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IEASER

h every branch of
g akin? to'*wh15t1e~

,;stack of dlshes, scrubblng, rinsing,
" / : ich of FIRE BREATH. As! he CLANKS the”
,“clean dlsheé*ogto a new stack.. .

1 MIWILIGHT (O.S.)
Ahem. i

Splke whips around to see TWILIGHI‘b'ttl_g at her desk,
pouring over a stack of books evenﬁﬁ' ler than the dishes.
She cocks an eyebrow at I mld—whlstle.

8 LOFT —iMINUTEs,LATER

”Twlllght concentgates o” é the hué%e olume open in front of

her when the sound of D CRUNCHING? istracts her. She looks
- up to see Splke eeding; ¢ ‘entire s¥eeve o *ﬁﬁﬂERERS to
OWLTICTOUS. He stdps ‘agalin. *

SC 4 - INT TWILIGHT SPQRKLE 'S LOFT - HOMENTS LATER

Spike 1nnocently stands by the bookshelves while Twilight
holds a book 1n front of her ‘face. As she reads, the baby
dragon raises'a feather dister Wlth hls tall

EH&- g§t1pek§§ over heq bdok and Spike pulls the duster back
ind his ‘back. As she raises her book, he raises his tail
and gives the nearest | ; eif a SWIEF and...

\ {"
4 &
5 SPIK

Come on, Twilight, I’'m just trying
to keep thlngs fldy.

i//)"




)
6 TWILIGHT (%;
I know, but I'm trying to

concentrate. I need to find some
reference to this mysterious chest

—p—

CLOSE ON THE CHEST (FROM 401/402),AND ITS TINTRICA LOCKS.

7 TWILIGHT (0.S.) (CONT'D)
Somethlng tells me that opening it

is pretty important. \/<//\

e pulls up a chair 3 grabs a stack of 'books.
T &0

T't you say so? I711

Well
help lo P
TWILIGHT
Thanks, Splke. '\l\

But just as the two finally settle down to their task, a
‘cacophony of CONSTRUCTION SOUNDS cascades through the window.

SC 5 - EXT. VIEW OF SCHOOL FROM THE LIBRARY - CONTINUOUS

Spike and Twilight look out at the ELEMENTARY SCHOOL where
workers hammer and saw from a scaffolding by the bell tower.

/A’ CONSTRUCTION 'PONY paSEes by carrying a load of timbe:.

10 TWILIGHT (&
What is ing on?! \
(g
11 & é? ONSTRUCTION PONY \)\K—
The scﬁoo ‘s getting a new bell.
Should |be| done with the tower in a

few days. -
| 2{5
12 /_5 TWILIGHT
A couple }ff%i%§?\ i \

13 c TRUCTION PONY
‘Course, the,, e’1l]l need to test
it. T xpectéwe 11 have to ring

that bell] nop-stop for a week to

get the sound juuust right.
i

|
Off of Twilight's eXkasperated expression...

CUT TO:



MY LITTLE PONY TITLE SEQUENCE

ACT T

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

Spike sits in a chair watching as ffiy 1i§g§“paces back and

forth, CONSTRUCTION noise still coming in thro 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 Canterlot doesn’'t
have anything, I don’t know where \;%<

else to look.

A loud SAW starts up outgide. épiﬁe COvers'his ears.

alp ¢y
15 &5 SPIK ‘”A”\\

Anywhere iwou” d Be a better than o
here! A

Just then, /Spiké BELCHES up a letter: Twilight levitates it

over and starts to read. C, \
16 TWILIGHT 7 8

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:

_TWilight and_§pike-gmgygéufrqm{ggegEyerﬁreegEggggt and stand

before the ruins of “-'CASTﬁE%Sﬂ}THE TWO SISTERS.
s \ !

e
YINCESS CELESTIA (V.O.)
A young foal and needed

. Twilight and Spike|enterias Princess Celestia’s WO continues.

v/



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

CONTINUQUS
18 PRINCESS CELESTIA (V.O.)
...as know, much of that
ancienk fastle lies in ruins...

Twilight and Spike|make their way across the ruins of the
Castle Courtyard|ahd into tho GRAND FOYER.

S§C 9 - INT. CAST

~ GRAND FOYER - CONTINUOUS

The GRAND FOYER,| ifs lined with ancient statues, and
paintings. Two %mormous TAPESTRIES, one of Princess Celestia,
the other of Prindess Luna, hang on opposite walls.
Stairways and pdsdages shoot off in all directions. Twilight
and Spike climb|a set of crumbllng stone stairs and cross a
balcony.

19 PRINCESS CELESTIA (V.O0.)
-.buf fin the Castle’s library
there| sftill may be a book that
could ove helpful in your
reséﬁ

CLOSE ON TWILIG AS HER EYES GO WIDE...

PULL OUT TO REVEAL...

sc 10 - INT. CABTLE - LIBRARY - CONTINUOUS

e

Twilight and Spike stand before an anciernt library, books "
stacked up to the flylng—buttressed—stone—arched celllng.

/Splke looks around at the creepy cobwebs and crumbling walls.
: '_LD@QATED SHADOW.OF.A Lstgexches acrosssthe grouna

Im and Spike ?%ﬁ* En“fear.
{,/’ He recovers as he flnds the shadow’s source; A stone bust of
- ;Prlncess Tuna set high on the wall. Another of Princess

Celestia sits on the wa)

20 54‘1ESP

Heh, hethSo,
to head hiome?

But{Twilight is already hoof deep in ancient texts.
0l
4

opposite. Splke 1aughs nervously

ilight. Ah.. Ready



Ao @

21 TWILIGHT
Are you kidding? This\plade is
PERFECT! \\\

CUT TO:

AN EXTREME CLOSE UP OF A D2
51!

22

23

Uh-uh. There’d nd way I'm moving.

PULL OUT TO REVEAL...

sC 11 - EXT SWEET’APPLE RCRES - LATE AFTERNOON

“ APPLEJACK and RAINBOW DASH stand nose to nose, each covered:
mane toTtail an e BEES!

"PINKIE PIE stands nearby with PENCIL AND SCORECARD in-hoof-

24 INKIE PIE
This Is|the most daring dare any
pony ever|dared dare another pony
to dare.

Applejack and Raimbow Dash both turn their bee-covered faces
toward Pinkie.

25/74§ APPEFEJACK/RAINBOW DASH
Huh? 7/
7
26 Cj PINKIE PIE

It’'s éxbiting'

As Rainbow and Applejack return to their bee-drenched stare-

of £9%q BEEKEEPEi PONY walks up an ds next to Pinkie,
274 L BEE E'PE‘K%’O
Um..;i%Q;Zchya all d-lng? A USC last (f&zijvcfkgy
C ) e LBe

28§ KH/’PINKIE PIj

Rainbow| Dash and Apu;ejacg/ére "%fz:zqaavﬁyf e
competlng for the t :

¥Cle OuszSt
Daring Pony. This 1§/the fifnal
test. qu Bee Stard Lasp/pony to

blink w;ns.




%"( 2%'{‘52/(0 238lp

29 BEEKEEPER 'PONY
Huh.

(beat)

I'm gonna need my bees |back.

gway from Applkjack.

30 RAINBOW ‘B
But then we’ ll eve;

the Most Darlng Pon:

= 31 BEEK%E
@ Sorry about that.

% b
ﬁgjh out who

NI

- With tha »vf-eLBeekeeper Ponylgives a.loud WHISTLE;Pt The

: € swarm of bees flies OF "5f "Rainbow anﬁ“ﬁgﬁiejack WHO
ARE REVEALED TO BE WEARING BEE KEEPER GARB, and into a cloud
that follows the Beekeeper of

32 APPI; JAC

Well, what do wk do|now?
4 ;
G ~
33 PINKIE PIE

Don’t lworry ladies, I’ve been
keepirng lexcellent score all day.

Rainbow and Applejack watch as Pinkie scribbles furiousi
her score card. ‘

34 PINKIE PIE (CONT'D)
(to|herself)

Mmmm. .|. imove the decimal... carry
the tv do.l. .

Finally, Plﬂkle fidlshes and“leoks up .

35 PINKIE PIE (CONT'D)
Congratulations! {%ifa tied!
HMOs

36 ¥ ¥ APPLEJACK
Tied? 7)7 *

| %05 0)
37 |, | , RAINEOW DAAH AN
You cdfbe tied fFor| Mok ‘Daring

Pony A {q\rﬂ; gy \/_T— ; /

38 MNKIE PIE
I donit know. Numbers don’t lie.

“Pinkie holds upitht core card for her friends to see. Tt’s
just full of CrA 1ZY‘ DLES.
[
Vi

.



y and keep keeplng
p‘omlsed to help test

With that she bounds off over the rolling hills of the

orchard. 61*‘6?5 Oﬁ £0

RAny%QW,B SH

Wd Jjust ;“Ee to
rn daring Hare.

/}i

Both Pénies look atround tihe jorchards Trees: Barn. Dirt:

42 APPLEJACK (CONT' D)
Un. .. :
43 RATNBOW DASH
ah...
S ‘
Finally, Applejack's eyes land.on' a SUPER CREEPY PATH leading

out of Sweet Apple Acr?s and into Everfree Forest.

"She turns to Rainbow Dhsh y&th a grin.
| Clig )
44 APPIEJAGK
I think I mlqhﬁ have an idea of
what we canldo. ~§ -5

sC 12 —;EXT  EVERFREE FOREST - SAME TIME

RARIT¥ and FLUTTERSHY walk through a dark part of the Forest,
ANGEL hopplng along | be51de.

Fluttershy looks up at the gnarled tree branches above and
the thick fprebodlnggeollage along the path.

i L 10

45 ?Cﬁ S ]
Um... Re 1ty, 1on't you think it’s
a lltti\ ldte in the day to be

: walklng hr ough the forest? It is
§ Star Spider season, after all.

) Thougg ‘m|sure you have a very
% good redsoq...

]
4L
NV

¢1]



ortant reason
entire life.

L
gﬁppy to help.

nat the Castle
is} filled with
us of ancient

f Pony History.

SHY #
lest /and Luna’s
l

X

z
()

j :
(i) S
It pa (s me to think of those
g creétlons~rotting away

in th”se pld rulns, totally
: Led. §

.
e

\JZUTTE;RSH;%?

I see. {
i
£

.

H ( ”‘,ﬁ;
52{ | RarITY  \'""
I SLm,‘y;requlre yourj help in

‘nsfas theilnsplration for a

new ilne !
|
53 .LUTT HYa§

That does sound

borr one or two {to bring back jng
to the 1quetwhere‘1 can restore
them;‘ aybe I'1l even use the

patte

Fluttershy sharée

54
Very |

55
Yes,

nothing %o snee'e t e .f P
ol T/ g g .
56 @ LUTTERSHY




LR S S VIR PSRN A Y

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.

Rarity, Fluttershy and AnGEl approach the entrance to the
Castle and a few éténés'féll, skittering down the stairs.

Angel hops forward then turns back to see thé two POoniés’ have

stopped, "at hesitant to go inside.
NONE e
57 ha< frurpERSHY
Akeyyouféui% y%L eed those
IR

58 rarrry (02 o} 92 (¢

yt, of course. Though, I must

gdmit, these ruins are a right.

csthetically speaking, of cdurse.

II/mean, just look at gll he {dirt
i T

Fed up witJ the ponies' trepidation, an exasperatéd ANGEL

“ hops toward thg Castle and heads inside.

(e

Lq}ﬁ}?n el!

FLUTTERSHY
Fluttershy and 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 - INTiw

JFluttershy and Rarity step ifito a GRAND FOYER. Rarity stops

to gape at the two massive tapestries.

e hg!ﬁg!TY

60 . RA
Goodness! It’s practically an
artistic treésure trove of ancient
good t sté.;
R
Fluttershy rushes to Ahgel who stamps an impatient paw at the
entrance to one of thel many passageways off the main hall.
!
N




, ‘lly shouldn’t run off
like thaft.|Antient ruins are filled
with all sorts of things that can
hurt yow. Youl could stub your toe
or trip jon|a {loose stone. You have
to be]Care ul

Angel gives. F;uttershy another eye roll as.Rarlty trots past

and heads down the hal-'q 5 Suddenly she calils out.,
m-— =

OH, IT{S

As Angel and Fluttershy exit the Grand Foyer to see what's
gotten Rarity SO,EXCiﬁéé; Splke and Twilight appear alongithe
‘balcony overlooking thejmain floor-

Twilight levitates a iaEgQSCaﬁﬁeldbra, “carrying” dt-out in
front of them. ‘ : AT

63 SPIKE
I don't thinkj I'11 need all these
candles, Twillight. I was really
only scared fior a second.

LIGHT
,u‘t for you, Spi

(unenthusiastic)
Oh. Great.

As Twilight and Spike exit, Applejack and Rainbow Dash efiter
the Grand Foyer én the ﬁloor below.
!
66 | APPLEJACK
Well, here welare.
67 RATNBOW
What’sjso daring abgut this place?
It’s where we{got the Elements of
Harmony. ‘ §
;gu {
68 APPI.EJACK
That’s|true. But|I’ve never told
you about the|curse jof the Pony of

Shadows.
69 RAINBOW DASH
The what, now?
PUNNES S
N

10



Applejack stands between the two ENORMOUS TAPESTRIES of

Princess Celestla and Pr: s Luna.
ﬁ'ﬁwgn%‘s
70 no ti K

When I 7ag just |a filly, Grannie
Smith tol mé o1} an ancient
legend,.. f

fUT TO the WATERCOLOR TIMAGES of

. Sl

As Applejack. talk5 
‘“the hands of Princess Celestia

 NIGHTMARE MOON’s Hefe:
from the pilot eplisode |
s

71 Lw;‘LEJAcK (V.O.) (CONT’D)
When ngh[mé}ewaon was banished,
not ezfry lagt bit of her dark

ent withi her...

P

magic
_ﬁ__.r—””
s 1ghtmdre Moon is banished, a DAREK CLOUD
ruins of the
; e\

72 APPLEJ%?K .0.) (CONT'D)
Grannl used to at when night
falls Fn he Caatie jthat magic

IN WATERCOLORS:

descends onto th stle of the Two Sisters.

takes he>form pf!..
dark cloud coalesgces onto tHe stairs of the Castle to form a
familiar cowled “igure. { |

73 | zwmﬂme(vo ) (CONT'D)
THE PO#Y OF SHADOWS

i
STILL IN WATERCOLORS: There = % FLASH OF LIGHTENING and the

!
BACK TO RAINBOW DASH.

74 5 RAINBOV’DASH

Ah, you mean like a ghost?
i :
75 APPLEJACK |
(spookily)

No pon knows.

VE - SAME TIME

Fluttershy and Angelif i 8 i assageway into an alcove to
flnd.Rarlty standlgg : ﬁqgg.@no@her.enormous WEATHER~WDRN

TAPESTRY of a FULL MOON-over EQUESTRIA.

(cro;y This oée is perfect!
i At & 4 ,l/"



2} ol
77 | FRUTTERSHY

Well, itLbe:tainly could use some
restorat;?n /”"
" 12t PZAIR

78 RARIT
Be a dear. Fly j; tLeré
off that hook. ’ :

TSTE At with her mouth, buft!

79 RARITY

/

As the pegasus flies up beneath 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 SISTERS - FOYER - SAME TIME

Rainbow Dashystands sinsfront of thegspinning wall, unavare-of.
the Tattered tapestry of a FULL MOON now “FLOATING” behind ‘

her. ‘ ™ /
125 pre !751]
80 RAINBOW DAS

Bersenally, I d"og’t\s‘be what’s so

daring jabout an oid gend. Plus, I
don’t believe in jghosts+"

AﬁplejaCR nervously points/nnaf Rainbow’s shoulder.
; s
81 APPLg&ﬂCKJ
You might wanna ne-think your
positidn on that. 5

/
Rainbow Dash turns to see’the floating tapestry behind hef

just as'ajrieﬁrﬁﬁrné*RﬁESHiillﬁﬁiﬁates;the entire Foyer.

: 1 — e i g e AR P
In the flash of lightiRainbow Dash and Applejack turn to see
a hooded figure at the top of the Foyer stairs... THE PONY OF

“SHADOWS ! b |
. L !;‘?’g L) ‘%f ¥
Al g : 3
S 827 T APPLEJACK/RAINBOW DASH
) AHARAHAHAHHHAH!
END ACT I N
[
" / ‘
ACT IT

v



sC 17 - INT CAS LE OF THE TWO SISTERS - FOYER ~ RESUME

APpléejack and Ralnbow Dash contlnue to freak out. .

83 APPLEJACK/RAINBOW DASH % mﬁz( 1o\l
L&" 2 -

85 ATNBDY ‘;”ASH o
Ah... T don t~k ow What you're
talking about.

But before Applewack can press her, 'a PAINED HOANaemaf

from the FLOATING<TT5ESTR behi

7L

(upder the ;
WOOOHO} JOUOUURIUAAW!

87 APPLEJAC}%'-\_.; /
And I suppose you don’'t see that
either. P
(%21

88 RAINBOW DAST
I don’'t need to seeﬁit to RUN!

Rainbow Dash and Applejack gallAp down a passageway and out
of the Foyer. The tapestry tugs away from the wall and the
ENTIRE WALL SPINS BACK AROUND.

sC 18 - INT CASTLE - ALCOVE = SAHE

As the wall sl ae back 1nto placeIr Fluttershy flies out from
under the tapestry blng her wing.
‘v -.)-
89' ;¥FLUTTERSHY
Ow, 2th1nk I hurt my wing.




ontinue on our gquest of
ang inspiration.

Fluttershy begrudgingly follows.

'They take tx

. ight onto a CARPET COVERING A TRAD DOOR
and with a |

v h poRies disappear through the floor.
| 5] glra\{ =12
; Y/FLUTTERSHY

w?omypmmﬂ/
Angel stares for a beat at the hole in the floor, then shrugs
and hops off.

SC 19 - INT. CASTLE OF TWO S{STERS - CORRIDOR - CONTINUOUS

ENEika
100 REINBOW DASH

Rainbow and App1e3aontlnue to run away from the Foyer;
Okay. S& mé”be the legend is true.

101 ‘ APP; EJACK
g Well, t%at s why I brought you
H here. guess only the most daring
%, pony of all could stay in this

% castle at mnight without being
scared off

s

" Rainbow Dash pulls up shdrt in front of a PAINTING OF AN
ELDERLY PONY. N

M



12 123 (120

102 RAINEOW DASH
Scared? Mho|saifd anything about
being sdare{l? Ifm not scared.

103 | APPLEJACK
(Lying)
Me neither.

104 J RAINBOW DASH
Then it%s séttled. Whoever stays in
the Castle the longest is the Most
Daring Bony

They shake hooves .

105 APPLEJACK
Deal!
106 RAINBOW DASH

But it’s gonhna jtake a lot more than
some shadowy ghost pony to get me

to leave. e

107 APPLEJ
Me too.

—

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 - IHT CASTLE = LIBRAR! - MOHENTS LATER

Twilight and Splke 51t at opposite ends of a table looklng
through stacks of olﬁ ‘dusty books, the candelabra between

them.

Spike looks up from his work at the omlnous shadows the busts
of the Pony Sisters cast on the cei

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

Startled, by the sud sound of he;\ug;cel Spike jumps.

109 KE
What!? l/
| v
Twilight looks at him, concerned.:

0N TILGHT

o) e I &\
\3sd)éA&YOJQvuub\Hmnb,'

14




110 , PIRE (CONT'D)
. No lothing vyet.

111 TLicar | &2)
Me neither. I’'m StartJn O wonder

if maybe Princess Celgstia sent us
on a wild pony chase.

Just then,-Angel Jjumps up onto tie :ggéj.
)

112 TWILIGHT (CONT 'ID
Angel? What are you doing| here?

=~
B
But before Twilight can even thinL about it, Angel jumps to a
nearby bookcase.

He catches himself on the spine of one of the books, pulling
it out from its place on the shelf. As the book tilts down,
the ENTIRE BOOKCASE SLIDES OVER revealing a doorway dinto.. .

SC 21 - INT. CASTLE -'CELESTIA AND LUNA’S SECRET ROOM - SAME

The secret room has none of the pretention (or ép60k~factor)
of the giant library. It’s more like"a cool ‘place to hang

out, comfy pillows on the floor, stained—glaés windes;kétg;

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

Twilight enters the room, wailks O the pedestal and looks
down at the book.

INSERT OF THE COVER: THE JOURNAL THE TWO SISTERS.

113 TWILIGHT

(reading aloud)

The Journal of the Two
(then, excited)

Maybe this is the book Hri

Celestia was talking abdut}

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.

Rainbow DashsandApplejac %?%90@ ‘Bpiraling staircase
-aéééé'hﬁ“ifé““ﬁ%ﬁ’th&gg dark, bowels %%"%%e castle.

b



ﬁﬁht‘the.WOrds-ﬁtlc#

(TNBOW DASH

Jy that I am, but even if
be at least fifty percent
diof it than you 4 € o L

114 ,
I sure E%pa'you re not afraid of
the dark, Applejack.

115 APPLEJACK
T can’t '
T was I’
less scar

116 %AINBOW DASH
I don’t know how that math works
because I'mjnctyscared at all.

117 APPEEJACK

|

Me neith?r.

ple; aqk LS 2

bottom of the stalrs an&}stlfles a

Intrlcately carved DISENBODIED PONY LEGS holdifigicandelabra
neces (a ‘la Jean Cocteau s Beauty and the Beast

dark hallway ahead*

Ralnbow is V151blylshakeh as well, but forces herself to take.
a few hesitant steps fo

Off their fear-stifiling expn

BLACK.

Two sets of’pony e}es blink ppe?
N

RARITY
I'm starging to w

118

What's the maﬂter

just a dark
dlsembod;ed
i

119 |

120

this castle
expertise.

RAINBOW D
|

rlrrde,

\pisd
ASH
ha§11w
pany

y full
egs.

. APPLEJAEK
Yeah. Noﬁhlng %ree

P S

|

doesn’t want

L

Ih;pat ~48 Sheireaches the -

SCREECH.

BApplejack. It’s

of

py about that.

essions...

onaer if maybe

my

Rarity illuminates hér hornifo reveals..

SC 23 - INT. CAS

Rarlty and Fluttershy stand in small room with no windows and

no ‘doors.

1

ol

XY

line the

CUT TO:



121 LUTTERSHY
Um... Tt doesn’t seem like there’s
a way o
w50
122
And noé ngle shfed~3f art to be
foundl/ the inju%tic=!
- Fluttershy looks arohnotic,ing
123 TERSE? ,6
Angel? Oh,~d§ar. Angél!p’Rarity
have ygu ﬁeé, him?/
- 52 uﬁf
124 ¥ TY =y 152 35 \Uvs 1
I'm n3§7@ureg made the rlpfdoé !
with uf, dea3: : P
’ S ! ,J/f/
125L [TPERSHY
Oh, gopdness! We haves/to find hygf
An ancient castle if/ho place fof a
bunny.i He cowuld get{hit by fallfhn
debris| or the floof| ¢buld] gdve o
under him. Oh! He colild bt/ trapghd
in a dark place wifh no wiy o t?x
126'  RARITY | NG P RT

I can only imagine how that mlght

feel.

127
Well,
option.

it appears we

51

RARITY (GONT DT‘“’
only ;have one

that Angel isn't with them.

Wty scans the walls and spots aLPole just big enough for a

Rarlty sticks her front leg througﬁ the hole and feels around

while.

SC 24 - INT CBSTLE - COCTEAU HALLWAY - SAME

Rainbow Dash and App}e;ack he31tantly make thelr way down the.

hall of hooves. Appl: ask checks out one of the leg-sconces.

I mean,
you get

|

the% re kinda pretty once
usif to the idea.

1t



CLOSE ON RAINBOW.

129
Uh huh.

need to;

130 APPLEVY
Ah... I'm over he

i 2
Rainbow Dash looks over to gee Applejack on the other side of
the hallway. @a:mbow 1ooks up to see one of the sconce-hooves
draped over: her shoulder. SRR

»1§oth ponles freak out and take off down the hall

Af er a beat the PONY OF SHADOWS creeps down the hall after

th m,_stopplng just long enough to give the out-stretched
pony leg a hlghéhoof.

On the other 51de of the wall Rarlty pulls her leg back
through the hole, shrlnkl O]

131  RARIT
<GASP !>,

3{J%22622) i/

o "‘

Fluttershy jumpé/hp and sticks her hoof through the hole.

ocﬁ-ﬂu HALIWAY s ;smm

SC 26 - INTS cnsmr.n E OF mwo_ﬂsrsunsk =

On the other. 51de of the wallft;q§§§;shynshhg§f iggls around

; untll it flnds a candelgbr ,§he§ ulls own on it and another
secret door slides open, fg ﬂ§51§§ them from their trap




ﬂﬂulw31946§;7

135 RARITY
(on edge)
Well, Lapestries or no,{I’ve had
just about enough ofi se¢ret
passages, mysterl us| presernices and

unapprec1at1 e-gastles f

rous|old Castle.;He could be
trappe" u der a crumbllng statue or
stuck high inl a tower without food
y friends at all.

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

137 TWILIGHT i
Spike, you’ve got to hear th s.
(reading)

Today, Luna and I played hid
seek in the Grand Fo
Yole T IEG '{[f

138 SPIK» '
It’s pr tty?ha(d to imagine

Princess Cellestia playing hide and
seek. ,

139 TWILIGHT
(continuing)
I love to duck behind the pa}
and, though the Hall of Hoov
stlll gives her a bit of a f}i
the trap door slide is Luna’$
favorite. - N
iuj i@ /
140 ', spI
Hall ofSHooves%
Spike looks on as Tw1llg turns the page to see draW1ngs 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.




141 TWILIGHT
(continulhg)

be finished. T C ard
, W RiAL
142 W b%zgo
What ‘s iche fOrgin o the Qutside?
\01%

143 TWILIGHT \

I have no idea.

sC 28 - INT. CASTLE OF . THO: SI'TERS‘-,CORRIDOR - MOMENTS LATER

Rainbow Dash and Applejack contlnue to gallop away from the
‘creepy hallway of hooveg”"“3
=7 TS
144 -RAIN OW DASH
Just so jyouikngw, I'm only flying
away becrus my wings need a work
out.

145 | APPL[LJACK
Oh, me tpo. Ruhning through these
halls 1s!great exercise.

They contlnue down‘the hall and pass an open doorway. We PUSH
IN through the doorway to reveal...

f

;
‘ i

SC 29 - INT. casn.!: OF Two,sx ‘TERS =
, e e ;
Along~the,far~wal ) hube network of plpes converge upon an
ANCTENT PIPE ORGAN. In the darkened music. TOOm wWe can just
make outfar flgure‘seated'at the bench... THE PONY OF SHADOWS'

—

The Pony of Shado+s ralsfs a darkenedéhoof and brings it down
onto the keyboard A"long BASS NOTE rings out...

2K up short at the sound.
146 - APPIEJPF:

5 Did you' he
: i s
% 147 f OW DASH

E o
o+

You mean the creepy sound of a
haunte& pipe organ?

f
148 | APPLEJACK

Uh... Maybe.




149 RATNBDW DASH
I don’tjknow what you re talking
about. .

, Flof

'by Nightmare\Mgon.
Kes strange sounds,
y falling apard.

AV

Spike looks to An&el who

152 ? SPIRBE
(unconv;nce.
Okay. ! !

| ]
|
SC 32 - INT.. casmi.ﬂ = Am-io'n ROOM" - SAME

'l

shakes his hewd at him.

Rainbow Dash and.%pplejac enter a new:#ooms
pony armor line the walliﬁ"
i ¥
153 APPIEJACK
Do you think th re’s a Slngle room
in this Castle that isn’t filled
with tefrlfylng’thlngs°

|

Rainbow wWalks up to one of the suits of armor, ;eaches out .

W1th a qulverlng. oof

bRk TR e i

F s | RAT! OWFASH

Tt2s juét old ﬁony armor. What’s
“the bi xea%,kf

g

Yeah. I% s not|like they’re going
to comeyxo life or anything. Right?

Off of Rainbow’sfdubiouS‘expression...

cks# Ehe'METAL-ECHO causes her
fEShe qu1ck1y covers it up.



‘ TAPESTRX above

SC 33 - INT. CASTLE OF TWO 'SISTERS = ﬁHiOsE‘RGOM - SAME

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

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

one.
‘.
156

FLUTTERSHY

Fluttershy looks up to. ;arlty at the end of the room
gawking at a P. R F ELAb ATE THRONES and the two small
TAPESTRIES han ging!over leacH _one.

ot |14
RE PHRFECTT

Rarity climbs o{td one cf the thrones, reachlng‘for the MOON
tf(the cthe] has a SUN).

15
OH, T

RARIT¥ (CONT’D)
Jle in 1t’'s right mind could
/ object g; my restoring

ks of art.

RSHY

", W, Rarity, but I

have to keep 14okliAg for Angel. I

hope;he doesnft think I‘ve given up

on h1m ~ "4
g

With that, Fluttershy gaLloas out of the room. Rarityg
;stre{ehes to reach the t#pe Ty

] 162 RARITY
“omeet T'M right behl d
_«a(§ Taini

Won't be a a moment

Rarity’s hoof just reachés the fabric when...

1%



SC 34 - INT. CASTLE OF TWO SISTERS - MUSIC ROOM - SAM

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

i the Armor Room, THE WALL BEHIND APPLEJACK SPINS AROUND
r-o1a01ng her Wlth a fearsome sult of pony . armor.

y ogngILTS'BACKWARDS dumpingy

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

+ELVE PANEL AcT oUT:

&  A.lnbow Dash turns expectlng to see. Applejack but 1nsteadk
.Jooks into the eyes of a scary suit of armor and FREAKS'

_ AQplejack sewall spins her out51de, hlgh above the Castle
“tourtyard on'a’gargoyle's perch. she looks down and FREAKS !

— Fluttershy returns to the ‘throne room to fi
h'ar;ty has disappeared too and she FREAKS'

;‘_' -ty s1ides out from a shoot that dumps-her into the
p'E s outside the Castle walls. sShe looks down at a TORN BIT
=OF T ESTRY in her hoof &na F ¢

Tw llght kicks back on a pillow reading the diary,
bli: i9HS°

AcT IIr

Rarity digs herself out of the underbrush and I@%&s ip At ithe
~ancient castle.

163
Now, yod 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 meifrom|{my sacred task of
restora%ion.

| - e - ;
With that, /Rarity {jumpg back inside through an open window.
NV

21



_Back in the room of pony armor, ‘Ralnbow Dash‘élowly'backgx

away from the SCAREY SUPTT%?EEMOR.
|

She glances around qu'ckl; with her eyes, not turning her
face away from the arfor.

166 ) BOW DASH (CONT’D)
If you went bwc< to Ponyville that
means I win. Right?

She backs dnto) anotheksul €0 aTiHOT Which CRASHES £o  the
ground and ‘sends the begabus careening out of the room.

167 ATNBOW DASH (CONT'D)
WHHHARARAAA!

sC 37 - INT CASTLE OF TﬁS’SISTERS = THRONE ROOM - SAME

Meanwhlle, Fluttershy stands starlng at the two empty
thrones!

FLUTTERSHY

She runs through a doorway opposite the one she entered:

s FLUTTERSHY (O.S.) (CONT'D)
/"’

She comes
few tentat_
I . her hoof.

(ol
E
()
e
(i
P
(o)
?T'
o

l 170N FLUTTERSHY (CONT'D)
1 knowghldlng isn’t really your
ense of humor, but please let this
be |a E/Eg,
Just as she touches the throne, «another ORGAN BLAST rlngs
oupjgfluttershy rears up and gallops out of the room in a

s panic.

sC 38 - EXT CASTLE - GABGO¢LE PERCH = SAHE

Applejack 1ooks rout from her.ledge; *high above the ruins of
“theiCastle courtyard:

-

2>

acq and. stops.din.front of the thrones. She takes a
“e steps towarﬁ‘the moon throne and reaches out to



Her eyes go wide as "the ORGAN continues and she is SPUN BACK

AROUND inside the cattia.
mﬁiéﬂ
171 APPLEJACK

§C 39 - IND.(GASTLE OF TWO ST5TERS' ARMOR'ROOH - saue

"

Applejack stands back lin the Armor Room, a bit shaken.

She looks at the sdit bf armor that Rainbow knocked over.
Behind where it stood lies the entrance to another secret
passage.

2ol
172 A%PL
Rainbow?

Applé&jask étibké?heﬁ'hﬁad J‘S%dé}
R : : § '
C

i
The ng? reply is tLe %Cﬂﬁfbtpher own voice.

173

APPLEJACK (CONT'D)
Hello? ' !

She heads inside. '

Rt o i v

SC 40 - INT. CASTLE - GRA
: -~ G

Back in the Foyer,ﬁn rfpy climbs down into the room through a
®window, but loses er fiooti

'~Shéllahds on her backsi
and leaves from her mar

174 | RARITY
Of all the cdstles in Equestria,
this is by far the most
- ungrateful.. |
i

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.

Onthe other side of the room, EElittershyibackalontiot

another passageway, frantidally‘inspécting'EVExykﬂbok and
‘cranny as she goes.

zyl:



Y
17 FLUTTERSHY
wh15per~shout)
Angel! Rarity? Oh, I hope you two
are ngether.

At the far end of the hall, a STATUE SLIDES over to reveal ,
the exit to a seczet‘ggﬁsa e.‘Afple;aCk appears; backlng into
“the room, Stlll calllng in 0'_Eé)passage. :

ZoZ
i’Well Rainbow, I guess if I don’t

W 176 APPLEJAC
find you, I w1n by default nght9

A8 the three ponies back towa:d the center of the room (and
each other) Rainbow Dash comesy careening into the hall,
- #4¥ing backwards through a second story archway

177 RAINB&W DASH
Haunted statues, ‘Crgepy armor...
Come on, Castle,| is!that all you

got? So much fon...
As all four ponies back righf);(/

178 RAINBOW DAS ONT'D)
THE_PONY OF SHABQWS!!!
s A 2
W9 TH THERS

AHHHHHHHAAAAAHHHAHAHAHQ'.
; . 2
Ponies take off in every dlreCthF...
3 :
Rainbow £1ies Around the room in panlcked circles, RNOCKING
DOWN the giant tapestry of Luna.

180 RAINBOW DASH
I do believe in: ghosts'x I DO! I DO!
I DO! I DO!

The wall on which the tap stry huhg SPINS AROUND AND AROUND
while the Lapestry blllowq out, f lllng to the ground-= rlghtw
on top of Rarlty. .

: Rarlty looks up as the ma%sive fate of Princess Lufia falls
toward her. ' ' ‘

181 RART
(sobbing)

I was only tryihg to restore

ancient ah-hah-harrtt!

to keep the massive fabri¢ from smothering her, as more
LEAVES AND TWIGS fly out from her hair. While.

i

21

She runs around beneath t%e tape%iry, using her horn to try



NS AR A S

Applejack gallops around the room, BUMPING INTO THE TORCHES.
The FLICKERING flames cast

182 APP! JA f
The shadows a1€ al{Jq/pund 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 hoticessthe -
RABBIT EAR S

FLUTTERSHY

But before ghe can see it for what it is, a stampeding
Applejack knocks over a nearby statue, CRUSHING the leaves
and the rab‘lt ear shadow they cast.

FLUTTERSHY (CONT'D)

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

SC 41 - INT. CASTLE -éﬁﬁchzw ROOM OF @ﬁﬁ”rniﬁéms”ESé- SAME

Twilight and Angel look up from readlng the Diary. The

COMMOTION ‘from the Foyer is clearly @iﬁ.

185 TWILIGHT ~
What it the world is that? \

Spike looks:iup; his white-knuckled cla gripping the end of
the table.

205
186

falling apaiﬁ}///
2\

187 TWILIGHT
No one likes sarcasm, Splke\

They all head out to investigate.

SC 42 -~ INT. CASTLE - GRAHDV!OYE’

Twilight, Splkef and el appear on. the balcony overlooking
the Foyer and gape at the pony cra21ness below.

/4



PRGN

2ok
168 SPIKE l
What got 1nto them9

? ; light looks down
“by lherself.

;s gllngi
It's Otgué [

' ok. APPleJaCk suddenly runs by.
190; ‘aj“;,“

Twilight looks out at |Rain ow Dash 21pp1ng around the room
and Rarity still flghtlng or
191 R%INB;W DASH/RARITY
ARAAAAAAGGGHHHH

192 PWITT
Alright. efypopy STOP!
In a MAGICAL BLAST Twillg
tracks.

t FREEZES every QILY
llop

Applejack looks up mid-ga

et
193 PLE AGK
Twilight? | i l
i ;
Fluttershy strains agalnst her 1agical bonds, struggling to
get at the e{gtge. ¥ )
@LUTTERSH

ust Save.

e o

ng

el st rlng down at her from the
-~

She looks u and sees
balcony:

: 4
19
h.!l

1 1/5; i%éyTTERsefﬁ?comT'D)

Rainbow Dash looks d

at her q‘ ',«“" o \\
24
196 INBOW DASH . -
Fluttershy What are youdelng
here?

\\ig

¥

A



-Rarity'anSWérE“from un&er
rlesll ZHYL
197

(muf: 1ed)
She’s w1th me

With that, Tw111ght UNF 'EZES her friends: Rainbow drops to a

hover and helps Rarlty  at~from under the fabric.

198 (CONT'D)
Thank you.
Twilight, Spike and Angel walk down the stairs to join the
rest. | | =
) ot 2165
199 TWIEIGHT
Have you !

J’bent the whole night
running rouﬂg caring kach other?

200 | APCK\/\<

Well, that debends.

129,
201 TWJ:%GHT
On what?/7 \\/

éﬂ@ X
202 RARNBOW DASH
On whether or| not you’re the Pony
of Shadows? ;

203 SPI%E
What’s the Poﬁy of Shadows?

204 éTW‘ GHT 27
Oh, that#g yg an o]*j,

ony'’'s tale.
7

Just then another blas#ifrom the ORGAN rings out and the
music starts up again ; hiﬁk Toccata and Fugue).

205 ‘ﬁg&
Then whoi S’E}kyiﬁg that?

The other ponies huddle together nervously, only, Twilight:
seems to be keeping her cool. o . ,
iy 1)
206 TWILIGHT

We’'re going to find o t.

The ponies, still huddled toget ryYollow close behind her

as she exits.

3’



SC 43 - INT. CASTLE - CORRIDOR - CONTINUOUS

The poﬁiéS,allkcreep down the corridor followiné\the éguhd ofi:

the 'ORGAN MUSIC. ‘
‘ uS~ 2o 26~

207 RARIT:
Twilight, what
to come to thesd
night? ‘

206 myriify
I needed to do #eme researgl
Princess Celes , suggested‘:
ancient librars

209 RAINEOW DASH
SO0, you hung out in this
Castle all nigh

]
{

211 APPLEJACK

We’'re competing! for the title of

Most Daring Pony.

212 TWILTEE

, 2
How is at betfer? /{ J/,
e N X
FLUTTERSHY ééi
is st] &7 all

213 ™

stili] it is stlAnge how
ende&{ﬁﬁ/gégé wWgether. 4
214 PLEJACK

Maybe we were

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

‘ ere lred by the dairk
power of the Popy of Shadows3?

/’/LZF@

'verlpgs,eSSéd you
ruins fso late at

Leepy old
for the lﬁ rary? (70
! 27254.

VIL¥GHT
Why are you her¥> ? . \\/\
‘ ‘ = 1; v
7%

\

With an appropriate ORGAN MUSIC STING, the ponjes reach the
doorway to the Music=Robm:agd look inside tof sge...

216 TWILIGHT. (CONT'D)
(whisper-shout)
THE PONY OF SHADOWS!

SC 44 - INT JGASTLE L

MUSIC ROOM - CONTINUOUS

J N

" The dark, hooded figu;e sits in front of the organ as the
terrified ponies make their way into the room.

2)



In a ClaBSlC Phantom of the Opera-esgue shot Twilight steps
forward. Wlth one quick spell her ‘horn glows and she pulls

back the hood to reveal... ‘
: v
217 INK‘I[Q

Hey, you guys. Dbid you know I can
totally play the organ? Because I
didn’t.

12, 22222427

&) ERYONE;7 !

-k

the organ.
227/ 2%
AASH =

/Shaddws?

221
The Pony o

222 J
See? What

223 1%
I thought &
school be:

224 P
Oh, yeah. I b1
flve minutest Thef
good enough.| I car

—

Sald that was
1t imagine why.

“ie continues to

225 PINKIE P ONT "D)
So, ‘then I d=01dec ' :
party, but I dldn t have any
bluebells anf you|can't throw a
Fln;shed Ringing The| School Bell
party without bluebellls so I went
to Everfree forest tb pick some,

but it startéd to|gelt so chilly I
had to wrap hyself in the tarp I
was going tojuse to |carry the

flowers. And| then!I |saw Fluttershy
and Rarity, but they went into the
Castle before I cpuld invite them
to my party.

N3

| yd

2



She finally stops eii;izft to take a breath, then...

Otﬁei
Duh!t

IE PIE (CONT'D)

p you all-with your party.

7&27
Y\\ ¥

arty is that

k i yeg féllowed them inside so I
Ch

e
P

PINKIE PIE
The Everypony Come To The

; Old Castle And Hide From Each

While T Play The Organ Party.

Off of everypony’s expression...

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

The Mane Six hang out in Princess Celestia and Princess

ILuna's awesome Secret Room.

Rarity mends the torn MOON TAPESTRY from the throne To0m. Sbe

looks up, half-addressing ylls.
125\ 22)
228 RARITY g
I swear this is going right back

Angel nuzzles under Fluttershy’s wing as she gives him a

sgueeZe.
f{ "" 2
. ] fz(_

’\

where
I’'ve x
glory.

231

I alwa

\away i

w1th c

232 7

Well,

whenev
gettin
friend

I found [it juyst as soon as
eturned jit tad it’s former

TERSHY
- pupnipg off again. I
*‘;?W$%/go frightened.
/my y;agination get

‘ ] - ’ .
| ;@
APPIEJA

all did,

} 3
INKIE PIE

ySs let my imagination run
rom me. Then it comes back
ake. .

e

i )
TWILIGHT E2CE)

it’s good to know that

er your imagination is

g away from you, a good

can help you rein it in}
(MORE)

72



e

vilight suddenly 1lights up:-

¢ 7cT yone agrees. Eiiﬁ)
/},2 (//// 240 | APPLEJACK

B2
TWILIGHT (CONT'D) y
And even though I didn’t findlout
anything about the mysterious
chest, I'm glad I was here to

235 TWILIGHT 32’%@
Reading Celestia’ S diary made |it
hard to be afraid because I krew
what it was like when she and |Lufa
lived here.
(beat)
Knowing somethlng about the past
made it easier to deal with mﬁ
problems in the present, even |the N
scary ones. N\

236 TWILIGHT (CONT'D)
T just thought of a great idea
(then)

Why don’t we keep a journal, jyst

\;5 he Royal Pony Sisters? : //

FLUTTERSHY

Alll};,us?

9 ¢ =
238 TWILIGHT > ?’3

Sure. That way we can learn frbm
each other. And maybe someday éthe

ponies will re it and learn
somethlng<ego 22
g I

239 RARITY
What a splendid idea!
IS -

Dear Diany, I'm glad Grannie
Smith’s llegend wasn’t true ¥

} \r, £XAT
L 252

RAINBOW DASH &
i

o
v
Y

I know what my fTrstLentry will be.

\)

et (3

241
Me too.

WA — . | = 2%

VT



e three, because that means you
O fare still TIED FOR MOST DARING

We PULL OUT through the doorway to the secret room and into
the Library where the shadows from the busts of the pony
sistérs stretch out across the floor.

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

SMASH OUT TO BLACK.

THE END




