t'worry ladies, 1've been
keeping |lexcellent score all day.

i

Rainbow and Applbjack watch as Pinkie scribbles furiously on
her score card. |

34 , PINKIE PIE (CONT’D)
(to herself)
-+« MOve the decimal... carry
the two...

Finally, ‘Pinkie &1nlshes and 1looks up.

35 ? PINKIE PIE (CONT” D)

Congratulations! Ya%gfj tled'
i

36 A/ APPLEJA

Tied? }”
A /
| %q&( 0
37 | RAINBO
You oé%' be tied Mo £ Darlng
Pony,/

38 (5!) pinrIE PIE
I don’t kn W. Numbers don’t lie.

Pinkie holds up khe Jcore card for her friends to see. It’s
just full of CRAZY DOODLES.

Ll



[ PlﬁkIE PIE (CONT'D)

O /stay and keep keeping
ut I promised to help test
s thl bell. T get to ring
Yeek non-stop. And T don’t
ye tq take turns because no
volunteered!

With that she bounds Off over the rolling hills of the
orchard. —
a4 qs G

40 RAINBOW DAsH
Okay. No problem. wWd just e to

come up with| ap hen daring Hare.
ac
41 APP CK

Right. | ;
Both Ponies look‘arouné éhe Orchard. Treeé. Barn. Dirt;
42 APPLEJACK (CONT'D)
Unm...
43 RA&NBOW DASH
Ah... .L»”

Finally, Applejack's eyes land on a SUPER CREEPY PATH leading
out of Sweet Apple Acrés and"into Everfree Forest.

" she turns to Rainbokahsh with a grin.
| TR

W7 }

SC 12 - EXT . EVERFREE FOREST - SAME TIME

 RARITY and FLUTTERSHY walk through a dark part of the Forest,
'ANGEL hopping along beside.

Fluttershy looks up at the gnarled tree branches above and
the thick forebodinq,foliage along the path.
§ TA(0 )

45 “EEUTTERSHY
Um... %a&ity, don’t you think it's
a littld late in the day to be

walking jthyough the forest?z Tt is

Star iider] season, after all.

Though! Ii'm jsure you have a very
_ good easorq. ..

gV;\/\I

.17



ortant reason
entire life.

‘%;bpy to help.

(nods )
It paids e to think bf those
magnl }ﬁgnt creations rotting away

in those ©1d ruins, totally
unappreCLated

KLﬁ 4
uT SHX;7
I see. %

; »
52/ | RARTTY ( 15

I sim y;requre yourj help in
borraon one or two ito bring back iz’g
to & ique where| I can restore

them. Maybe I’ l% even: use the
pattefr:nc as the 1nsp1ratlon for a

new 11ne.
&:QLUT

That does sound /.

Fluttershy shar s a ook wlth Angel who rolls his eyes.

_/%LUTTERSHY‘{CONT’D)

Very mebrtant 1 4
&

not /the most XU Srec e £ e

in my entire life, . 4 L
t classical will be % f#uce 102 o

55 i RART
Yes, wéll, mayb
lmportant thlng
but ret:p— ncie

all the ge next season, so it’'s ad -ty f*%15£”

nothing Ao snee the o e 18
56| LUTT{S;{Y

Oh, no.

i



As Angel and the two ponies continue down the path, the
shadows cast by the dense foliage stretch out behind them.
Suddenly, one of the SHADOWS breaks off and follows them.

SC 13 - EXT. CASTLE OF THE TWO SISTERS - MOMENTS LATER
Rarity, Fluttershy and Angel approach the entrance to the
Castle and a few stones fall, skittering down the stairs.

Angel hops forward then turns back to see the two ponies have
stopped, éfhiF,hesitant to go inside.

(5) Nab 2 314

N7 1AL e e ERSHY

A&e you) sure you heed those

tapestries?

= ,
Y RARITY ,dﬂ}ﬁ%ﬁd&lga

But, of course. Th ugh, I mudt
it, these ruins lared a ridht.

3&ésthetically speaking, course.
I/mean, just look at 411 he |dirt
eéverywhere. ! e

Fed up with the ponies' trepidation, an exasperated ANGEL
hops toward the Castle and heads inside.

Hp

~29 FLUTTERSHY
(gD Angel
S o

Fluttershy aﬁg‘Rarity Chase after the rabbit. Once they're
inside, the last few rays of light fade.

As the sun sets, a COWLED SHADOWY PONY FIGURE (like a pony
LOTR Ring Wraith) emerges from the forest as we...

CUT TO:

SC 14 - INT.

Fluttershy and Rarity step into a GRAND FOYER. Rarity stops
~to gape at the two ma ive tapestries.

(1
60 i %ﬁRI&Y
Goodne s!ZIt’s practically an

artistic tr sure trove of ancient
good tasté. |

Fluttershy rushes to Angel who stamps an impatient paw at the
entrance to one of thjﬂmany passageways off the main hall.



e PR

- balcony overlook

Angef ureplly shouldn’t run off
Lient ruins are filled
with alll sértis of things that can
hurt youW. You could stub your toe
Or trip fonja {loose stone. You have
to be|careful

Angel gives;Fluttershy,another eye roll as Rarity trots past
and heads down the hallway. Suddenly she calls out.

o 12 -
62 yRARIY (0.5.) .
OH, ITfS TAGN?FICENT! "
J. r

| [ :
As Angel and Fluttershy exit the Grand Foyer to see what's
gotten Rarity soiexcite@, Spike and Twilight appear along the
ing theimain floor. '
i |
Twilight levitat%s a latge candelabra, “carrying” it out in-
front of them. '
63 SPIKE
I don’t think I’11 need all these
candles, Twilight. I was really
only seared ﬁor a second.

64 TWILIGHT
Oh, th{ge aren’t for you, Spike.

We're ng tb~be studying late
into tHe night/and we’re going to

need 1 the light we can get.
{'H%s
65 | SP

(unenthusjastic)

Oh. Great. j

|

As Twilight and $pike exit, Applejack and Rainbow Dash enter
the Grand Foyer on the floor below.

06 APPLEJACK

Well, here welare.
o
67 RAINBOW DB&SH

What’s|so daring abgut this place?
It’s where wei{got thHe Elements of
Harmony.

1y

68 APPLEJACK
That’sjtrue. But| I've never told
you abgput the|curse lof the Pony of

Shadows.
69 RAINBOW DASH
The what, now?
PR S——
v

v

0



Applejack stands between the two ENORMOUS TAPESTRIES of

Princess Celestia and Pri s Luna.

70 7y ap
When I was jg;tga filly, Grannie
Smith told md of an ancient
legend... | '

e _CUT TO the WATERCOLOR IMAGES of
NIGHTMARE MOON’s de

€at at the hands of Princessg Celestia

As Applejack talks §
from the pilot e isode.

71 APPLEJACK (V.O.) (CONT D)
When Nightmare Moon was banished,
not every!ladt bit of her dark
magic went withl her. ..
W . aal
IN WATERCOLORS: HNs Nightmare Moon is banished, a DaARk CLOUD
descends onto the ryins of the-fgstle of the Two Sisters.
A
72 APPLEJAGK
Granni¢ used |tols y
falls on the {cast e,
takes :hegfo;m of

.0.) (CONT'D)
that when night
ithat magic

STILL, IN WATERCORORS ¢ Therefs a FLASH OF LIGHTENING and the
dark cloud coalegces onto tHe g

tairs of the Castle to form a
familiar cowled igure...

73 APPLEJACK (V.0.) (CONT'D)
THE PONY OF SHADOWS.

1

BACK TO RAINBOW éASH. | ;

74 RAINBOW® DAEH
Ah, you mean 1likd a éhost?
§

75 | APPLEJACK |
(spookily) !
No pony knows.

k.iﬁhinbow Dash rolls her eyes. /i///

sc 15 - Inv. E OF TWO

Fluttershy and Angel exit the Passageway into an alcove to
find Rarity standing before another enormous, WEATHER-WORN
- TAPESTRY of a FULL MOOﬂ#Oﬂ?I‘EQUESTRIA. ‘

e 12112 lﬁ?é
(Ges,y This O#e és perfect!
Jod v \b =



2{ ab
77 | TTERSHY
Well, itﬁée tainly could use some

restoration ~
— 24 D’ZG::_}?:’.. _.-‘

78 RARITY | | T
Be a dear. Fly up there 4nd 1ift it
off that hook. | |

ittershy flies up to the
it with her mouth, bu

|
}

top of the tapestry and'tries‘to
i too heavy.

79 RARIT

As the pegasus flies up benééth the tapestry and lifts, THE
ENTIRE WALL SPINS AROUND, replacing the portrait of the Full
Moon with the one of Princess Luna from the Grand Foyer
where...

SC 16 - INT. CASTLE OF TWO SISTE

Rainbow Dash stands in frOnthf the spinning wall, unaware of
~ the tattered tapestry of a FULL MOON now “FLOATING” behind
‘her. ‘ '

{ Applejack nervoUSiy pointsfhuey Rainbow?s'shoulder.

81 APPLEJACK
You might wanna re-think your
positidn on that.!

Rainbow Dash turns to geeffhe floating tapestry behind her
just as a LIGHTENING FLASH illuminates the entire Foyer.

; | ' ——
In the flash of lightYRainbow Dash and Applejack turn to see
a hooded figure at the top of the Foyer stairs... THE PONY OF

“SHADOWS! )
e ] FHoaew
, s ’ ;
LD BT ™ AP—LEJAcﬁ/RAINBow DASH
AHAAA ; HHHH!
]
VAN
END ACT I }i ‘
. ) 2 /
ACT IT

P



Applejack and RainbOw Dash COntinue to freak out.

83 APPLEJACK/RAINBOW DASH & ycus
AHAAAHAHAHHHHHE!

With another FLASH OF LIGHT?NINQ the Pony of Shadows is gone.

84 APPLEJA ’
You saw that, r gﬁ%%r

85 RAINB W DASH
Ah... I don’'t khow hhat you're
talking about. !

But before Applejack can presé her a PAINED MOAN emanates
from the FLOATING ESTRﬁ beﬁlnd them

86 h/ELU (0.S.)
d r the ry)
WOOOHODO QOUOU gﬁAW'

87 APPLEJACK W
And I suppose you don’ t see that
either. J -7

88 RAINBGW D

I don’'t need to Feekit to RUN!
Rainbow Dash and Applejack gall®p down a bPassageway and out

of the Foyer. The Ltapestry tugs'away from the wall and the
ENTIRE WALL SPINS BACK AROUND.

SC 18 - INT. © TL" ‘

As the wall slldes back into place, Fluttershy flies out from
under the tapestrg,ﬁgubblng her wing.

i / _1_ 1
89' FLUTTERSHY
Ow, I thlhk I hurt my wing.
!
90 RARITY 3
Oh, my ;, I am iso 50rry. That
tapes far t cavy. We’'ll

just b .fto find ja smaller one.
91 UTTE

Oh. of
92 RARITY

Now, pray tell did you




22, 124

He @/
ROT HY
WH ;Eg jy?S
134
ART
WH3/ bre btruggllng under
Ek ts the entire wall spun
$ékk~' must have activated a
TPERSHY
Oh 1922
3,:
6 / IT&Q
se these ruins are chock-

H

1 them.

9 Tf%RSHY

Real IR7?
)
[ 98 RARIT

3250 tely. We must use the utmost
we contlnue on our quest of

regst ratlon and inspiration.
1

Rarity turna toxgo anﬁ Fluttershy begrudgingly follows.

‘They take tgg Eeps,Jilght onto a CARPET COVERING A TRAP DOOR
and with a H, b h-punles disappear through the floor.

w% ff RARI@Y/FLUTTERSHY

v
Angel stares for a beat at the hole in the floor, then shrugs
and hops off.

Rainbow and Applejazk“ﬁontlnue to run away from the Foyer.

100 \RﬁImBow DASH
Okay. S maybe| the legend is true.

101 APPLEJACK
Well, that!s why T brought you
here. Iiguéss only the most daring
% pony of all coyld stay in this
i 1 castle at night without being

% scared offl

Rainbow Dash pulls up short in front of a PAINTING OF AN
ELDERLY PONY. Q/

L



2, 15} (17D

!
102 | INHOW DASH
Scared? Who]saifd anything about
being sdared? IJ'm not scared.

103 APPLEJACK

(lying)
Me neither.

104 RAINEOW DASH
Then it4s s¢ttlpd. Whoever stays in
the Castle the [longest is the Most
Daring Hony

They shake hooves.

105 APPLEJACK
Deal!
106 RAINBOW DASH

But it’g gohna ftake a lot more than
some shadowy ghost pony to get me

to leavg. -
g}

107 PPLEJACK
Me too.

S : g ? : :
As they exit, we PUSH IN on the painting of the Elderly Pony

to see its EYES FOLLOWING THEM.

After they leave the canvas rolls up like a window shade to
reveal THE PONY OF SHADOWS who leans through the frame
looking after them.

SC 20 - INT.

| Twilight and Spike sit at opposite ends of a table 1ooking
through stacks of old, dusty books, the candelabra between
them. ‘

Spike looks up from his wbrk at the ominous shadows the busts
of the Pony Sisters cast on the ceiling.

108 TWILIGHT (O.S.)
Find anything, Spike?

kstartled, by the sudden. sound of her voice, Spike jumps.
Geny ik

f ol
109 do KE
What!? i/

Twilight looks at him, concerned.

15



Me neither.‘I'm starting to wonder
if maybe Princess Celestia sent us
on a wild pony chase.

Just then, 'Angel jumps up onto the table.

112 TWILIGHT (CONT'D)
Angel? What are You doing here?

But before Twilight can even think about it, Angel jumps to a
nearby bookcase.

The secret room has none of the retention (or Spook factor)
of the giant library. It’s more ike'a cool place to hang
~out, comfy pillows on the floor, stained-glass windows, etc.

A shaft of moonlight shoots through a skylight illuminating a
single book, sitting on a pedestal in the middle of the room.

- Twilight enters the rbom, walks up to the pedestal and looks
down at the book. -

INSERT OF THE COVER: THE JOURNAL OF THE TWO SISTERS.

113 TWILIGHT
(reading aloud)
The Journal of the Two Sisters.
(then, excited)
Maybe this is the book Princess
Celestia was talking about!

Excited, Twilight picks up the book and settles in to get to

reading. Angel hops Up and nuzzles next to her while a still
spooked Spike looks on from the doorway.

SC 22 - INT. CASTLE - gggg:gog“-~uonznwsknnmnn

Rainbow Dash and Applejack head down a spiraling staircase
descending into the dark, bowels of the castle.

1b



114 RETNBOW DASH
I sure hppefyou’re not afraid of
the darkj Applejack.

115 MNPPLEJACK
I can’t say|that I am, but even Jaf
I was I'd bk at least fifty percent )
less scared{of it than YOu y €ax' ¥ LT =

116 RAINBOW DASH
I don’t knoy how that math works
because I'm|no

117 PhLEIACK

2o . : ~— . .
B wthe;wnrds;stick.in"Applejaqk{amth;Qngqs she reaches the

bottom of the stairs and 'stifles a SCREECH.

Intricately carved; DISEhBODIED PONY LEGS holding candelabra
sconces (a la Jean Cocteau’s Beauty and the Beast) line the
dark hallway aheadé :

) .
Rainbow is visibly‘shakeh as well, but forces herself to take
a few hesitant steps forward..

118 RATNR
What's the matiter Applejack. It’s
jJust a dark hdllwdy full of
disembodied pdny egs.

119 APPLEJACK
Yeah. Nothing kcredpy about that.

Off their fear-stifiling exp

CUT TO:
BLACK. g
Two sets of pony eﬁes blinkgppep.
| )
120 RARITY |~

I'm starfing to wponfer if maybe
this castle doesn't|want my
expertise. i//

e

Rarity illuminates her horn to reveal...




26@
121 FLUTTERSHY

Um... Tt doesn’t seem like there’s

a way t",ma
-1 4%3@%%5)
122 IRARTITY

And n a gingle shted bf art to be
found. AOh,/the injugtick!

et rne

%Fluttershy looks roﬁ;dy\noti ing|that Angel isn't with them.

123 FRUTTERS ,/
Angel? [Oh,} dear. A 15;7Rarity
have yqu geen him?

124 ) RARfTY 51 521550

I'm nd¥surefhé ma
with , deax.

125 FLUTPERSHY
Oh, gobdness!
An ancient castle i
bunny.| He coyld ge
debris| or thé floo
under him.
in a rk place wi

126 ITY ;
I can only imagine how th
feel. i

! |

Rarity scans the walls and spots a hole just big enough for a
hoof. | =

;
151
127 RARITY (AONT’D)“’}
Well, it appears w only have one
option. i
; i
Rarity sticks her front leg throudh the hole and feels around
while...

SC 24 - INT..

Rainbow Dash and Applejack hesitantly make their way down the
hall of hooves. Applejask checks out one of the leg-sconces.

128 EJACK
I mean, {they’re kinda pretty once
you get jused to the idea.

w i

XA

I



CLOSE ON RAINBOW.

129
Uh-huh.

Rainbow Dash looks over to ge
ﬂgé} the hallway. Rainbow looks u
# draped over her shoulder.

Both ponies freak out and take off down the hall,

. After a beat ‘the PONY OF SHADOWS creeps down the hall after
; them, stopping just long enough to give the out-stretched
L ~pony leg a high-hoof. '

On the other side of the wall, Rarity pulls her leg back
- through the hole, shrinking~away in horror.

oo 1
131 RARIT N

On the other side of the wall Eluttershy's hoof feels around
until it finds a candelabra. She pulls down on it and another
secret door slides open, releasing them from their trap.



w2 o2 3”{@
135 RARTTY

(on edge)
Well, tapestries br no,iI’ve had
Just about enoughl of] seéret
bassages, mysteribus| pré¢serces and

unappreciatiye-castles.
w35 (70 ) e
136 | FL ERSHY

(gettfing worked up)
But we can’t leave now. Not with
Angel lost somewhere in this
dangeropsfoldJCastle. He could be
trapped uhder| a crumbling statue or

stuck high inj a tower without food
or wat%r or,%gz’friends at all.

Angel snacks on a carrot and drinks from a Cup as he snuggles
on a pillow next to Twilight reading the diary.

137 TWILIGHT
Spike, you’ve got to hear this.
(reading)
Today, Luna and I played hide and
seek in the Grand Fovyer

]
138? SPIK
It’s pretty hand t¢ imagine
Princess Cellestiia laying.-hide and
seek. ,

139 TWILIGHT
(continuing)
I love to duck behind the paintings
and, though the Hall of Hooves
still gives her a bit of a fright,
the trap door slide is Luna’s

favorite. -
v (®)
140 f SPI

Hall of;Hoovesg
Spike looks on as Twiliglit turns the page to see drawings’of :
the secret passages we’ve visited so far: the spinning wall,
a spy-alcove behind a painting, the trap door and hall of
hooves.

1;AP



141 TWILIGHT

(continuing)
Soon the Organ to the Outside will
be finished. I ¢ ardly wait.
} =
14 e Y M

PIX
What’s FheF&rg n Yo the Outside?

143 TWILIGHT
I have no idesa.

»

" Rainbow Dash and Applejack continue to gallop away from the
creepy hallway of h00V§BT:T\
ELRENEE,
144 INBOW DASH
Just so fyoulkndw, I’'m only flying
away because m wings need a work
out. 1

145 APPIEJACK
Oh, me tbo. Ru ning through these
halls isf great! exercise.

They continue down! the hall and pass an open doorway. We PUSH
IN through the doo ay tp reveal...

SC 29 - INT. CASTLE OF TWO SISTERS - MUSIC ROOM - SaME

Along the far wal&, a huge network of pipes converge upon an
ANCTENT PIPE OR « In the darkened music room we can_just
make out a figure 'seated at the bench. .. THE PONY OF SHADOWS!
The Pony of Shadows raises a darkened hoof and brings it down
“onto the keyboard. A long BASS NOTE rings out...

SC 30 - INT. C O SISTERS - CORRIDOR - SAME

Rainbow Dash and ipplejaék pull up short at the sound.

, o)
& 146 | APPLEIAS
; Did you;hez:;%@aé%
NBE

% 147 BOW DASH

% You me the eepy sound of g
%‘ haunted pipe gan?

148 APPLEJACK
Uh... Maybe. |

J
4l



149 \TNBDW DASH
I don’t{knoy what you're talking
about. -

SC 31 - INT. CASTLE - CELESTIA AND LUNA'S SECRET ROOM - SAME
Back in the Princess’ se room, /(Spike turns his head.
EZ Il il
150 SBIK

Ah, kex,! TwifligHt. Did you hear
somethirg?

TWILIGHT
uii gging such a
his castle is
'éﬁﬁold and half of
by Nightmare Moon.

es strange sounds,
falling apart.

Spike looks to Angel who shakes his head at him.
152 SPIKﬁ‘
" (unconvinced. )
Okay. ! ‘

|

SC 32 - INT. CASTLE - ARMOR ROOM - SAME

Rainbow Dash and Applejack enter a new room. Full suits of
pony armor line the walls .~
f {|I=)
153 |  APPLBJACK
Do you think there’s a single room
in this| Castle that isn’t filled
with tezrifyingjthingS?

Rainbow walks up to one of the suits of armor, reaches out

with a quivering_:Qgﬁéand}kgocks.-ThemMEmALmECHO causes her

EET?&E@“b&qF;”S“ : ;'thoggp~shesquick1y'covers it up.
P ¢ 6572, 4

RAINBOW DASH
It’'s just old pony, armor. What's
‘the hi eal.y, ﬂl

e
et

Yeah. It’s not like they’re going
to comel to life or anything. Right?

Off of Rainbow's/élbiousjggﬁression...

¢z;1b'



8C 33 - INT.

Rarity and Fluttershy enter a long room with a tattered, red
carpet running up the middle.

Stone arched alcoves line the walls and as they make their
way down the carpet, Fluttershy sticks her head into each

one. ’h.
156 FLUTTERSHY

Angel? 2
157 21|
e lL find him. He's
proba Yy ju——dAAﬂgﬂﬂHHAAAA'
|

Fluttershy rushes Qver aF Rarity’s screech.

1587 3YJ?‘LU
Rarity, what
Angel I. he

|

arity at the end of the room
THRONES and the two small
e.

Fluttershy look up to see
. gawking at a PAIR F ELABO
~ TAPESTRIES hanglng over bac

] /]
15 RARiTY¢EiD
OH, THEWRE PERFE?;.

Rarity climbs onto one of the thrones, reachlng for the MOON
TAPESTRY above Lt (the cthe has a sSUN).

RAR[T J(CONT D)

Is3fle in 1t’ s right mind could

f-xé!obje t ‘my restoring
o3gqu i ks of art.

HY

» Rarity, but 1
lng for Angel. T
hink I’'ve given up

With that, Fluttershy gailops out of the room. Rarity
strefches to reach the tépebtry

w;) 162 RARITYI !%
= I'm right behind you.
(straining)
Won't be a moment. .

‘Rarity’s hoof just reaches Lhe fabric when...
P

2%



The Pony of Shadows plays more notes on the organ. With each
note we FLASH CUT to our ponies’ various locations:

1 Al ;
-ifgaiﬁ)the Armor Room, THE WALL BEHIND APPLEJACK SPINS AROUND
;89" g replacing her with a fearsome suit of pony armor.

eggggpng,gpgg,ﬁguugtsfragpyz TILTS BACKWARDS dumping
hrough a hole in the wall.

In an organ crescendo, our Phantom of the Castle plays us
into our...

4.Rainbow Dash turns expeéting to see{Applejack but instead-
Jooks into the eyes of a scary suit of armor and FREAKS!
4¢$pplejack's wall spins her outside, high above the Castle
ourtyard on a gargoyle's perch. She looks down and FREAKS!

~ Fluttershy returns to the throne room to find that now-
arity has disappeared too and she FREAKS! h
,/;1§amity slides out from a shoot that dumps--her into.the o
a Bhrubs outside the Castle walls. She looks down at a TORN‘BIT
OF TAPESTRY in her hoof" and FREARS!"

Twilight kicks back on a pillow reading the diary,
blivious.

» END ACT II

ACT IIT

SC 35 - EXT. CASTLE OF TWO SISTERS - MOMENTS LATER

‘Rarity digs herself out of the underbrush and looks up at the
ancient castle. ‘ P
ZIPR = g

163 ITY
Now, yo look here, Castle. You are
very old and{very scary, but your
wall art is in an atrocious state
and there is/nothing you can do to
keep me{from/my sacred task of
restoraiion./

With that, ‘Rarity 5ump# back inside through an open window.

0
24



Back in the room of pony armor, Rainbow Dash slowly backs
away from the SCAREY‘SUIT“GE\ARMOR.

(121)
165 ‘q.fﬁggﬁ/DASH
Ah... Applejack}

She glances around quﬁcklj with her €eyes,, not turning her
face away from the armor. |

166 ‘éAINBbw DASH (CONT'D)
If you went back to Ponyville that
means I win. Right?

~She backs into anoth_' Suit of armor which CRASHES to the
ground and sends the pegasus careening out of the room.
| 1
167 RAINHOW DASH (CONT’D)
WHHHAAARAAA! |

sc 37 - iNT.‘CAST;E OF TwS%;;;myns ~ THRONE ROOM - SAME

Meanwhile, Fluttershy stands staring at the two empty
thrones.

©8 FLUTTERSHY
er‘ty?
~She runs through a doorway opposite the one she entered.
g69 FLUTTERSHY (0.S.) (CONT’D)
Rarity?

~She comes back and stops.in.front.of. the thrones. She takes a
few tentative steps toward the moon throne and reaches out to
give it a poke wit her hoof.

L 70~ FLUTTERSHY (CONT'D)

know{hiding isn’t really your

ense of humor, but please let this

e ja 2159,

Just as she touches the throne, another ORGAN BLAST rings
out giFluttershy rears up and gallops out of the room in a
panic.

SC 38 - EXT. CASTLE =

PBSCH — SAME

~ Applejack looks out from her ledge,khigh above the ruins of
~the Castle courtyard.

-

25



Her eyes go wide as the ORGAN continues and she is SPUN BACK
AROUND inside the Castla.

gw:1§6¥1)

171" “APPLEJACK
WHOOAAA%AAijZ

Applejack sticks her head 4nside.
172 | APPLEJACK
Rainbow? . /
The only reply is the éCHO of her own voice.

173
Hellov?

She heads inside.

2 -

Pt
Back in the Foyer,jﬂargty climbs down into the room through a
"window, but loses her fo

SC 40 - INT. cas?r

oting as a few LOOSE ROCKS give way.

; < She lands on her backs‘HQ then stands, pulling bits of twigs
" and leaves from her ma A

19
174 RA#&TY
Of all the castles in Equestria,
this is by far the most
ungratefyl. .
]

A few more rocks fall from the crumbling wall, cutting Rarity
off.

The WIND blows through the RUSTLING trees outside and
Rarity’s eyes go wide as she slowly backs away from the
window.

On the other side of the room, Fluttershy backs out of

another passageway, franticallywinspecting every nook and
cranny as she goes.

zyt:



@&

1]’7 E FLUTTERSHY
_{;hisper—shout)

Angel! Rarity? Oh, I hope you two
are}?qgether.

At the far end of the hall, a STATUE SLIDES over to reveal
the exit to a.secret passage. Applejack appears; backing into
the room, still calling into ‘;)paSSage." ‘
oo 2oz Q}w,
#7176 APPLEJACK]
# Well, Rainbow, I guess if T don’t

find you, I win|by default. Right?

&%‘(&

R

' As the three ponies back tow the center of the room (and
each other) Rainbow Dash c mes careening into the hall,
flying backwards through al second story archway.
| |
| |
177 RATNBOW DASH
Haunted statues, creepy armor...
Come on, Castle, is |that all you
got? So much for... |

"As all four ponies back rihhtfgz/;

AHHHHHHHAAAAAHHE

> b i &

-~

Ponies take off in every direction. ..
Rainbow flies around the room inkbanicked circles, KNOCKING
DOWN the giant tapestry of Luna.

180 RATNBOW Dasg, /M
I do believe in:ghosts! T DO! T DO!
I DO! I DO! |

|
The wall on which the tapestry hung SPINS AROUND AND AROUND
while the tapestry billows out, fﬁlling To the ground-- right
on top of Rarity. | j

Rarity looks up as the ma#sive fabe of Princess Luna falls
toward her. ' | ' '

181 RARITY
(sobbing)

I was only trying to rdgstore

ancient ah—hah—Parrtt!

She runs around beneath the tapestry, using her horn to try
Lo keep the massive fabrid¢ from othering her, as more
LEAVES AND TWIGS fly out from hed hair. While...

21



Applejack gallops around the room, BUMPING INTO THE TORCHES.
The FLICKERING flames cast DISTORTED SHADOWS on the walls.
202\ 0l |
182 APPLEJACK+
The shadows aig alliapound us!
Some of the leaves from Rarity’s mane fall near a torch. The
SHADOW cast by the leaves looks like a pair of RABBIT EARS.

_As Fluttershy backs away from the chaos, she notices the
RABBIT EAR SHADQW. ‘ ;

4
tfua )
A 47T )

;188” FLUTTERSHY
Angel?
| 4
But before she|can see it for what it is, a stampeding
Applejack kagcfs over a nearby statue, CRUSHING the leaves

~and the rabbit|ear shadow they cast..

FLUTTERSHY (CONT'D)

Fluttershy rushe§ to the fallen statue. Frantically, she
tries to right it while the pony chaos continues around her.

SC 41 - INT. CASTLE -

Twilight and”Angel look up from reading the Diary. The
COMMOTION from the Foyer is clearly audible.

185 TWILIGHT
What it the world is that?

Spike lookswup; his white-knuckled claws gripping the end of
the table.

[2

P4 K]
Oh, you know.| Probably just more
strange jsounds of this old castle
falling {apart.

187 TWILIGHT
No one likes sarcasm, Spike.

They all head out to investigate.

8C 42 - INT.

Iwilight, Spike, and Angel appear on the balcony overlooking
the Foyer and gape at the pony craziness below.

2¢



ZcﬁFdiﬁi?Cg’:
188 SPIKE } 1
What got into them?

Nl

10 S
light looks down Qfﬁiuttershy trylng EOSIAEE the statue

y therself.
| v s162)
\V 189 ! ERSHY
4911ng)

It’'s okay 'Angel. You're okay.

YOU’ OK?Y'
e
Twilight and Angel shaf/ ipok.,Applejack,suddenly runs by.
)

2 \7
190 APPLEJACK
(ignoring her)

Shadows everywhere!

Twilight looks out at‘Ralnéow Dash zlpplng around the room
and Rarity still fighting for space under the giant tapestry.

191 RAINB W DASH/RARITY
AAAAAAAAGGGHHHH&'

Twilight steps forwaré h;E horn glowing brightly.

. 182 ILI
Alright. E¥efypony STOP!

In a MAGICAL BILAST Twillgﬂt FREEZES everypony in their
tracks. |
Applejack looks up mld ~gallop.
iz
193 APPLE
Twilight?

AQK
{
* |
Fluttershy stralns against her ﬁagical bonds, struggling to
get at the sta

- @;UTTERSHLJ'
Fe Save..Ange~— i

She looks nd seeszngel stJrlng down at her from the
"balcony. | _
}
95 ,gLuTTERSHYiiCONT'D)
p }' V4

h.

‘Rainbow Dash’ 1ooks dokn at her{ /w%)

herev?
|

NP pe

/ i

196 RAINBOW DASH
Fluttershy? What areljazygélng

A



Rarity answers from under the tapeatry.
74212 9 alol)
197 | RARITY :

(muffled)
She’s w1ﬁh me

With that, Tw111ghﬂ UNF] EZES her friends.Rainbow drops to a
hover and helps Rar1ty,4 {rom under the fabric.

198 Rﬁﬁm (CONT’D)
Thank yoy.

Twilight, Splke and Ang%l walk down the stairs to join the
rest.

199 TWILIGHT
Have you g1l spent the whole night
running rou scarlng each other?

200 J APPLEJACK

Well, thdt depends.
201 TWH_,-'-LGHT
On what? ,;,~\
{|4YV)
202 RAENBOW DASH

On whether or not you’re the Pony
of Shadows7

-

203 | SPIRE
What’s the Pony of Shadows?
204 WIGHT

Oh, that’s jupt an old pony’s tale.

Just then @another Blast from the ORGAN rings out and the

music starts up agaln (think: Toccata and Fugue).
i

212,
205 sp:;m---

Then who S-Eigyiﬁg that?

The other ponies huddle together nervously, only Twilight
seems to be keeping her cool.

206 TWILIGHT
We’'re going to find out.

The ponies, still huddiled together, follow close behind her
as she exits.



SC 43 - INT. CASTLE - CORRIDOR - CONTINUOUS

The ponies all cree
the ORGAN MUSIC.

p down the

207 ‘
Twilight, what
to come to thesd
night?

rvVeyY

208 TWILIGH
I needed to do ¥e
Princess Celest
ancient librar

211 BJACK
We're competing! for
Most Daring Pony.

212 TWILI?%T

How t betfer
(AR

3 7 FLUTT

&

655
sti1}]

it is st
endeh %é/géfé H
APPLE

214 ;
Maybe we were I

JACK
ured

power of the Popy of Shado

215 TWILIGHT

ruins fso 14

SHY
ge how
gether.

corridor following the sound of

pPossessed you

the t

;?¥§
itle of

by the

Come on. I already told you.
There’s no such thing as...

With an appropriate ORGAN MUST
doorway to the Music Room and

216

(whisper-shout)
THE PONY OF SHADOWS!

SC 44 -

C STING, the ponies reach the
look inside to see...

TWILIGHT. (CONT'D)

INT. CASTLE - MUSIC ROOM - CONTINUOUS

The dark, hooded figure sits in fro
terrified ponies make their way int

71

nt of the organ as the
0 the room.



: _ ! Twilight steps
forward. With one qui and she pulls

217
Hey, you
totally pl
didn‘t.

219 :
Check it out. f

‘Pinkie Pie starts playing CHOPSTICKS

221 PINKIE }
The Pony of what?

222 ILIGHZ,
See? What #id I ted

223 PLEJA(
I thought had
school be 11 w

224 PINKIE RIE
Oh, yeah. |I only Had to ring it for
five minutes. They said that was
good enough.| I can’t imagine why.

Pinkie continues to HAMMER (,xhg\organ high notes.
! ML)

225 PINKIE PIE, (CONT'D)
So, then I decided to throw a
Finished Ringing The|School Bell
party, but I|didn|t have any
bluebells and youjcan't throw a
Finished Ringing The| School Bell
party without bluébellls so I went

to Everfree forest pick some,
but it started tolgeft so chilly I
had to wrap myself in the tarp I
was going to use fo [carry the

flowers. Andj then| I lsaw Fluttershy
and Rarity, but they went into the
Castle beforg I cpuld invite them
to my party.

20



She finally stops he Qut to take a breath, then...
v% W4 ‘” !,IE PIE (CONT’D)
Luckifly fdllowed them inside so I

could hefllp yjou all iith your party.

W;a

" PINKIE PIE
The Everypony Come To The

AH..

Sqary Old Castle And Hide From Each
Othey While I Play The Organ Party.
Dyht

Off of everypony'’'s expression...

SC 44 - INT. CASTLE - BECRET ROOM OF THE PRINCESSES - SAME

The Mane Six hang out in Princess Celestia and Princess
Luna's awesome Secret Room.

Rarity mends the torn MOON TAPESTRY from the throne room. She
looks up, half-addressing the wglls. \

oz:z; ,‘ \2’&(,0’ }
228 RARITY “—
I swear this is going right back

where I found fit jyst as soon as
I've returned [it td it’'s former

glory.
'Angel nuzzles under Fluttershy’s wing as she gives him a
squeeze. o
X 0y Lo /231 INKIE PIE

P S ; : ! .

o oy ¢ 1 always| let my 1magination run

*{géi v 2\ @Way from me. Then it comes back
Thas T with cak

232 TWILIGHT
Well, it’s good to know that
whenever your imagination is
getting away from you, a good
friend can help you rein it in.
(MORE)

22



TWILIGHT (CONT'D)
And even though I didn’t find out
anything about the mysterious
chest, I'm glad I was here to help
all of you.

235 TWILIGHT
Reading Celestia’s diary made it
hard to be afraid because T knew
what it was like when she and Luna
lived here.
(beat)

xygky Knowing something about the past

made it easier to deal with my

,f%§§9¥ problems in the present, even the

scary ones.

Ihe other ponies nod in understanding.

Fw;light sudden1y\1ights up.

J/’
o) A

y 236 TWILIGHT (CONT'D)
I just thought of a great idea!
(then)

Why don’t we keep a journal, just

e the Royal Pony Sisters?
2

FLUTTERSHY
All A1S?

238 TWILIGHT
Sure. That way we can learn from
each other. And maybe someday other

ponies will read-it and learn
something t o
yxa

239

- 240
P I know what my first|entry will be.
Dear Diany, ;

Smith’s llegend wdsn-’

241
Me too.

N



PINKIE PIE
ree, because that means you
re still TIED FOR MOST DARING

Of f'Rainbow and Applejack's pained expressions...
225) 224

PIK

Shadow penies. {How ridiculous is

As we come to the head of one of the shadows, two WHITE EYES
POP OPEN as we...

SMASH OUT TO BLACK.

THE END



