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| NT. BLUE DOOR FI GHT CLUB - N GHT
SUPERI MPOSE OVER ACTI ON... "NOVEMBER 12, 1975 - PH LADELPHI A"

: The club itself resenbles a | arge unenptied trash-can.
The boxing ring is extra snmall to insure constant battle.
The |ights overhead have barely enough wattage to see who is
fighting.

In the ring are two heavywei ghts, one white the other black.
The white fighter is ROCKY BALBOA. He is thirty years ol d.

H's face is scarred and thick around the nose... Hi s bl ack
hair shines and hangs in his eyes. Rocky fights in a

pl oddi ng, machine-like style. The BLACK FI GHTER dances and
bangs conbi nations into Rocky's face with great accuracy.

But the punches do not even cause Rocky to blink... He grins
at his opponent and keeps grindi ng ahead.

The people at ringside sit on folding chairs and cl anor for

bl ood... They |l ean out of their seats and heckle the fighters.
In the thick snoke they resenble spectres. Everyone is
hustling bets... The action is even heavier in the bal cony.

A housewife yells for sonebody to cover a two dollar bet.

The BELL RINGS and the fighters return to their corner..
Sonebody heaves a beer can into the ring.

The Bl ack Fighter spits sonething red in a bucket and sneers
across the ring at Rocky.

BLACK FI GHTER
(to cornerman)
... I"'mgonna bust his head w de
open!
In Rocky's corner he is being assisted by a shrivel ed, bal ding

CORNERMAN, who is an enpl oyee of the club... He works on
Rocky wi t hout any ent husi asm

CORNERMAN
(lackl uster)
Ya waltzin' -- Gve the suckers
sone action.
ROCKY
Hey --
CORNERMAN
(overridi ng)
Ya novin' like a bum-- Want sone
advi ce --
ROCKY

Just gime the water.

A FI GHT FAN rushes up to Rocky... He is sixty-five, with
yell ow teeth and wearing sungl asses.



FAN
Should I bet the fight don't go the
di stance -- Ya feel strong?

ROCKY
Absol utely.

CORNERVAN

Ya want sone good advice?

ROCKY
| just want the nout hpiece.

The BELL RINGS... Rocky makes the sign of the cross. The
fighters engage in battle. The other fighter grabs Rocky in
a clinch and purposely butts him.. The butt opens a bl eeding
cut on the corner of Rocky's eye.

Rocky becones furious over the foul and drives a flurry into
the man's body... Rocky slanms the man on the jaw and the
fighter is out for the night. The fans throw rubbish into
the ring. Rocky ignores it.

The fans | oudly go about collecting bets. The referee does
not bother to even count the fighter out and drags hi m under
the ropes where he is placed on a stretcher. Two new fighters
enter the ring. Rocky slips on a tattered robe. Enbroidered
clumsily on the back is, "The Italian Stallion."

ANNOUNCER
W nner, Rocky Bal boa -- Next a six
rounder between | ocal [|ightweights.

Wt hout ponp Rocky clinbs out of the ring and buns a cigarette
froma spectator... The fighter on the stretcher passes behind
him He watches for a nonent and continues up the aisle..

Bef ore he even reaches the rear of the club the BELL RI NGS

and the next fight has already begun... Rocky fades into the
dar kness of the rear of the club.

THE TI TLE CREDI TS END:
| NT. DRESSI NG ROOM - NI GHT

Rocky has nearly conpl eted dressing and reaches into his
| ocker for his hat... Also in the dingy roomare ten other
fighters... Two taped fighters talk shop in the corner.

FI GHTER #1
Tonorrow me an' my wonan are
gonna tip on down to Atlantic CGity,
man.

Fl GHTER #2
It's cold, Bro'



FI GHTER #1
... That's right, | got the city to
nmysel ...
Anot her paces nervously... Two other fighters shadowbox and

spit nervously on the floor.

A young pug conbs his hair and listens to a portable RAD O
that is BLASTI NG MUSI C.

The fighter that Rocky has just defeated is drinking a beer
and joking wwth three other fighters... Some of the fighters
are snoking. The roomis cloudy.

A short man of fifty enters. He is dressed in a sweater
buttoned over a t-shirt.

PROMOTER
... Bal boa! ?

Rocky rai ses his head. The pronoter steps over.

PROMOTER ( CONT' D)

(conti nui ng)

Twenty bucks for the | ocker an'
cornerman -- Two bucks for the towel
an' shower, seven for tax -- The
house owes ya, sixty-one dollars.

The man peels off the noney and departs... Rocky closes his
| ocker, nods to the defeated fighter, and | eaves.

I NT. TROLLEY - N GHT

Rocky is on the trolley heading to South Philly... The trolley
is enpty except for a thin old black WOMAN. .. The bl ack Wnan
studi es Rocky's bruised face... Rocky becomes sel f-conscious.

ROCKY
(al rost apol ogeti c)
l"ma fighter.

WOVAN
(tired)
Yo' iz an acci dent.

EXT. STREET - N GHT

Rocky exits the trolley and wal ks down the block... He waves
at a pair of high-heel ed hookers and they wave back.

Rocky passes a sleeping wino curled in front of a dirty
bookstore. Rocky drags the man into a protective passageway.

Further down the street, Rocky pauses in front of the "AN MAL
TOM PET SHOP"... He peers into the dark store and sees a
sad, huge dog sitting in the window He munbles to the dog
and continues to the corner.



EXT. ROCKY' S APARTMENT - NI GHT

A short while later, Rocky approaches his apartnent |ocated
in the nost deprived section of South Philly. He kicks away
the litter that has gathered agai nst the apartnment steps and
ent ers.

| NT. ROCKY'S HALLWAY - NI GHT

The narrow hallway is painted olive brown. A single |ight
bulb illum nates the gl oony corridor.

| NT. ROCKY'S APARTMENT - NI GHT

Rocky enters. The one-roomapartnent is drab, with a curling
boxi ng poster of Rocky Marciano tacked on the wall. ..

Nai | ed against the far wall is a nmattress. The nattress is
used as a punching bag. Stuffing spills out of the center.

Rocky drops his coat on the floor. He puts on a pair of
gl asses. He crosses to a small turtle bowl... He lifts the
creatures.

ROCKY
Look who's hone.

Rocky starts to boil a pan of water on his hot plate, then
pl aces an old 45 RPMrecord on a battered phonograph. The
record is a tune, "ALL IN THE GAME. "

... As the CRACKLI NG MJUSI C BEG NS, Rocky picks up his

hai rbrush. Using it |like a m crophone, he mnes to the
record. He assunes the posture of a fanous singer crooning
to thousands of adoring fans... He then switches into a
bull'ish fighting stance and throws several punches.

The water boils. Rocky soaks his badly-swol |l en hands.

EXT. SUNRI SE OF PHI LADELPHI A SKYLI NE - DAWN

We SEE the jagged skyline, highlighted by the towering figure
of WIlliam Penn that rises above the dawn haze as it sits

maj estically above City Hall..

EXT. DOCKS - EARLY MORNI NG

Rocky is wal king along the waterfront... He has a bandaid
over one eye. He |ooks at the rugged stevedores goi ng about
their business... He stuffs his hands in his cheap wool | acket

and approaches a ship being unl oaded.

Rocky passes two thick Mafia types | eaning agai nst a parked
car. These nen | ook |ike blood drinkers.

MAFI A #1
Yo, Rock -- How s your Boss?



ROCKY
Real good.
MAFI A #2
Fightin' again?
ROCKY
Yeah, here an' there.
MAFI A #1
Mebbe we nmake sum noney togat her
soon... G ve ya boss ny best.
Rocky shrugs and noves away... He nears a heavy man wor ki ng
the crane. The heavy man | ooks frightened... He stops the

crane and hurries into the ship's hole. Rocky dashes up the
gangpl ank.

I NT. SH P - DAY

The man enters the ship's hole and runs past tons of stacked
crates and cof fee beans.

Rocky sprints after him.. He lunges and flings the man by
t he neck against the wall of stacked cargo.

FATS
(terror-filled)
Don't hit the facel Not the facel

ROCKY
M. Gazzo wants the two hundred now

FATS
Honest to God |'m broke -- Gme a
br eak.

ROCKY

M. Gazzo says | should get two
hundred or break the thunb.

FATS
Pl ease, | need ny hands to work --
Christ, don't bust ny thunbs.

At wits' end the man picks up a large netal hook used by
stevedores. Rocky renains cool.

ROCKY
&in' fishin'?

The man drops the hook.

ROCKY ( CONT' D)
What's ya nanme again?

FATS
Bob.



ROCKY
Look, Bob, if ya wanna dance, ya
gotta pay the band -- If ya borrow,
ya gotta pay the man... M, | ain't

enotional ly invol ved.

Rocky's determ ned expression strikes hone. The fat nman
qui ckly funbl es through his pockets and hands over a snal
wad of bills.

ROCKY ( CONT' D)
(continui ng; counti ng)
A hundred an' thirty.

FATS
That's it, |'m broke.
ROCKY
That's it? -- Conpletely?
FATS
That's it.
ROCKY
VWhat about for food an' stuff?
FATS

You have ny food in ya hand.

Rocky | ooks al nost synpathetically into the fat man's fl ushed
expr essi on.

ROCKY
The juice is clinmbin' every week.

FATS
| know the juice is clinmbin' -- |
been workin' six nonths just to pay
t he damm interest.

ROCKY
Ya still light seventy.

FATS
Waits! -- Be smart. Ya don't have
to break nothin' -- Here, take ny
coat, it's worth fifty-sixty dollars.

It's yours.
The man qui ckly renoves his coat and extends it...

FATS ( CONT' D)
(conti nui ng)
See, ya a smart guy, Gazzo's don't
have to know nuthin'. [1'll go tape
up the hand |ike ya broke ny thunb.
( MORE)



FATS ( CONT' D)

Gazzo won't be wise to nothin' -- Be
a smart guy, keep the coat, we'll
fake |ike ya broke the hand.
The man extends his coat again... Rocky suddenly grabs the

man's thunb and bends himto his knees.

FATS ( CONT' D)
(al nost a whi sper)
No - no - no - Please - Pl ease -
Pl ease don't...

Rocky rel eases the man who remains al nost in shock. The
thunmb is fine.

ROCKY
... That's what coul da happened.
(wal ks off.)

EXT. STREET - DAY

Later that norning Rocky passes "Animal Town Pet Shop" in

South Philly... The shop is not very prosperous |ooking. 1In
t he wi ndow hangs a sign reading "Today's special -- M xed
Kittens -- $1.50"... Rocky stops at this shop every norning.

He stares at a litter of Lhasa Apsa puppies. He taps the
w ndow and whistles. He SEES a girl behind the counter and
presses his face against the wi ndow and does his inpression
of the Hunchback of Notre Dane. The girl nervously | ooks
away.

The girl behind the counter is ADRIAN KLEIN. She is not
very attractive, but pleasant-looking. Thirty years old.
Brown hair pulled back. Light skinned. She wears gl asses.

Rocky really stops by to flirt with Adrian, but she is so
pai nful ly shy nothing ever gets started... Rocky enters.

| NT. PET SHOP - DAY

ADRI AN
Coul d you take the puppy out --

CUSTOVER

It can breathe.
ADRI AN

Pl ease -
CUSTOVER

Pl ease, nothin' - | paid for this

dog and can do whatever | want with

it - 1 can throw it through the w ndow

if I want - Now give me nmy two dollars
back before | throw it through the
wi ndow.



8.
Rocky wal ks over to her, stares hard in her face and snatches
the bag out of her hand. He renoves the puppy and hands it
to Adrian.

CUSTOMER ( CONT' D)
Cet away fromne - Gve ne that!

Rocky takes a couple dollars out of his pocket and hands it

to the lady... She nervously exits.
ROCKY
How s the turtle food this week?
ADRI AN
Fi ne.
ROCKY
Me, |'m kinda aggravat ed.
ADRI AN
" m sorry.
ROCKY

Ain't your fault - Here's the problem
Adri an nods... Though charnmed, she is slightly intim dated.

ROCKY ( CONT' D)
The |l ast food |I got here had nore
nmoths than flies -- An' the noths
get caught in ny turtle's throat --
That nmakes t hem cough --

The OMNER, a squat woman of forty, steps out of the back and
waves at Rocky.

ROCKY ( CONT' D)
(conti nui ng)
Yo, Goria -- | was talkin' about
the turtle food -- Like | was sayin',
the noths get caught in the turtle's
throat an' makes 'em cough..

(coughs)
Alittle cough an' | gotta smack 'em
on the shell -- An' whatta think
t hey get?

Adri an shrugs.

ROCKY ( CONT' D)
(conti nui ng)
| smack 'em hard on the shell an'
they get... Wat?

ADRI AN
| don't know.



ROCKY
Shel | - shocked!

Both the Omer and Adrian sm | e.

ONNER
Startin" with the bad jokes early
t oday, huh.

ROCKY

| nventin' jokes ain't easy.
Rocky steps over to a |arge cage at the rear of the shop..
I nside is a huge dog.

ROCKY ( CONT' D)
(conti nui ng)
How s Butkus this nornin'?

OWNER
Ain't had tine to check 'em

Rocky opens the cage and the | arge dog junps out and | ooks
very happy.

ROCKY
Yo, Butkus -- Dead. Play dead.

The dog pl ays dead.

ROCKY ( CONT' D)
... What kinda dog is this again?

OMNNER
Bul | mastiff.

ROCKY
The owner was suppose to pick himup
t hree weeks ago.

ONNER
We're not responsible for animls
left over thirty days - W board it
ain't a animal shelter, Y know.

...Adrian, | want you to clean al
t hose cat cages downstairs, they're
a ness.

(Adri an nods.)
Rocky waves goodbye to Adrian and exits the shop.
EXT. LEH GH ST. TRAIN TRESTLE - DAY
Gazzo picks up Rocky.
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I NT. GAZZO S CAR - MOVI NG - DAY
MR GAZZO and his YOUNG BODY GUARD sit in the front seat..
Rocky is in the back seat.

ROCKY
He only had a hundred an' thirty. --
| think he's good for the rest next
week, M. Gazzo.

GAZZO
(patiently)
Sure, Rocky, Bob's good for it...

Gazzo hands Rocky a twenty.

GAZZO ( CONT' D)
Tonmorrow collect fromDel R o --
He's | ate three weeks. How d you do
| ast night?

ROCKY
Fi ne.

Gazzo' s Bodyguard | ooks at Rocky's bruised face in the mrror
and sm | es.

BODYGUARD

Did ya get the |icense nunber?
ROCKY

o wa?
BODYGUARD

... O the truck that run over your
face.
Gazzo steps out of the car and beckons to Rocky.

GAZZO
Yo Rock. Did |l give you a job this
norni n? How conme ya didn't break
this guy's thunb |ike | asked ya?
When ya don't do what ya are told,
it makes ne | ook bad, kid.

ROCKY
| figure if | break the thunb this
guy gets thrown outta his job and
can't pay nothin no nore.

GAZZO
It don't matter. [It's ny reputation.
These guys think they can get off
light. 1It's bad for ny reputation --

It's bad for business. See ya killer.



11.
Gazzo gets into his car.
GAZZO (CONT' D)
(to Bodyguard)
The Rock's a good ki d.
BODYGUARD
(enotionl ess)
A neat bag.
They pull away.
EXT. GYM - DAY

Gazzo drives off and Rocky strolls across the street to
GoldmlIl's Gm On the way he passes several famliar people

and exchanges waves... Qut front is a young Irishman who
runs a soft pretzel stand... His nane is RUDY. It is apparent
fromhis face he was a prize fighter... He is blind and

mental ly defective

RUDY
...See the fight last night?

ROCKY
Nah, | was fightin' nyself.

RUDY
Apol |l o Creed beat the bumto pieces.

EXT./I NT. GYM - DAY
M ckey's Gymis surrounded by bars and a couple of greasy

spoons. Qut front a crowd of young Blacks talk and jive
anong thensel ves. Two wi nos | ean agai nst the entrance.

Rocky enters the gym.. The place is nearly full. The
MEASURED BEAT of SKIP ROPES and THROBBI NG SPEED BAGS nakes
the roomcone alive, like it was a m ndl ess piece of

machi nery. Over the | oudspeaker MJSIC by the Isley Brothers
BLARES out... The nusic adds a background to the CLANG of

t he AUTOVATI C TI MERS, SNORTI NG SPARRI NG PARTNERS and t he
THUDDI NG of HEAVY BAGS

The roomis divided -- Fifty percent Black -- thirty-five
percent Latin -- ten percent white -- five percent other.

As Rocky wal ks through the gym many of the FI GHTERS pause to
wave and yell greetings.

FI GHTER #1
Hey, hear ya knocked Spi der Rice out
in the sixth?

ROCKY
The third -- Shoul da seen it.

Rocky passes anot her FlI GHTER punching the heavy bag.
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FI GHTER #2
(removes gl ove)
Hey, Rock, touch my hand.

ROCKY
How come?

FI GHTER #2
Cnon, it's inportant.

Rocky touches the Fighter's bare hand.

FI GHTER #2 ( CONT' D)
(conti nui ng)
Can ya tell | just whacked-off?

Rocky sm | es and noves away.
| NT. DRESSI NG ROOM - DAY

The dressing roomis |lined with dented | ockers. Woden
benches stretch across the room On the wall is a sign that
reads, "NO KI SSI NG "

Rocky goes to his locker. He tries to open it but fails.

He | eans his ear against the lock and rolls the tunblers.
Still it does not open. He shakes the lock forcefully, no
luck... Rocky is flustered and sits on a bench to ponder the
situation.

After a noment of deep thought, Rocky stands, seizes the
bench and smashes open the | ock. Opening the door Rocky is
t aken aback when he sees a set of very flashy cl othes.

ROCKY
(munbl i ng)
These ain't ny cl ot hes.

He sees a picture of several black girls taped on the inside
of the door.

ROCKY ( CONT' D)
(conti nui ng)
These ain't ny pictures.

A short powerful man of thirty-five enters. H's hair | ooks
like it has been shaped with hedge clippers. H's nane is
M KE

ROCKY ( CONT' D)
Yo, Mke -- Wat's happenin' here?

M KE
It ain't your |ocker no nore.

ROCKY
Whatta ya talkin' about it ain't ny
| ocker no nore?
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M KE
Listen, I"'mwth you -- But ya gotta
talk to Mckey -- | put ya stuff in

t he bag over there.

Rocky | ooks at his belongings crammed in a wilted shopping
bag and follows Mke across the room.. Mke |eans his head
into the shower room Two Latin fighters are |athering up

FI GHTER
... Hey, Peanut, gime sone soap,
Man.

M KE
(irate)
Hey, Nobody -- Yeah, you, Nobody --
You don't call ne Peanut.

FI GHTER
Peanut, gi mme sonme soap.
The fighters laugh. Inflanmed, Mke renoves a bar of soap
fromhis pocket and hurls it at the insulting fighter. It

hits just above the man's head. The fighters are shocked
into silence.

M ke turns and exits with Rocky... The fighters curse them
| oudly in Spanish.

I NT. GYM - DAY

Rocky and M ke nove past fighters going through their training
routines.

ROCKY
You were ready to bite that guy's
face.

M KE

Yeah -- See the fight last night?
Apol | o Creed beat that English guy
bad.

ROCKY
Creed' s great.

M ke fakes a friendly punch at Rocky and hurries off to
anot her chore..

I NT. GYM - DAY

The Omer, M CKEY, sits on a stool near the entrance. He
wears a baggy suit... He is in his |ate seventies.

Rocky approaches... Mckey is conversing with another fighter.
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M CKEY
| don't care what nobody says, this
bum Creed woul da never made it in
the Thirties --

ROCKY
Hey, how ya feelin', Mckey?

M CKEY
(nonot oned)
What ?

ROCKY
| said, howya feelin'?

M CKEY

(dryly) _
Do you see ne talkin'? Huh?

ROCKY

(1 ow
Yeah.

M CKEY

(spitting)
Then stand there an' wait till I'm
done -- Creed's good, yeah, he's
real fine but | gotta boy, y'know
Big D pper, who's got the stuff it
takes to be a chanp -- He's nean,
qui ck, an' big -- Wat nore d'ya
need? Ckay, go to work. ..

(to Rocky)
Hey -- Yeah -- Watta ya want?

ROCKY
| was talkin" with ya man, M ke. --
Hey, how cone | been put outta ny
| ocker?

M CKEY
D pper needed it.

Rocky turns and | ooks at DI PPER sparring... Dipper is a young,
nmuscul ar heavywei ght with a nmean expression.

M CKEY ( CONT' D)
(conti nui ng)

Dipper's a clinber -- You're a tonato.
ROCKY
Tomat 0?
M CKEY
Facts is facts. | run a busi ness

here -- I'mcleanin' house --
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M ckey pauses to watch a young m ddl ewei ght tine-skip as his
trai ner sings "FASCI NATIN RHYTHM "

M CKEY ( CONT' D)
(conti nui ng)
How ol d are ya?

ROCKY
... \What ?
M CKEY
How ol d?
ROCKY
Come July, twenty-five.
M CKEY
More like thirty.
ROCKY
Twenty-five, thirty -- Wat's the
difference? -- It took ne two nonths
to |l earn the conbinati on of that
| ocker.
M CKEY
The | egs nust be goin'.
ROCKY
Yeah, they're goin', -- that's
nature... That was ny | ocker for six
years.
M CKEY
Did ya fight last night?
ROCKY
Yeah --
M CKEY
Did ya win?
ROCKY
Yeah, Kayo.
M CKEY
Who'd ya fight?
ROCKY
Spi der Rice.
M CKEY

Rice is a bum

ROCKY
You think everybody | fight is a
bum



M CKEY
Ain't they?

16.

M ckey shoots Rocky a quick, indifferent | ook and renoves a
rosary fromhis pocket and idly rolls it around his fingers.

Shr uggi ng,

M CKEY ( CONT' D)

(conti nui ng)
Ya want the truth -- Ya got heart,
but ya fight Iike an ape -- The only
t hi ng special about you is ya never
got ya nose broke -- keep ya nose
pretty -- what's left of ya brain
an' retire.

ROCKY
Li sten, |I'mgonna take a steam --
Did good | ast night -- Shoul da seen
it.

M CKEY
Hey, ever think about retirin'?

ROCKY
. No.

M CKEY
Thi nk about it.

ROCKY
Yeah, sure.

Rocky noves away.
ROCKY ( CONT' D)
(conti nui ng)
...l think I"mgonna take a steam --
Shoul da seen ne fight -- D d good,
y' know.

M ckey | eans over to M ke who approaches with a nop and pail.

Dej ect ed,

D pper sparring in a ring..

M CKEY
(gesturing towards
Rocky)
Known himsince he was fifteen -- A
waste of life.

Rocky travels to the | ocker room He passes Big

in a bucket and | ooks snugly at Rocky.

DI PPER
(to Rocky)
| dig yo' |ocker, Man.
TRAI NER
Ti me, Dipper

Di pper spits a nouthfu

of water
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D pper smles cruelly and begins sparring... Scene FADES on
Rocky's crestfallen expression. He noves off.

EXT. PET SHOP - DUSK

At sunset Rocky cones down the street and pauses at the pet
shop... He is eating Col onel Sanders' fried chicken out of a
bag... He taps on the window with a chicken bone.

| NT. PET SHOP - DUSK

I nside Adrian is arranging pet toys on the counter... She
hears the tapping, sees Rocky, and tenses. Rocky enters.
ROCKY
Ww -- cold! Good night to catch

pneunoni a.

Adrian smles slightly and noves behind the counter. Rocky
funbles idly anong the pet toys.

ROCKY ( CONT' D)
(conti nui ng)
Ah -- | came in here for sonethin'..
Oh, yeah, would ya |ike sonmebody to
wal k ya home?

The girl wants to say yes but a trenendous inferiority conpl ex
will not permt it... Rocky understands.

ROCKY ( CONT' D)
(conti nui ng)
Hey, how s ny buddy doin'?
(1 ooks into Butkus'
cage)
-- Nice dog -- Well, I'll see ya
| ater.

ADRI AN
Goodni ght, Rocky.

Rocky exits. Adrian watches his departure with m xed
enot i ons.

EXT. ANDY'S BAR - N GHT

A short while later Rocky arrives at Andy's Bar... He throws
t he Col onel Sanders bag and bones in a large public litter
can. The trash can has a bicentennial picture of Ceorge
Washi ngton pointing at a pile of garbage. The caption reads,
"There was no litter at Valley Forge!"

| NT. ANDY' S BAR - NI GHT
Rocky enters the bar. He sits the Drunk in a booth..

Several drinkers wave at him OLD ANDY sets a nug of beer
in front of him.. Rocky seens to be | ooking for soneone.
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ROCKY
Cat ch pneunonia out there -- Seen
Paul i e?
Andy casually nods towards the nmen's room

Rocky traverses the room and passes TWO DRUNKS | eani ng on
t he bar.

| NT. ANDY' S RESTROOM - NI GHT

Rocky enters the restroom.. It is a vile stench hole with
years of the remmants of many sick drunks caked on the wall.

PAULIE is presently trying to conb his hair in the only

remai ning piece of mrror in the room.. Paulie is in his
early thirties. He is nediumheight. Brown hair. Square
shoul dered. He has a foul personality... A classic
m sant hr ope.
ROCKY
Yo, Paulie.
PAULI E
(very drunk)
Yo, Rocky -- Look at this mrror.

l"d like to kill the friggin' noron
who broke this mrror.

ROCKY
Yo, Pauli e.

PAULI E
VWhat ?

ROCKY

Your sister's givin' ne the shoul der.

PAULI E
Forget her. You could do better
than my sister.

ROCKY
Every nornin', every night | pass by --
| smle. | say jokes. Nothin".
She | ooks at ne.
PAULI E
(annoyed)
Looks, huh?
ROCKY
Yeah, like | was a plate of |eftovers --

[ I
Sonmethin' wong with ny face -- Watta
| need, a Caddy to connect with ya
sister?
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PAULI E
My sister's a friggin' |oser.
ROCKY
Hey --
PAULI E
Sonetimes she gets ne so crazy, |I'd

like to split her head with a razor.

ROCKY
Don't get nental, nan.

PAULI E
Ya caught ne in a bad nood.

ROCKY
Ya always in a bad nood --

PAULI E
Adrian ain't sharp.

The restroom stench i s overwhel m ng. .
with the neckline of his t-shirt.

PAULI E ( CONT' D)
(conti nui ng)

Rocky covers his nose

She's a | oser -- She don't enjoy

life -- She reads -- Brainy -- Pushin
thirty friggin' years old! She's
gonna die alone if she don't w se

up.

ROCKY
I"mthirty nyself.

PAULI E
An' you're dyin' alone, too.

ROCKY

| don't see no crowd around you,

nei t her.

PAULI E
(pointing at the wall)

| wanna kill the friggin" noron who

broke the mrror.

ROCKY
Let's get outta this stink.

I NT. ANDY'S BAR - NI GHT

The restroom door opens. Rocky guides
stunbling, Paulie tal ks as he wal ks.

Paul i e out. Though
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PAULI E
The girl's dryin" up! She's gotta
live alittle before her body dries
up!! You're a pal, Rock -- How ' bout
yo' talk to her? Y know, it's
Thanksgi vin' tonorrow.

ROCKY
Sur e.

PAULI E

Tonorrow you cone for sone bird,

right?
ROCKY

Absol utely. ..

Paulie smles and Rocky guides himto a booth... Rocky steps

to the bar. Andy |leans over to him

ANDY
That was alotta crap to go through
for a dinner invite.

Rocky shakes his head no and raises his eyes towards a
suspended television... the nightly sports broadcast is on.
The SPORTS COVMENTATCOR is at the airport and about to
interview the heavywei ght chanpion of the world, APOLLO CREED
Creed is twenty-eight years old. He is a tall, snooth-nuscled
Black with barely a scar on his light coffee-colored face..

He is followed by an entourage of m xed trainers and
cornernmen. Also tagging alone is a small group of hangers-

on.

The Commentator interviews Creed as he and his foll owers
di senbark a private jet.

COVMENTATOR
How was the flight, Chanp?

APCLLO
Very high an' very fast.

Apollo's crowmd smles al nost automatically at everything he
says.

COMVENTATOR
Apol | o, how would you rate this |ast
British challenger, Henry WI coxson?
APOLLO
He was big, an' very nasty so |
destroyed himin a hurry -- Now I'm

gettin' ready for Ma Lee G een next
nont h.
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COVMENTATOR
You're referring to the much
publici zed bicentennial fight?

APCLLO
That's right -- It's gonna be the
greatest sportin' event in this
country's history -- A gala
occurrence!

COMVENTATOR
Still to be held in Philadel phia?

APCLLO
The Bi centenni al Heavywei ght
Chanpi onship of the Wrld is gonna
be held in the only place it can be

hel d -- Philadel phia! -- the nations
cradle -- January First -- the first
maj or event of our two hundredth
year.

COVMENTATOR

Where're you off to now?
Apol l o draws his w fe cl ose.

APCLLO
Me an' ny wife are goin' honme 'cause
we mss our children an' can't go no
nore tinme without seein' them

COMIVENTATOR
Any qui ck advice for young boxing
hopeful s?

APOLLO

(1 ooks straight into
t he canera)
Stay in school an' use your

bfains, dig -- Be a | awyer, be a
doctor, carry a |eather briefcase
an' forget about sports!! Sports

can only nmake ya grunt an' snell --
Be a thinker not a stinker!!

Apol | o' s entourage | aughs and they nove on... The Comment at or
faces the canera.

COVMENTATOR
Jerry Sinpson at Kennedy Airport
wi th the Chanpion, Apollo Creed.

The sports show cuts away, but Rocky continues to | ook at
the television with a pensive stare... Andy has been speaking
the foll owm ng di al ogue over Apollo's broadcast.
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ANDY
Nobody cares what's happenin' in the
worl d of sports nonmore -- Downhill.
Basebal | , downhill -- Basketball
downhill. Football's goin', too.
Bank on it. Baseball use to be
America' s best sport... Sure --

Nuttin' like squattin' through a
great doubl e header, but now
basebal | 's all business.

The news report with Apollo ends. Andy drinks.

ANDY ( CONT' D)
(conti nui ng)
Were are the real fighters? The
pros. Today we jig clowns.

ROCKY
Cl own.

ANDY
Yeah.

ROCKY

He took his best shot an' becane
chanp -- Wiat shot did you ever take?

ANDY
Yo, Rock, you ain't happy with
yourself? Fine. But ne, | gotta
busi ness here -- | don't need to

t ake no shot.

Becom ng despondent, Rocky rises and crosses to Paulie sl unped
unconscious in the booth.

Rocky exits the bar... Andy turns to his custoners.

ANDY ( CONT' D)
(continui ng; boldly)
Take a shot, he says! -- Sure, 1'l
take a shot!

Laughi ng, Andy pours hinself a shot.
EXT. ATOM C HOAG E SHOP - NI GHT

Rocky passes an all-night sandwi ch shop... In the w ndow
hangs the sign "ATOM C HOAG E SHOP, INC." Qut front are
several YOUNG MEN and WOMEN. They are nmuch too young to be
outkso late... A boy with a badly-chi pped tooth beckons to
Rocky.

CH PPED TOOTH
(aggressively)
Yo, Rocks, buy us sum w ne, nman.
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ROCKY
No wine -- Bad for ya' brain.

CH PPED TOOTH
Cnon, nan, it's cold, nan.

ROCKY
No w ne.

CH PPED TOOTH
Yo, Rock, ginmme a dollar.

ROCKY
Why ?

CH PPED TOOTH
(sarcastically)

'Cause we dig ya, man -- G me a
dol I ar.

ROCKY
No dol | ar.

CH PPED TOOTH
Hey, give Rocky a dine.

YOUNG MAN #2
How come?

CH PPED TOOTH
So he can call all his friends.

ROCKY
(mldly enbarrassed)
That's an ol d one.

CH PPED TOOTH
Buy us sone Thunderbird, man.

Rocky ignores the statenent and faces a very young girl who
i s snmoking and | eani ng whore-|ike against the wall.

ROCKY
s that Marie? -- Marie, ya brother
know you' re hangin' out so | ate?

The girl, MARIE, assunes an indifferent attitude, attenpting
to inpress her friends.

MARI E
Screw you.

ROCKY
(awed)
What' d you say?

MARI E
Screw you, yoyo.



24.

The gang | aughs. Angered and shocked, Rocky grabs her arm

ROCKY
Did these guys teach you to tal k
dirty? Huh?
MARI E
Hey --
ROCKY
What ?
MARI E

Stuff it, nman!

ROCKY
(shakes her)
Don't you never say that --
(to the gang)
-- You guys talk like that in front
of alittle girl -- You guys are
scum

CH PPED TOOTH
This is our place, dig!

The gang reluctantly backs up a step.

ROCKY
Don't ya never cone round this girl --
Go hone.
YOUNG MAN #2
This is our corner, man! You go,
chunp!
Rocky noves forward and they scatter... They quickly nove

of f.

CH PPED TOOTH
(backpedal i ng)
We'll kill you, man -- W gotta gun

ROCKY
Pull heat on ne? -- I'll dent ya
face!

Rocky | eads the girl away.
EXT. STREET - N GHT

Rocky is wal king the young girl honme... They are presently
cutting through a dark public school yard. They pass through
the beans of light cast off by weak flood lights | ocated at
the top of the school building. The atnosphere is somewhat
eerie.
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ROCKY
How come ya wanna hang out with those
guys? They teach ya bad things.

MARI E
| like "em [If you don't you can f--

ROCKY
Hey! Wen | was your age, there was
only one girl who talked |ike that
i n the whol e nei ghbor hood.

MARI E
(bor ed)
Yeah.
She attenpts to light a cigarette... Rocky nonchal antly tosses
it to the ground.
ROCKY
Make your teeth yella --
MARI E
| like yella teeth.
ROCKY
Makes your breath |ike garbage.
MARI E
Maybe | |ike garbage.

Rocky and Marie take a shortcut through a dark school yard.

ROCKY
Nobody | i kes garbage -- Anyway, this
girl with the dirty nouth wasn't bad
| ookin', but the guys wouldn't take
her out for any serious datin'.

MARI E
Wy ?

ROCKY
' Cause that's the way guys are --
They | augh when ya talk dirty. They
think ya cute for a while, but then
ya getta reputation an' watch out.
Nobody' s ever gonna take ya serious.

Ya get no respect... | gotta use a
bad word -- Wore. You'll end up
maybe becom n' a whore.

MARI E

C mon, Rocky. 1'mtwelve.
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ROCKY
That doesn't matter -- You don't
really have to be a whore, just act
like one an' that's it.

MARI E
What ?

ROCKY
Yo, a bad reputation -- Twenty years
fromnow people will say 'D you

remenber Marie?' 'No, who was she?'
"*She was that little whore who hung
out at the Atom c Hoagi e Shop.' 'Ch,
now | renenber!'... See, they don't
remenber you, they renenber the rep

Rocky and Marie exit the dark school yard... Standing in the
shadows of the building are three young nmuggers. The |ight
fromtheir cigarettes flares red in their faces.

The muggers pace Rocky across the street and follow them
down the block... Rocky sees them and stops and faces the
three. The nuggers pause and study Rocky from a di stance of
twenty yards. Rocky gives a |oud boxer's snort, w pes his
nose with the side of his thunb and rolls his shoul ders..
The nuggers are intimdated and slowy peel off the neander
away.

Rocky turns to Marie who has been standi ng behind him
ROCKY ( CONT' D)

(poi nts down the bl ock)
That's your house, ain't it?

Mari e nods.
ROCKY ( CONT' D)
(conti nui ng)
Li sten, | hope ya don't --
MARI E
| won't.
ROCKY
What was | gonna say?
MARI E
Ya hope | don't keep acting |like a
whore or I'll turn into one, right?
ROCKY
Ya, sonethin' |ike that.

They exchange sm | es and Marie noves away. Rocky has nade
an i npact on her life.
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MARI E
Goodni ght, Rocky.

ROCKY
"Ni ght, Marie.

She takes a few nore steps and pauses again.

MARI E
Fuck you, Creepo!!!

The girl runs to her house as Rocky | ooks on in disnmay.

ROCKY
(wal ks of f)
Yeah, who're you to give advice,

Ciéepo.
| NT. JERCGENS OFFI CE - DAY

APCLLO CREED and his LAWER and TRAINER are seated in the

of fices of MLES JERGENS. Jergens, a successful pronoter

| ooks unhappy as he | ooks into the scowing face of Apollo
Cr eed.

LAWER
Are the doctor's reports confirnmed?

JERGENS
Definitely --
(readi ng)
-- It says here, Mac Lee G een has
suffered a seriously cracked third
metacarpal in his |eft hand.

APOLLO
Dam.

JERGENS
| suppose we could cancel the fight
indefinitely if you are set on
fighting G een.

TRAI NER
It ain't just Green, what about the
time Apoll o' s invested --

JERGENS
| believe we can find a sol ution.
APOLLO
Sol ution, nothin' -- \Wat about the
Bi centenni al fight.
LAWYER
Jergens, don't play ganmes with ny

client!
( MORE)
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LAWER ( CONT' D)

Apol | o has al ready done nearly a
mllion dollars worth of publicity --
TRAI NER
Ten mllion's worth!
LAWYER

-- And has nmade contractua
obligations with over twenty different
organi zations -- He doesn't want to
be enbarrassed.

APOLLO
You best find ne anot her ranked
contender an' | nean in a flash,
man!

JERCGENS

(hol di ng up sone notes)
| contacted Erni e Roman's nanager,
he's fighting in France the sane

week.

APOLLO
Then gi e Buddy Shaw -- He's ranked
fifth,

JERGENS

Shaw s fighting in South America --
Wiy not postpone the bout until July

Fourt h?

LAWYER
Hell with Fourth of July, man! Ten
t housand things'I|l be goin' down on
the Fourth of July! -- Apollo wants
to be first!

JERGENS

That may not be possible, Jimmy.

TRAI NER
This man here is the Star, dig --
Don't cause himto breathe heavy --
Now what 'bout that sucker, Billy

Dukes?

JERGENS
Went to California and gained fifty
pounds -- and | called every

wor t hwhi |l e contender, but they say
five weeks isn't enough tinme to get
i n shape.

Apol | o stands beneath a new fight poster and points to it.
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APCLLO
Shape, nothin' -- They're afraid.
They know everybody in the world's
gonna see this fight an' none of
them gotta prayer of beating nme so
they're makin' excuses so they don't
have to be the chunp that's gonna be
whi pped in front of the whole
civilized world!!

JERGENS
Apollo, I'msure there's a way to
sal vage this

TRAI NER
Nobody wants to be dissected on the
country's birthday.

JERGENS
Al | can counter with is that I'"'ma
goddamm good pronoter -- |'ve pronoted
in every country in the world -- and

|"ve tried to the best of ny
abilities. Perhaps you're right,
and no one wants to beat on the
country's birthday... | don't know
what else to say --

APOLLO
| do -- Maybe what this fight needs
is sonething new -- a novelty.

TRAI NER

You's the novelty, Chanp!

APCLLO
Gve ny main nman a rai se!

aughs.

APCLLO ( CONT' D)

(conti nui ng)
Now here's what's goin' down. Listen
‘cause |'mgonna say this but one
time. On January first, the first
day of the Bicentennial |'m gonna
fight nme a local poor underdog, dig?
Snow whi te underdog. An' |'m gonna
put his face on this poster with ne,
hear? An" 1'Ill tell you why, 'cause
|"msentinmental -- An' all the people
in the country are sentinental, man,
an' they'd like nothin' better than
me, Apollo Creed, to |l et sonme unknown
get a shot at the greatest title in
the world on this country's biggest
birthday. Now that's the way | see
it an' that's the way I want it!

29.
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JERGENS
It's very American.

APCLLO
No, man, it's very snart.

EXT. STREET - DAY

Late that afternoon M. Gazzo's white 1970 Cadillac pulls up
to Rocky's apartnent... Rocky is in the back seat with the
| oan shark. Gazzo's bodyguard is driving.

Gazzo flips through a small bl ack notepad.

ROCKY
Next Wednesday | grab a grand from
Snyder. An' Thursday two yards from
Cappol i, okay?

GAZZO
No, two yards from Snyder, an
grand from Cappol i .

ROCKY

a

Ya sure?

GAZZO
Hey, screw ya brain on right. Now,
who's this girl you' re going out
wi th tonight?

ROCKY
How d you know?

GAZZO
(sml es)
You think I don't hear things?

ROCKY
Paulie's sister.

BODYGUARD
(abrasivel y)
Hear she's retarded.

ROCKY
(dryly)
She ain't retarded, she's shy.
BODYGUARD
Take 'er to the zoo -- Retards |ike
t he zoo.
ROCKY

Does that bum have to say that?

The Bodyguard reddens... Gazzo notions to his Bodyguard to
rel ax.
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GAZZO
Buddy's in a bad nood -- prostate
pr obl ens.

ROCKY
He's always in a bad npod.

(1 aughs)

Count ya blessin's. Ya a healthy
person -- ya legs work -- ya hands
work - -

The Bodyguard has been | ooking at Rocky w th nurderous eyes.

BODYGUARD

| don't like ya face.
ROCKY

Don't |ike yours neither.
BODYGUARD

Ki ss ny ass.
ROCKY

Move your shoul ders down.

M. Gazzo is amused. He steps out of the car, followed by
Rocky.

GAZZO
(sml es)
Buddy's got a thing agai nst ya, Rock.
Sone people just hate for no reason,
y' know.

ROCKY
Yeah.

GAZZO
Here's fifty bucks -- You an' the
girl have a nice tine.

ROCKY
Thanks, M. Gazzo.

Rocky enters his apartnent and Gazzo drives off.
| NT. JERGENS' OFFI CE - DAY

The SCENE REVERTS BACK TO M| es Jergens' office. Apollo
pores over a |arge record book.

APCLLO
How ' bout this Billy Snow?

JERCGENS
Foul s.
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APOLLO
How ' bout this Big Chuck Smth?

TRAI NER
Too old, dull fighter.
(points at a nane)
Bobby Judge is a good boy.

APOLLO
| don't feel heat fromthe nane.

JERGENS
Joe Zack is a good prospect --
Exciting boy.

APCLLO
Still don't feel no heat.
JERGENS
(si ghs)
Exactly what are you | ooking for,
Apol | 0?
APCLLO
Thi s man.

| eans forward.

APCLLO ( CONT' D)
(conti nui ng; much

anused)
"The Italian Stallion' -- He's ny
man.
JERGENS
Rocky Bal boa -- His record's poor --
APQOLLO
Don't matter -- That name. ' The
Italian Stallion," it's right on.
(1 aughs)

Who di scovered Anerica? An Italian,
right? So, man, what could be better
than to get it on wwth one of his

ancestors --

TRAI NER
He won't | ast one round.

APCLLO
Listen, | gonna carry this boy three
rounds, then drop "imlike a bad
habi t .

TRAI NER

| don't like you nessin' with
sout hpaws -- They do everything wong.
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APOLLO
t
n three -- "Apollo Creed neets the
I

ian Stallion.' Shhiii -- Sounds

ta
ke a damm nonster novie!!

Sout hpaw, nuthin' -- 111 drop "im
|

[

Everyone | aughs.

FADE QUT.

FADE | N:

EXT. STREET - DUSK

Rocky and Paulie wal k towards his house... Even though it is
cold and dark, a group of kids conduct an energetic gane of
hal f-ball. (Half-ball is a variation of stick-ball.)

ROCKY

(m nmes throw ng)
| usta be deadly at hal f-ball.

PAULI E
| hate the friggin' gane... 1'd
like to tal k sone busi ness.

ROCKY
VWhat ki nda busi ness?

PAULI E
Look at my hands -- See how the joints
are swol | en.

Paul i e extends his thick hands and tries to make a fist.

PAULI E ( CONT' D)
(conti nui ng)
Inflamed joints -- Valkin' in an'
out of a freezer carryin' neat plays
hell on the joints.

ROCKY
Maybe ya shoul d see a doctor.

PAULI E
| don't need a doctor, | need a
di fferent job.

ROCKY
Maybe anot her job is the best thing.

PAULI E
Do ne a favor -- Talk to Gazzo.
Tell himl'ma friend an' would do a
good job... Tell himl ain't bothered
by nothin' an' would be a great
collector... Bustin' bones don't

( MORE)
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PAULI E ( CONT' D)

bother ne -- Tell himIl'ma good
wor ker .

ROCKY
Gazzo's gotta conme to you

PAULI E
I"maskin' ya to goto him-- As a
favor.

ROCKY
(Gazzo's gotta cone to you -- Hey,

Paulie, it's a bad job -- Do what
you do now.

EXT. ATOM C HOAG E SHOP - DUSK

They continue past the Atom c Hoagi e Shoppe, Inc... A group
of young nmen pitch quarters on the sidewal k out front.

Rocky pauses... He sees Marie, the little girl fromthe night
bef ore, hanging around with the guys. She sees Rocky.

Marie takes a deep drag on her cigarette and faces the
opposite direction... The gang smles and continues to pitch
quarters.

Anger and di sappoi nt nent register across Rocky's face.

PAULI E
You know her?

Rocky shrugs and the two nen nove off... Filling the night
air is the METALLI C SOUND of pitchi ng QUARTERS.

EXT. PAULIE S APARTMENT - NI GHT

The nen arrive at Paulie's hone. It is at the top of a dimy-
it four story wal k-up.
ROCKY
Ya sister knows |I'mcomn'?
PAULI E
Yeah, sure -- She's very excited.

I NT. PAULI E'S APARTMENT - NI GHT

Paul i e unl ocks the apartnent door and enters... Rocky stiffly
follows. Paulie's sister steps out of the kitchen. A large
serving spoon is in her hand... The TV is on.

She stops short and eyes Rocky... She is visibly unsettled
by Rocky's unexpected presence.
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ADRI AN
(weakl y)
Paulie, you're |ate.

She | ooks at Rocky agai n.
PAULI E
Did you call the hospital ?
(to Rocky)

If I"'mten mnutes late, she calls

t he hospital
Adri an enters the bedroom and slans the door... Paulie
follows. An argunent ensues and Rocky overhears.

OVER the argunent is HEARD a SPORTS BROADCAST rising from
t he TELEVI SI ON.

Meanwhi | e,

COMVENTATOR (V. Q)
... Unfortunate luck for fifth-ranked
heavywei ght, Mac Lee G een. The
slugging fighter acquired a serious
fracture in his left hand after an

aggressive day of sparring -- Chanpion
Apol l o Creed says he'll be 'shopping
for another victim' to fill Geen's

vacancy for the Bicentennial

Chanpi onship Fight to be held in
Philly next nonth... By the way,
runmor has it that this will be the
nost wi del y-vi ewed sporting event in
the entire world -- and that includes
the Super Bowl, folks... Today U.S.
SW nmers set a new...

t he argunent between brother and sister continues

in the bedroom

ADRI AN
Paulie, why didn't you tell nme
you were bringing himhone?! Look
at nme, I'mnot ready for this.

PAULI E
Like it would nmake a difference if
you were, right? This guy's a friend
and now he's takin' ya out.

ADRI AN
No... | can't!
PAULI E

Ya, ya goin' outta the bedrooman' |
don't wanna know from nothin'.

ADRI AN
Paul i e, pl ease --
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PAULI E
Hey, | want ya out instamaticly. --
| " msicka | ookin' at ya hangin' around
like a friggin spider -- G out --
Live! Do, enjoy life.

ADRI AN
Li ke you?
PAULI E
Don't get wise with ne. | want ya
to stop bein' a | oser.
ADRI AN
| can't go out.
PAULI E
Why ?
ADRI AN
Paulie, it's Thanksgiving. |1've

gotta turkey in the oven.

Paulie turns and | eaves the bedroom.. He enters the kitchen.
Grabbing a | arge fork, he opens the oven and spears the
turkey... Wth the turkey suspended on the end of the fork,
Paul i e heaves the dripping bird out the w ndow.

Adrian has seen this and is shattered. She runs back into
t he bedroom and | ocks the door.

PAULI E
I'l Ya want the bird, go out in the
alley an' eat the bird -- | want ya
outta the house -- Enjoy ya friggin
life... Ya hungry, Rock?

ROCKY
Maybe ya better forget it.

PAULI E
Forget nothin' -- Here, talk to ny
sister, tell 'er sonmethin' nice.

Rocky wal ks over to Adrian's bedroom door and begi ns speaki ng
to the enclosed girl.

ROCKY
... Yo, Adrian, it's nme, Rocky...
Ah, ah -- Ah, it's kinda hard for ne
to think of somethin' to say, y'know --
‘Cause | never talked to a door
before, I nmean whatta ya say to a
door .

Rocky turns away and begins to wal k off.
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ROCKY ( CONT' D)
(conti nui ng)
Maybe | better forget it.

PAULI E
Try again, c'non, try again.

Rocky goes over to the door and begi ns speaki ng agai n.
ROCKY

Ah, Adrian, | know ya ain't too happy
at this nonent, but would ya do ne a

favor -- | ain't got nobody to spend
Thanksgivin' with -- How 'bout you
an' me goin' out -- Get sonmethin' to
eat, maybe laugh a little, who
knows... Wuld ya |ike, I dunno, go

out together?
Adri an opens the door... She already has her w nter coat on.
ROCKY ( CONT' D)

(conti nui ng)
W'l |l have a good tine.

Paul i e opens the front door and gi ves Rocky an encouragi ng
smle...

ROCKY ( CONT' D)
(conti nui ng)
What's ya sister |ike to do?

PAULI E
| ce skate.

ROCKY
| didn't want no turkey anyway.

ADRI AN
It's Thanksgi vi ng.

ROCKY
To you, to nme it's Thursday.

| NT. |1 CE SKATING RINK - NI GHT
Rocky and Adrian enter a deserted skating rink.

ROCKY
Looks quiet, y' know.

ADRI AN
| think it's cl osed.

ROCKY
| think nebbe we're early or sonethin' --

From across the rink a CLEANING MAN yel s at them



CLEANER
Hey, whatta ya doin' here -- we're
closed... Yo, we're closed!
ROCKY
(yel I s back)

Are ya closed to the General Public
or to just everybody.

CLEANER
(starts to wal k over)
Hey, the rink is enpty 'cause we're
closed -- ya ain't allowed in here
so do ne a favor an' not stay here.

ROCKY
Wait here, gotta snmooth this guy
out .

ADRI AN
(softly)
We coul d go sonewhere el se an' --

Rocky approaches the C eaner.

CLEANER
Yo, pal, what's with you -- The pl ace
ain't operatin'.

ROCKY
Listen, | gotta problem This girl
ain't feelin' well, y know -- The

doct or says she shoul d exerci se,
y' know once in awhile an' ice skatin
is the best thing --

CLEANER
This a con?

ROCKY
Look at her, ya can see she ain't
feelin' good -- needs a few m nutes
exercise --

CLEANER
Few m nut es?

ROCKY
Ten m nut es.

CLEANER
Ten mnutes for ten doll ars.

ROCKY
Yeah, give 'er the Bl ades.

38.



I NT. 1 CE SKATI NG RINK - N GHT

Adri an has on skates. Rocky follows her onto the ice.

wears street shoes.

ADRI AN
Aren't you skating?

ROCKY
Ain't skated since | was fifteen --
That's when | started fightin' --
gotta watch the ankles. Yeah,
fightin' use to be tops with nme, but
no nore. Al | wanted to prove was
| weren't no bum-- That | had the
stuff to make a good pro.

ADRI AN
And you never got the chance?

The C eaner yells fromthe sideline.

Adri an sl

CLEANER
Ni ne m nut es!
ROCKY
Hey, | ain't cryin ... | still fight.

Kinda do it |like a hobby. See |I'ma
nat ural sout hpaw an' nost pugs won't
fight a southpaw 'cause we nmess up
their timn an' |ook awkward --

Sout hpaw neans | efthanded... But |
guess in the long run things probably
wor ked out for the best, right?

ADRI AN
But you never had a chance to prove
yoursel f.

ROCKY
Absol utely.

CLEANER
Ei ght m nut es!

ps and Rocky breaks her fall.

ROCKY

| just dislocated ny finger.
ADRI AN

GChh!
CLEANER

Seven ni nut es!

39.

He
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ROCKY

It ain't your fault -- | originally
done it in the Baby Crenshaw fight.

(opens his wallet)
That's nme fightin' Big Baby Crenshaw --
Bi g Baby was the size of an airplane
an' | broke ny hands on his head --
| lost, but it's a nice picture,
don't ya think?

CLEANER
Si x!
ROCKY
How ' bout sonme Cokes?
CLEANER
Cost ya a buck
ROCKY
This guy is beautiful -- get the

Cokes.

Adrian does a slight turn and Rocky has to speed up and nearly
falls.

ROCKY ( CONT' D)
(conti nui ng)

See, | ain't graceful, y' know -- |
don't nove good -- Stink as a dancer
too -- But | can really swat, | hit

hard, real hard, but I'ma southpaw
an' nobody wants to fight a southpaw --
Havin' a good tinme?

Adrian nods and is very nervous... The O eaner noves carefully
across the ice.

ROCKY ( CONT' D)
(conti nui ng)
Y' know how | got started in the fight

racket ?

ADRI AN
By acci dent?

CLEANER
Here -- Three m nutes.

ROCKY
Yeah -- My ol' man who was never the
sharpest told ne -- | weren't born
with much brain so | better use ny

body.

For the first tinme, Adrian |aughs.
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ROCKY ( CONT' D)
(conti nui ng)
What's funny?

ADRI AN
My nother told nme just the opposite.
She said, 'You weren't born with
much of a body so you'd better devel op
your brain.'’

CLEANER
Ti ne!

The C eaner wal ks over as Rocky and Adrian get off the ice.

CLEANER ( CONT' D)
(conti nui ng)
That's ten bucks.

ROCKY
| nmust be goin' deaf 'cause | thought
ya said, 'ten cents.'

Rocky hands him a dine.

CLEANER
(weakl y)
How ' bout for the Cokes?

ROCKY
Charge it.

Rocky and Adrian start to | eave. Rocky pauses at the door
and fishes into his pocket and hands over el even doll ars.

ROCKY ( CONT' D)
(conti nui ng)
Had ya goin', didn't I, huh?

He grins and | eaves.
EXT. STREET - N GHT

ROCKY
Sonme people are very shy by nature.

ADRI AN
| suppose.

ROCKY
| would say you're very shy bu nature.

ADRI AN
| suppose.

ROCKY
Sonme people think bein' shy is a
di sease, but it don't bother ne.
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It doesn't bother ne either.

ROCKY
Then why did | bother bringin it
up? 'Cause |'mdunb, that's why...

Y know, | think we nake a real sharp
coupla coconuts -- I'mdunb an' you're
shy.

ADRI AN

... It is just hard for ne to
under st and why anybody wants to be a
fighter.

ROCKY
Ya gotta be a little soft to wanna
be a pug... It's a racket where ya'
al nost guaranteed to end up a bum

ADRI AN
| don't think you' re a bum

ROCKY
: |"'mat least half a bum Yeah,
fightin' is a crazy racket. The
roughest part is the nmornin' after.

ADRI AN
Morning after?

ROCKY
After a rough fight, ya' nothin' but
a large wound. Sonetines | fee
like callin' a taxi to drive ne from

my bed to the bathroom.. Ay' eyes
hurt, ay' ears hurt, ya' hair even
hurts... But the thing |I'm proud of
is | been in over sixty fights an'
never had a busted nose -- Bent an'

twi sted an' bitten but never broke..
That's rare.

ADRI AN
Wiy do you do it if it hurts so bad?
ROCKY
Quess.
ADRI AN
(pause)

' Cause you can't sing or dance?

Rocky sm | es.

42.
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| NT. ROCKY'S APARTMENT - NI GHT
Rocky and Adrian enter his one-roomapartment... She is

nervous and taken aback by the bl eakness of the room..
Rocky goes to the icebox.

ROCKY
Wuld ya like a glass of water?
ADRI AN
No t hanks.

Adrian | ooks at the mrror above Rocky's dresser. She sees

a high school photo of Rocky. He once was handsone and snoot h-
faced... Rocky steps up behind her and his face is refl ected
in the mrror.

He turns on his cheap RECORD PLAYER. .. He reaches into the
turtle bow .

ROCKY
Here's the guys | was tellin' ya
about -- This is Cuff an' Link.

ADRI AN
| sold themto you

ROCKY
(very enbarrassed)
... Oh, yeah, | bought the whole kit --
Yeah, ya sold nme the turtles, the
bow, an' the nountain -- | had to
get rid of the nountain 'cause they
kept fallin' off.

ADRI AN
Do you have a phone?

ROCKY
| had it pulled. People callin' al
the tinme. Who needs it -- Wio'd you
wanna cal | ?

ADRI AN
| wanna | et my brother know where
am
ROCKY
D you really wanna call ?
ADRI AN
Yes, | do.
ROCKY
You sure?
ADRI AN

Yes.
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ROCKY
Why ?

ADRI AN
| think he m ght be worried.

ROCKY
"1l call your brother.

Rocky flings open the wi ndow and bellows |ike a foghorn.

ROCKY ( CONT' D)
(conti nui ng)
I'Yo, Paulie -- Ya sister's with ne!
"1l call ya later.

Rocky cl oses the wi ndow and faces the woman... She is not
smling. She |ooks frightened.

ROCKY ( CONT' D)
(conti nui ng)
What's the matter? Ya don't |ike
t he roonf

ADRI AN
I[t's fine.

ROCKY
It's only tenporary.

ADRI AN
It's not that --

ROCKY
VWhat's the problenf? You don't |ike
me -- Don't like the turtles -- What

isit?
ADRI AN

| don't think I belong here.
ROCKY

It's okay.
ADRI AN

No, | don't belong here.
ROCKY

It's all right -- You're ny guest.
ADRI AN

... I"ve never been in a man's
apart nent before.

ROCKY
(gesturing)
They're all the sane.
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ADRI AN
|"mnot sure | know you well enough --
| don't think I'mconfortable.

ROCKY
Yo, |'mnot confortable either.
ADRI AN
(st andi ng)
| shoul d | eave.
ROCKY
But I'mwillin" to make the best of

this unconfortable situation
Adrian noves to the door... Rocky intercepts her.

ROCKY ( CONT' D)
(continuing; softly)
Wul d ya take of f your gl asses?

ADRI AN
(dunbst ruck)
What ?

ROCKY
The gl asses... Pl ease.

Rocky renmoves her gl asses and | ooks deeply into her eyes.

ADRI AN
(timdly)
T-t hank you.
ROCKY
Do me anot her favor?
ADRI AN
VWhat ?
ROCKY

Coul d ya take off that hat.

After a noment, Adrian renoves the hat... She is becom ng
rather pretty.

ROCKY ( CONT' D)
(conti nui ng)
| al ways knew you was pretty.

ADRI AN
Don't tease ne.

The woman nelts into the corner and begins |ightly sobbing..
Rocky steps forward and fences her with his arns and body.
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ROCKY
| wanna kiss ya -- Ya don't have to
kiss ne back if ya don't feel like
it.
Rocky softly kisses the woman... Her arms hang linp. He

puts nore passion into the kiss and she starts to respond.
Her hand glides |ike snoke up his back. She enbraces his
neck. The dam of passion erupts. She gives herself freely
for the first time in thirty years.

EXT. GOLDM LL'S GYM - DAY

The foll owm ng day, Rocky strolls down the street to Goldm|I|"'s
Gym.. Qut front a group of young bl acks stop tal king and
study Rocky as he passes. Rocky's eyebrows knit in confusion.
I NT. GOLDM LL'S GYM - DAY

Rocky clinbs the stairs and enters the gym..

... In a mtter of seconds, his presence is known and the
athletes stare in wondernent... The big bl ack heavywei ght
contender, Dipper, throws down his towel in disgust and turns
away.

M ke qui etly approaches Rocky.

M KE
Hey, Rock -- Wat happened?

ROCKY
' Bout what ?

M ckey Goldm || steps out of his office...

M CKEY
Did ya get the nessage, kid?
ROCKY
Message -- \What nessage?
M ckey pulls out a card fromhis breast pocket... He hands
it to Rocky.
M CKEY
A Rep fromM | es Jergens' Pronotions
was | ookin' for ya -- They need

sparrin' partners for Creed.

ROCKY
Ya puttin' me on?

M CKEY
Here's the card?

ROCKY
When was they here?
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M CKEY
" Bout an hour ago.

ROCKY
Probably | ookin' for sparrin
partners.

M CKEY

| said that before.

Rocky turns from M ckey and jogs out of the gym M ckey
funbles with his rosary beads.

M CKEY ( CONT' D)
(conti nui ng)
Waste of life.

EXT. SKYSCRAPER - DAY

Rocky steps off a bus in md-town Philadel phia. He hurries
down Broad Street. Every few steps he breaks into a trot...
He enters a skyscraper.

| NT. OFFI CE BUI LDI NG - HALL - DAY

Rocky exits the elevator and enters the office of Mles
Jergens' Productions.

I NT. JERGENS' PRCDUCTI ONS - DAY

The SECRETARY is slightly startled by Rocky's excited
expr essi on.

SECRETARY
May | help you?

Rocky hands her the business card.
SECRETARY ( CONT' D)
(conti nui ng)
Your name, please?

ROCKY
Bal boa, Rocky Bal boa.

The Secretary rises and enters Jergens' office... Rocky eyes
the nmultitude of sporting pictures hanging on all four walls.

The Secretary returns.

SECRETARY
You nmay go in.

Rocky collects hinself and enters...
| NT. JERGENS OFFI CE - DAY

Ml es Jergens warmy greets him
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JERGENS
Hello, M. Balboa -- I"'mMI|es Jergens --
Pl ease, have a seat.
ROCKY
Thanks.
JERGENS
M. Bal boa --
ROCKY
(overriding)
Rocky.
JERGENS

Rocky, do you have any representation?
A manager ?

ROCKY
No -- Just ne.
JERGENS
Rocky, would you be interested in --
ROCKY
Sparrin'?
JERGENS
Excuse ne.
ROCKY

| know ya need sparrin’ partners --
|"mvery avail abl e.

JERGENS
' msure you are.
ROCKY
Absol utely -- Sparrin' with the Chanp
woul d be an honor -- y'know what ?
JERGENS
What ?
ROCKY
| wouldn't take no cheap shots. 1I'd

be a good sparrin' partner.
Jergens seens very anused. He lights a cigar

JERGENS
Rocky, would you be interested in
fighting Apollo Creed for the
Chanpi onshi p?

ROCKY
Like | said, |I'd make a boss
sparrin' mate.
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JERGENS
Did you hear what | said?
ROCKY
Sure, an' I'msmart enough to know

that no sparrin' partner should take
cheap shots at the Chanp. He's just
there to help condition the man.

JERGENS
Not spar, |'m asking whet her you
woul d be interested in fighting Creed
for the chanpi onshi p.

The wei ght of the statenent cones crashing down in Rocky.
For a | ong nonent he becones nothing nore than a basket case
as he ponders the statenent... He half regains his senses.

ROCKY
Ah. .. Absolutely.

The SCENE FADES and becones a bl ack and white tel evision.
| NT. PAULIE'S APARTMENT - NI GHT
Rocky and Adrian are at her home watching an old black and

white television... Rocky smiles... The filmnow cuts to
Apol | o being intervi ewed.

REPORTER #1
How d you like the "City of Brotherly
Love?

APCLLO

| lIike nmy Phil adel phia Brothers.
An' |'mpatriotic!

Apoll o has to nove to the side to avoid a thrusting
m cr ophone.

APCLLO ( CONT' D)
(conti nui ng; nock
seriousness)
If yo' don't back up |I'm gonna send
yo' hone with a m crophone in yo'
nose!

The Reporters | augh.
REPORTER #2

Wiy did you agree to fight a man who
has virtually no chance of w nning?

APCLLO
| f history proves one thing, everybody
gotta chance -- Didn't yo' all ever
hear of David an' Goliath? -- 'Course

| woul da knocked out Goli at h.
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REPORTER #3
It is a coincidence that you're
fighting a white man on the nost
cel ebrated day in the country's
hi story?

APOLLO
The sane coi nci dence that he's
fightin' a black man.

REPORTER #1
VWhat're your feelings about the
chal | enger ?

APCLLO
He's Italian.
REPORTER #1
What does that nean?
APCLLO
It means if he can't fight, | bet he
can cook!
Rocky and Adrian laugh at the interview .. Paulie, her
brot her, takes offense.
PAULI E
Do ne a favor -- Hi s lungs, punch
‘em out .
ADRI AN
Paul .

Rocky's interview now fills the screen. Rocky squints and
| ooks nervous under the hot |ights.

REPORTER #2
This is your |argest payday ever --
How do you feel about it?

ROCKY
Feel ? | dunno... Happy.
REPORTER #2
How wi Il you fight Apollo Creed?
ROCKY
(m nd el sewhere)
Creed's great, ain't he... 1'Il do
what | can.
REPORTER #1
Were did you get the nane, 'ltalian

Stallion?
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ROCKY
| thought of it 'bout eight years
ago, when | was eatin' dinner.

REPORTER #2
Is it true the nost you' ve ever nade
in a prizefight is five hundred

dol | ars?
ROCKY
Four hundred -- But that was a | ong
ti me ago.
REPORTER #2
And now your payday will be one

hundred and fifty thousand dol |l ars.
Any coment ?

ROCKY
Listen, | wanna say hi to ny
girlfriend -- Yo, Adrian!

Adri an bl ushes and | aughs.

ADRI AN
Oh, Rocky!

PAULI E

~(dry)

Chri st.

ADRI AN
You didn't!

ROCKY

Sure | did. You heard.

They continue to watch the renai nder of the interview .. The
head COVMMENTATOR is |ooking directly into the camera.

COVMENTATOR
A Bicentennial Fight -- January first.
It will be the first sporting event

on our two hundredth birthday and is

al ready being called by many the

greatest farce in sports history.

If this man | asts nore than a mnute

| would say he's on borrowed tine.
(sarcastically)

It's matches like this with their

exorbitant prices that give sports a

bad nanme -- Not only is this match

bad, people, it's sad! Wy Rocky

Bal boa? At the State Athletic

Comm ssi on, Larry Duggan reporti ng.
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PAULI E
(irate)
The guy's a friggin' noron.
ROCKY
Why ?
PAULI E
Don't it matter none he's maekin' ya
out a fool? -- 1'd break his Iips.
ROCKY
It don't matter.
PAULI E
He's takin' cheap shots.
ROCKY
It don't bother me none.
PAULI E
Yo, Rock -- nowya'll be |ookin" for
people to help, right?
ROCKY
Hel p what ?
PAULI E
Y know, to help keep ya livin'" clean.
ROCKY
"1l do okay.
PAULI E

Ya gotta have a guy help ya exercise,
nmebbe sonebody to be standin' by
with a towel or run errands, y'know.

ROCKY
Hey, who cared about ne yesterday,
huh? Nobody -- | think I'm gonna
train nyself.

PAULI E

Wt hout havin' good peopl e around,
ya won't have such a good chance.

Adrian is not happy with her brother's overbearing attitude.
She faces him

ADRI AN
Ei nstein flunked out of school..
tw ce.

PAULI E

That so.
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ADRI AN
Roosevelt finished last in his class --
Beet hoven was deaf, an' Hel en Kell er
was blind -- | think Rocky has a
good chance.

| NT. HALLWAY OF PAULI E'S APARTMENT - NI GHT
Rocky stands in Adrian's doorway. He kisses her.

ROCKY
See ya tonorrow.

Rocky nmoves down the stairway and continues to do so as he
converses with Adrian who remains upstairs. H's VO CE ECHOES
up the stairwell.

ROCKY ( CONT' D)
(conti nui ng)
How d ya |li ke hearin' ya nanme on TV?

ADRI AN
| don't know -- | was shocked. Wy
did you do that?

ROCKY
Ya puttin' nme on, right?

ADRI AN
(sml es)
Absol utely -- What time should I
expect you?

ROCKY
' Bout seven.

ADRI AN
"1l be waiting.

Rocky is now on the ground floor yelling up to Adrian on the
top floor | anding.

ROCKY
Y know how | said that stuff on
tel evision didn't bother nme?

ADRI AN
Yes.

ROCKY
It did.

As Rocky conpletes the last word, he exits the building and
sl ans the door which RESOUNDS t hroughout the apartnment house.

EXT. ATOM C HOAG E SHOP - N GHT

Gazzo, the bodyguard, and Rocky are standing out front.
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They are eating hot sandw ches.

ROCKY
Y know | won't be able to work for
ya no nore.

GAZZO
Hey -- if a good man can nmake a better
life, let himmake it.

ROCKY
| feel bad about wal kin'.

GAZZO
Take your shot, kid -- You got noney
for trainin' expenses?

ROCKY
A few bucks.

Gazzo takes out a wad and peels off several bills.

GAZZO
Here's five hundred -- Put it in
your gl ove.

ROCKY

Do | have to pay juice?

Gazzo | ooks at the Bodyguard and shakes his head as if to
imply, "Why's this guy asking such a foolish question?”

Gazzo and the bodyguard step to the white Caddy parked at
the curb. They enter the cab. Rocky watches.

I NT. CAR - N GHT

GAZZO
(smles)
Does Santa Cl aus charge juice? Merry
Christmas -- Now, how s about ny
present, ya gonna w n?

ROCKY
Gonna try.

GAZZO
Listen, kid, I"'mwth ya. Ya know,
I"'mwith ya -- Italian, we're bl ood.

You kill this rug -- W CGuinneas
gotta show these Afro- Anericans where
it'"'s at. Gve it your best shot
cause | want ya to prove to these
bums on the corner that nmy man can't
be beat by this rug... Ya got any
action on the side.
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ROCKY
No acti on.

GAZZO
Ya gettin 150 grand killer. Ya got
any plans for i1t? Watta ya think?
Ya like to put it on the street,
make it work for ya?

ROCKY
| "' m gonna do sonethin with it.

GAZZO
Sure, you do what ya want. Stay
away fromthe stock market.

ROCKY
Bl ack mar ket ?

GAZZO
Sanme thing. Ya know, Rock, renenber
when we was ki ds, we fought together.

An' | wasn't well an' ya had to beat

up that Irish kid -- what's his nane? --
Gal | ager -- | bought a suit and becane
a businessman. Ya put on gl oves.

An' | renmenber Mana al nost cried,

may she rest in peace -- an' our ol

man who said ya had no brains -- 1'd

like to lay hands on that bastard.
You ain't never had any luck. Even
when | owned you in '66 you never
had | uck. But now | think you m ght
be gettin' sone luck kid. Watta
you t hi nk?

Rocky sm |l es and Gazzo gets into his car. Rocky follows him
across the street.

ROCKY
Yo, you gonna show, Tony?

GAZZO

Where el se am | gonna go.
(to Bodyguard)

Bet three grand on Rocky.

BODYGUARD
He's a bum -- are you ki ddin?
GAZZO
(sl aps Bodyguard)
No! |'m not kiddin!

Rocky wal ks away.
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| NT. ROCKY'S APARTMENT - NI GHT

Rocky returns home and enters his apartment. After turning
on the light, he flips on his RECORD PLAYER He now feeds

the turtl es.

ROCKY
Look who's hone!

Rocky notices two telegranms laying inside the threshold. He
approaches themw th a sense of awe. He opens and reads
one. Settling on the bed, he reads the other.

A KNOCK is HEARD. Rocky opens the door. M ckey Goldm |,
the gym owner, stands framed in the doorway.

M CKEY
(stiffly)
| seen the light. | figure sonebody
was home.
ROCKY

Hey, M ckey -- Watta ya doin' here?
Here, sit down.

Rocky tosses soiled clothing off a mangl ed arncthair.

ROCKY ( CONT' D)
(conti nui ng)
Best seat in the house -- Hey, M ck,
this is too nmuch.

M CKEY
How do you nean?

ROCKY
|'musta seein' ya at the gym but
seein' ya here, in ny house, it's
ki nda outta joint.

By the manner in which Goldm |l listens, it is obvious
sonething inportant is preying on his mnd.

Rocky is slightly unconfortable, alnost enbarrassed at having
out si ders see how he lives.

M CKEY
Li sten, Rock, you're a very |ucky
guy.
ROCKY
Yeah.
M CKEY
What' s happened is freak | uck.
ROCKY

Freak | uck for sure.
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M CKEY
Look at all them other fighters.
Real good boys. Good records.
Colorful. Fight their hearts out
for peanuts -- But who cared? Nobody.
They got it shoved in their back
door. Nobody ever give them a shot
at the title..

ROCKY
(uneasy)
Freak luck is a strange thing.

M ckey does not hear. H's attention is drawn to the turtles.

M CKEY

VWhatta' those?
ROCKY

Turtles -- donestic turtles.
M CKEY

(busi nessl i ke)
|"mhere tellin' ya to be very smart
with this shot. Like the Bible sez,
ya don't get no second chance.

M ckey | ooks hard into Rocky's eyes.

M CKEY ( CONT' D)
(conti nui ng)
Ya need a nmanager. An advisor. |
been in the racket fifty years.
done it all, there ain't nothin
about the world of pugilismthat
ain't livin' up here.

He lights a hal f-snoked cigar.

ROCKY
(at a loss)
Fifty years, huh

M CKEY
(stronger)
Fifty years. The rep is known around
Philly, an' a good rep can't be
bﬁught, but | don't have to tell you
t hat .

ROCKY
How ' bout a glass of water?

M CKEY
Rocky, d'ya know what | done?
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ROCKY
(uneasy)
What ?
M CKEY
(driving each word
har d)
| done it all. 1've done an' seen
everything'. Believe what I'mtellin
ya -- Ya shoul da seen the night in
Brookl yn, | snmacked 'G nny' Russo

outta the ring, Septenber 14, 1923 --
sanme ni ght Firpo knocked Denpsey
outta the ring. But who got the
Press? He did. He had a nanager --
Sept enber 14, 1923.

ROCKY
(softly)
Ya got a good m nd for dates.

M ckey deafly continues, becom ng nore engrossed every second.

M CKEY
Look at this face -- twenty-one
stitches over the left eye, thirty-
four over the right -- nmy nose was

busted seventeen tinmes, the |ast
being the Sailor Mke fight New Year's
Eve, 1940, in Canden, New Jersey --
What a professional pastin' | give
him Here, read about it.

(shows a tiny press

clipping; points to

caul 1 fl ower ear)
An' he give ne the vegetable on the
ear. | got pain an' experience..
an' you got heart -- kinda rem nd ne
of Marci ano, you do.

Rocky points to his nost prized possession.

ROCKY
Nobody ever said that -- There's his
pi cture.

M CKEY

Yeah, ya kinda rem nd ne of the Rock.
Ya nmove like "im

M ckey has rung the bell. Nothing could please Rocky nore
t han bei ng conpared to his idol

ROCKY
Real |y think so?

M CKEY
Ya got heart.



ROCKY
Heart, but | ain't got no Tocker.

Rocky shifts against the wall and | owers hinself
crouch.

M CKEY
Christ, | know this business. Rocky,
when | was fightin it was the
dirtiest racket goin', see. Pugs
like nme was treated |ike fightin

dogs -- throwya in the pit an' for
ten bucks ya try to kill each other.
We had no managenent... fought in
boxcars, in whorehouse basenents,
any joint with a floor -- Cctober

1931 | fought a bumwho put a tack
in the thunb of his glove an' punched
so many holes in ny face | had spit
shootin' outta ny cheeks -- | never
had no nmanager watchin' out for nme --
See that picture outside the gym --
"Mghty Mck," that's ne in ny prine.

| had all the tools. | coulda
starched any |ightwei ght husky on
the East Coast -- But | had no

managenent. Nobody ever got to know
how slick | was, but | had a head

for business an' stashed a few bucks
an' opened the gym-- It's a dirt
hole, I knowit, but that an' a lotta
scars is what | got to show for fifty
years in the business, kid -- now
you cone along with this shot an’

feel like it's ne gettin' the shot |
never got... Yeah, we was treated

i ke dogs -- like them Dago's, no

of fense, in the Col osseumin Rone
there -- An' now | got all this

know edge, | wanna give it to ya so

| can protect ya an' meke sure ya

get the best deal ya can!

Rocky rises and opens a w ndow.

M CKEY ( CONT' D)
(conti nui ng)

Respect, | always dished ya respect.
ROCKY
Ya gave Di pper ny | ocker
M CKEY
(al nost beggi ng)
|"msorry, | -- | nmade a m st ake.
Kid, "'maskin'" man to man. | wanna

be ya manager.

into a

59.
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ROCKY
The fight's set -- | don't need a
manager .

M CKEY
Look, you can't buy what | know. Ya
can't. I|'ve seen it all! 1 got
pain an' | got experience.

ROCKY
| got pain an' experience too.

M CKEY
Pl ease, kid.

ROCKY

(tightly)

What ever | got, | always got on the
slide. This shot's no different.
didn't earn nothin" -- | got it on
the slide... | needed ya hel p about

ten years ago when | was startin',
but ya never hel ped ne none.

M ckey drops the ashtray and kneels to pick it up... He
remai ns on one knee.

M CKEY
If ya was wantin' ny help, why didn't
ya ask? Just ask

ROCKY
| asked, but ya never hel ped nothin'! --
Like the Bible sez, ya don't get no
second chance.

M CKEY
(yells)
Rocky, |'m seventy-six years ol d.
Maybe you can be the winner | never
was -- your shot is ny last shot!

Rocky is choked and goes into the bathroom and cl oses the
door .

M ckey struggles to his feet and, |ike a beaten man, | eaves.

Several nonents |ater Rocky steps out and | owers hinself
into bed. Springing up a second |ater, he runs outside.

EXT. STREET OF ROCKY'S APARTMENT - N GHT

Rocky races up the block toward the shadow and hunched form
of Mckey. Way in the distance, we SEE Rocky stop the old
man beneath a street |lanp. He places an arm around his

shoul der.
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| NT. ROCKY'S APARTMENT - PRE- DAVWN

The foll ow ng norning, Rocky's ALARM CLOCK GOES OFF at exactly
four A M Not accustonmed to rising this early, with great
difficulty Rocky staggers to his feet and wavers to the
bathroom He turns the |ight on and roaches scatter.

At the top of the mrror hang the telegrans. Rocky fills
t he basin and subnerges his face in cold water.

Rocky sways to the icebox and renoves a dozen eggs. He cracks
five raw eggs into a glass and downs it in one swill... his
body qui vers.

EXT. STREET OF ROCKY'S APARTMENT - PRE- DAVN

Rocky steps outside. He is dressed in a well-worn sweat
suit with a hood, gloves and sneakers. It is pitch dark and
his steam ng breath attests to the cold.

He begi ns running down the center of the deserted street.
He can only be clearly SEEN as his form passes beneath the
street | anps.

Two gar bage nen stop hoisting cans to watch hi m pass.
EXT. ART MUSEUM STAI RS - DAWN

Rocky stands at the base of an overwhelmngly steep flight
of stairs. He stares up at the stairs that nearly disappear
into the norning gray. Taking a deep breath, he starts up.
Fromthe start, he |ooks out of shape and hal fway up his

| egs give way. Standing, he brushes off and descends the
stairs.

EXT. G TY HALL - DAWN

Rocky passes City Hall and veers to the river. He pauses,
heavi ng great gusts of exhausted breaths. He throws several

|l azy jabs in the air and wal ks awhile with hands on his aching
sides. Men delivering the norning papers observe with
amusenent .

Rocky forces hinself to begin running again.

EXT. ELEVATED TRAI N STATI ON - DAWN

Headi ng al ong Spring Garden Street, Rocky passes beneath an
el evated train station. The ROARI NG TRAI N overhead seens to
bl end perfectly with his nuscular running style.

EXT. DOCKS - DAWN

The sky is beginning to lighten. The fighter now runs al ong
the piers and past anchored freighters.
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It is five-thirty and Rocky approaches the | oading platform
bel ongi ng to Eastern Packi ng Conpany. Al ongside the | oading

pl atf orm conme several boxcars.

Rocky mounts the ranmp and knocks on the netal door.
opens and Paulie guides himinside. Paulie is drunk.

| NT. SHI PPI NG OFFI CE - DAY

PAULI E
How ya feelin'?
ROCKY
(panti ng)
Ti ght .
PAULI E

| got whiskey here.

ROCKY
No.

It soon

Rocky notices TWDO PUERTO RI CANS | oungi ng al ongsi de the

shi ppi ng of fice.

PAULI E
This is the guy who's fightin' Apollo
Cr eed.

JOSE

(heavy accent)
&ood luck -- Kill him man.

PAULI E
(as though rehearsed
badl y)
Hp-- Hp -- Hooray! Cnon -- Hp --
Hp --
JOSE

(wal ks away)
Hoor ay, nman.

PAULI E
Rock' Il be comin' by every nornin
to pick up sonme Prine -- can't train

on that store crap.

Rocky sm |l es and Paulie | eads himout of the office and to

the large netal door of a walk-in refrigerator.

| NT. FREEZER - DAY

They enter. The freezer resenbles a nodern torture chanber...
row after row of hanging sl abs of beef stretch into the

darkness to the far end of the refrigerator.
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The bl ower overhead causes the nmen to speak |oudly.

PAULI E
(teasing)
|f ya don't pay Gazzo, ya end up
hangi n' on the hook, right?

ROCKY
Gazzo's a good man.

PAULI E
How ' bout you talk to 'em about ne?

(tightly)
Pl ease do ne that favor

ROCKY
Keep this job, ya eat better.

Paul i e opens a jackknife and idly jabs the hanging neat. He
swi | ls whiskey froma pint bottle.

PAULI E
Y know, d'ya think you an" ny sister --
Ah, doin'" good together?

ROCKY
Whatta you think?

PAULI E

Ain't sure, what's the story?
ROCKY

What ?
PAULI E

The story -- what's happenin' ?

Paul i e speaks |ike a man who has been mulling this over for
quite a while.

PAULI E ( CONT' D)
(conti nui ng)
Ya really |ike her?

ROCKY
Sure | |ike her.
PAULI E
(nervous | aughter)
What's the attraction? | don't see
it?
ROCKY
| dunno -- she fills gaps.
PAULI E

What gaps?
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ROCKY
(shrugs and takes
nmeat )
She got gaps. | got gaps -- together
we fill the gaps.
PAULI E
(sharply)

You ballin' her?

ROCKY
(turns around)
Don't talk dirty 'bout ya sister.

PAULI E
(tersely)
C non, ya screwin' her?

From across the room Rocky | ooks himhard in the eyes.

ROCKY
That's why | can't put ya together
with Gazzo, cause ya talk too nuch --
bi g nout h.

Paul i e reddens. He steps forward and slanms his fists in a
hangi ng beef.

The punching of the beef is a nuted chall enge and Rocky
responds.

Rocky wal ks up to a beef and slans his fist into the ribs.

The grotesque object swings in a wide arc |ike a hanging
corpse. Rocky noves to the next one and hooks.

Rocky's face reveal s a never before seen concentration, as
t hough he were locked in total battle.

PAULI E
Ht the runp. The runp! Ya'll break
the ribs!

Rocky speeds up and conti nues poundi ng on the second row of
beef. Paulie's eyes widen and his face grimces with every
punch, |ike he were receiving it. Rocky noves into the dark
recess of the refrigerator. Only the dull SOUNDS of his
POUNDI NG FI STS can be HEARD

Rocky works his way to Paulie again. Every hangi ng beef
sw ngs and appears surrealistically alive.

PAULI E ( CONT' D)
(conti nui ng)
W do that to Creed an' they'll take
us to jail for nurder.
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Rocky | ooks at his hands. They are drenched in red up to
t he el bows with beef bl ood.

Paul i e hands hi m a package of beef.

ROCKY
Don't talk dirty 'bout ya sister.

Rocky takes the package and runs out. Paulie's bleary eyes
reveal a fearful respect and slight resentnent.

I NT. GOLDM LL'S GYM - DAY

The gymis filled to capacity. The NO SE i s DEAFEN NG
Rocky pounds a heavy bag.

M ckey steps forward and renoves a piece of string fromhis
pocket .

M CKEY
(passi onat e)
Stop! Stop! | can't stand it!
It's clunsy. You're off bal ance.

He notions to his bullish helper, Mke. He hands himthe
string.

M CKEY ( CONT' D)
(conti nui ng)
Tie it to both ankles -- Leave two
f eet sl ack.

ROCKY
| never had good f oot work.

M ke conpl etes the task.

M CKEY
Forget the footwork -- You're off
bal ance. The | egs are sticking
everywhere. Marciano had the sane
problem an' the string cured it.
When you can hit and nove w t hout

breakin' the string you'll have
bal ance.

M KE
You'll be a very dangerous person.

Two young boys in street clothes interrupt M ckey.

BOY
Rocky, could we have your autograph?

ROCKY
Sur e.
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M CKEY
(irate)
Don't you boys ever interrupt when
"' m conductin' business, or Il
kill you both -- Go away.

The boys depart.

M CKEY ( CONT' D)
(conti nui ng)
Aut ographs! Ya wanna be a witer or
a fighter? Let's work.

M ke | ooks off across the gym

M KE
we got visitors.

M ckey strains his eyes to see a group of REPORTERS and NEWS
CAMERAMEN entering his gym

M CKEY
(appr oachi ng)
Can | help you guys?
REPORTER
(to Camer aman)
Set the canera up over there.
(to M ckey)
We're from Channel Seven -- Covering
the pre-fight training.

M CKEY
| own the place.

The Reporter has a hundred things on his mnd... he turns
fromM ckey and nods to his crew... the other television
crews rush to set up

CAVMERANAN
Rol I'i ng here.

SOUND MAN
Speed here.

REPORTER
(to the canera)
W're here at Goldmll's G/m-- A
Phi | adel phi a | andmark of sorts since

1929 -- The stench of toil perneates
every corner. The sweat a tradenmark
of a unique profession... Yet, the

nmost unique fixture is an
unprecedented 50 to 1 underdog
heavywei ght naned, Rocky Bal boa.

The canera turns to Rocky.



ROCKY
(to M ckey)
Should | do this?

M ckey nods and Rocky faces the glaring |ights.

REPORTER
So nmuch has happened lately -- Has
it changed your life style nuch?

ROCKY
People talk to ne nore.

REPORTER
How re you preparing for this
Bi centenni al bout ?
A young punchy fighter yells out:

FI GHTER
Readi n" fuckin' history books, man!

The gym expl odes with | aughter.

REPORTER
(fl ushed)
We can cut that out later. Apollo
Creed says he'll let you stay three
rounds before he puts you away.
ROCKY
(honestly)

Apollo's a great fighter.

REPORTER
Do you feel you have a chance?

ROCKY
Maybe - -

He faces M ckey. M ckey whispers in his ear.

ROCKY ( CONT' D)
(conti nui ng)
"Il tear his head off.

REPORTER
Do you have anything derogatory to
say about the Chanpi on?

ROCKY
Derogatory? Yeah, he's great.

Apoll o Creed and his entourage enter the gym
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APOLLO
(bel | owm nQ)
| am the Chanpi on of the whole

wor | d!'!!
The gym freezes... everyone turns and stares in wondernent...
M ckey Goldm || shakes his head in disbelief. He nowrealizes

it is a publicity stunt.

APCLLO ( CONT' D)
(conti nui ng appr oachi ng
Rocky)

Italian Stallion, | cone over to
tell you to be very smart an' after
this fight donate what's gonna be

| eft of your body to science, cause
after this fight what's left won't
fill a tuna fish can!... So beware,
Mon Cher!!!

Apollo turns to the caneras... Rocky is speechl ess.

APCLLO ( CONT' D)

(conti nui ng)
This classic fight -- Tha's right,
this bicentennial fight's goin'" down
in the history books 'cause January
first I"'mgonna be the first man to
bounce another man offa the pl anet
Pl ut o!

D pper stands in the far ring... the attention Rocky is
receiving makes hima killer.

APCLLO ( CONT' D)

(conti nui ng)
Now | gots a special announcenent,
y'hear. For the first time in alotta
years this chanpionship fight is
gonna be on your hone T.V.! Free --
"Course that's just for Philly -- My
present to the city... Now sone
ya'll ain't much on likin" me, but
ya gotta admt Apollo Creed is one
DAMN generous, 100% pure, governnent
i nspected, Afro-Anerican Folk Hero!!

Everyone | aughs... D pper noves across the roomlike a |arge
snake. He brushes peopl e aside and steps behind Rocky. He
nudges him.. Rocky thinks it is an accident and ignores it.

D pper pushes harder and Rocky | ooks questioningly at him
DI PPER

(1 oud)
Ya not hin', Boy!
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Apol |l o stops his sales pitch in md-sentence... The television
crew faces D pper

DI PPER ( CONT' D)
(conti nui ng)
| say ya nothin'!

M CKEY
What ' s happeni n' here?

DI PPER
"' m happenin'! This pig is takin
my shot -- | iz a contender. He's
not hin' .

ROCKY

(dunbst ruck)
Yo', Dipper, why're ya --

DI PPER
(shaking his fist)
Spar ne in front of these here TV
dudes -- | knock ya ass to Jersey!

D pper's fat black trainer holds out his hands and Di pper
sl aps them soul style.

M CKEY
(to Di pper)
You can forget about sparring, kid.
Dl PPER
Yo' know | iz the best nan here!

Yo' said so yosel f!

M CKEY
(al nost apol ogetically
to the crew)
Wiy | et Rocky here take a chance on
cuttin' or breakin' a hand? -- Take
a shower, Di pper

Dl PPER
Don't mouth nme, old man, |I'Il knock
yo' out too. C non, wop, spar ne,
| et everybody see who's got the heat
around here.

Silence | oons over the gym.. Apollo is apprehensive. The
scene is becomng too real. The frightened television crew
slyly begins putting away their expensive equi pnent.

Dl PPER ( CONT' D)
(continui ng; insanely)
Man, yo' best keep them caneras out!
Fi ght me, boy! Let Creed here see
the kind of punk he's fightin'!
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M ke forces his way through the crowd and stands behi nd Rocky.

M KE
Don't chance it, nman -- He's sick.

M CKEY
This is gettin' outta hand -- Rocky
will fight in the ring January first,
not here!

DI PPER
Yo' yellow, old man.

M CKEY
Not yellow, cautious.
(to the crew)
See, it's very easy for a fighter to
accidentally hurt --

D pper suddenly steps forward and sl aps Rocky very hard across
the side of the head... The gym becones stone cold. D pper
is in total command and enjoying every nonment of it.

Dl PPER
If yo're afraid to fight me, then
get down an' kiss ny feet, boy.

M ckey | ooks nervously around and knows it's only seconds
before the blood will run... Rocky stands notionl ess.

M CKEY
(softly)
Let's take a wal k, Rock. Pl ease,
don't take a chance. He wants to
hurt you so you can't fight.

Rocky swallows his pride. He still has the string around
his ankles. He starts to shuffle away with M ckey... D pper
steps forward and viciously slaps Rocky again.

M ke junps forward.

M KE
Way you tryin' to cut 'im nman!
Back off, scunbag, or I'll bite your

f ace!

D pper cuts | oose with a hook and knocks M ke flat. The
roomreeks of fear... Apollo's eyes flick back and forth
bet ween Rocky and Di pper. Apollo taps his bodyguards and
t hey begin to ease away.

DI PPER
Now, boy, kiss ny feet.

Rocky eyes his friend lying on the floor. He shuffles forward
and stands before D pper.
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DI PPER ( CONT' D)
(conti nui ng; al nost
i n a whisper)
Kiss 'em

Rocky | ooks at M ckey, then lowers his eyes to D pper's
feet... Dipper smles. Rocky starts to bend towards the
shoes. Wthout warning, he explodes with a pair of

conbi nations into Dipper's exposed ribs. A CRACK is HEARD
and Di pper sinks to the floor withing in pain... The room
is silent except for Dipper's noaning.

Apollo is stunned by the scene. The gym has becone a very
gl oony place. He eyes Rocky with admration and a hint of
apprehension... He | eaves.

M ckey is the first one to shake off the chill... He shakes
his fists at the Reporters, and puts his arm around Rocky.
M CKEY
The kid's got cannons -- Print that.

The crowd di sperses, |eaving D pper a pathetic and broken
figure lying on a dirty gymfl oor.

| NT. ROCKY'S APARTMENT - NI GHT

They enter the disnmal apartnment... On the floor are at |east
ten tel egrams. Rocky scoops them up and tosses them asi de.
Next to the door is a pile of over a hundred tel egrans.

ADRI AN
Don't you open them anynore?

ROCKY
They either say, 'Kill the nigger'
or 'Hope you die, Honky.' -- Wat ya
got in the bag?

Adrian steps to the window. She pulls a pair of short but
| ovely curtains froma shopping bag... The colorful curtains
glare in the dark room

ADRI AN
Li ke?

ROCKY
Sharp -- Real nice.

ADRI AN

Really -- You don't think they're
overly fem nine?

ROCKY
No... Sharp -- You | ook great.

Adrian smles and pulls out a small Christmas weath...
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Rocky smles. H s eyes show what he feels for this woman.
ROCKY ( CONT' D)

Adrian, you really | ook great, y'know --
But | can't fool around durin’

trainin' -- makes the | egs weak.
ADRI AN
Don't want weak | egs.
ROCKY
Can't fool around -- You | ook very
great.
ADRI AN
-- The | egs.
ROCKY

Yeah... But | think weak legs ain't
bad sonetines, y'know.

Rocky approaches in a seductive manner. Adrian
uncharacteristically renoves her sweater. Underneath is a T-
shirt that reads "Wn, Rocky, Wn."

ADRI AN
| thought it m ght be cute.
ROCKY
Ya right --
(1 aughs)

Mebbe we best just hold hands -- the
shirt made nme feel guilty, y' know

SCENE FADES.
EXT. STREET - PRE- DAWN

Rocky is running... for extra weight he carries his huge

dog, Butkus. After a half a block he sags under the weight,
and | aughing, begins to westle with the dog on the
pavenent... Rocky tries to sneak away fromthe dog, but after
a few steps the beast sees him and chases hi mdown the street.

EXT. EASTERN PACKI NG COVPANY - DAWN

It is early nmorning and as usual Rocky jogs to the neat house.
He is followed by his new dog, Butkus. He is stopped short
when he notices several television news vans parked out front.

| NT. EASTERN PACKI NG COMPANY - DAWN

He and the dog enter the freezer area and see several

reporters and nmen with mni-canmeras mlling around... Paulie
is waiting for him-- Rocky is upset and goes outside. Paulie
fol |l ows.
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EXT. EASTERN PACKI NG COVPANY - DAWN

PAULI E
Yo, Rock. | nade a few phone calls
an' thanks to ne ya goin' to be a
big man -- Thatta dog?

ROCKY
Whatta these guys want ?

PAULI E
To see ya train.

ROCKY
Yo, what's with you? -- It was suppose
to be private.

PAULI E
| thought | was doin' ya a favor --
C nmon inside -- Y know, ny sister
really |ikes ya.

Rocky foll ows Paulie inside.
| NT. EASTERN PACKI NG COVPANY - DAY

A REPCORTER points in Rocky's direction and suddenly he is
surrounded and led into the freezer area and positioned beside
a slab of hanging beef. The canmera |ights go on.

COVMENTATOR

Just relax, M. Bal boa --

(to the canera)
Today we're here with heavywei ght
chal | enger, Rocky Bal boa. The reason
we are standing in a refrigerated
box is that M. Bal boa has an unusual
met hod of training and in a nonent
he is going to denonstrate it for
our view ng audience -- But first,
Rocky, how did you ever cone to train
in an icebox?

ROCKY
Ah -- My buddy Paulie let ne in one
day an' | hit the beef here an' |iked
it -- An' since | beconme a chall enger,
the owner don't mnd neither.

COVMENTATOR
Is this a common training nethod --
| nmean do other fighters pound raw
nmeat ?

ROCKY
| think ne and Paulie invented it.
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COVMENTATOR
Wul d you give us a denonstration?

Rocky steps over to a hangi ng beef and begi ns pounding with
incredible intensity... Everyone present is taken aback.
Rocky conpletes hitting the nmeat and stands there with his
hands dri ppi ng beef bl ood.

The Commentator is unnerved and Rocky | ooks straight into
the canera | ens and holds up his bl oody fists.

COMVENTATOR ( CONT' D)
... Diane Lewis in the neat house
wi th the Sout hpaw, Rocky Bal boa.

I NT. JERGENS' OFFI CE - DAY

Apol l o sits behind Jergens' desk. Jergens is not present.
Four m ddl e-aged and younger types and Creed' s | awer sit
around the desk. The desk is flowwng with forns and charts.

APCLLO
How nmuch is being channeled into
West Coast cl osed-circuit advertising?

LAWYER
Thr ee hundred t housand.

APOLLO
Make it four hundred an' fifty.
(to younger man)
Send two hundred roses to the mayor's
wife fromme, get a picture an' make
sure it gets all the papers.

BUSI NESSMAN #3
Do ya want to run the fifteen radio
spots in the md-west? | think you
coul d spend the noney better in
Canadi an publicity.

APCLLO
Yeah, I'd |ike to get Canada -- see,
if we can get a tax break -- G nmme

the figures on the Program Concessi on.
Meanwhil e, the trainer sits across the roomin a darkened
corner looking at a small television. He is watching Rocky's
bl oody exhibition on the news...

He waves at Apol | o.

TRAI NER
(worri ed)
Apol | o, you oughta conme see this boy
you're gonna fight on TV -- | ooks

I i ke he neans busi ness.
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Apollo is still engrossed in his paperworKk.
APOLLO
| mean business, too --
(to nen)

The gross rental of the arena is
gonna include the four hundred ushers,
right? -- G mre sone coffee.

EXT. PAULIE S STREET - N GHT

It is a noonless night and Paulie staggers across the street
and enters his building... He staggers up the stairs.

I NT. PAULI E'S APARTMENT - NI GHT

Paulie renoves his coat and tosses it listlessly in a chair..

He rubs his red eyes and sways into the kitchen.

He takes a bottle of wne out of the icebox. As he swills
the wi ne he hears the SOUND of Rocky's and Adrian's VO CES
traveling fromhis sister's room Paulie's face tightens
and he staggers towards the bedroom

He stands outside the bedroom door and peers through a
crack... Rocky, Adrian, and the dog are watching TV in the
ot herw se dar kened room

ADRI AN
And he called the reporters --
ROCKY
Yeah... Threw my whol e day off.
ADRI AN
Don't be mad at him-- He just wants
to hel p.
ROCKY
Yo -- | ain't mad. |'mjust outta

joint when reporters are around --
They take cheap shots an' Paulie

knows it.
ADRI AN
... Are you going to say anything to
hi n??
ROCKY
VWhat's to say? | dunno what he

wants fromne --

Filled with uncontrollable anger, Paulie smashes into the
room

PAULI E
Not hin'! | want nothin' from you!!
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ADRI AN
Paul i e!
PAULI E
Shutup! | want nothin" -- | ain't
no charity case! Get outta nmy house!
ADRI AN
It's not your house --
PAULI E
You ain't no friend no nore -- o

home! CQutta my house | want ya!

ADRI AN
Don't talk like that to him

PAULI E
Get outta ny life both of ya's.

Paul i e ki cks the door out of frustration and appears to be
bordering on a nervous breakdown.

PAULI E ( CONT' D)
(conti nui ng)
Qutta ny house | want ya!!

ROCKY
It's cold outside, Paulie.

Paulie goes to the living roomcloset and renoves a basebal
bat... Rocky and Adrian quickly follow

PAULI E
| don't want ya nessin' up ny sister
no nore -- He's scumfromthe corner,
| don't raise ya to hang with no
bum

Adrian is speechless... Rocky noves towards Paulie.

PAULI E ( CONT' D)
(continuing; raising
t he bat)
.. Wanna hit on me? C non -- C non,
"Il break both ya arns so's they
never work. ..

Rocky freezes..

ADRI AN
Paulie. Stop now

PAULI E
| want 'imoutta here --
( MORE)



PAULI E ( CONT' D)
(to Rocky)
Don't think |I'm good enough to work
for Gazzo?

(spits)
That's what | think of bunms |ike you
an' Gazzo!

(spits again)
You're goin' up an' don't care enough
to throw Paulie sonme crunbs!

(spits)
| give ya neat, an' | give ya ny
sister, too!

ADRI AN
Only a pig woul d say that!

Paul i e snashes a snall table with the bat.

PAULI E
(to Adrian)
You forget what | went through to
gi ve ya the best.

ADRI AN
You gave nme what?! Knots! You gave
me knots in here every day -- you

made ne scared of everything!

PAULI E
| always seen ya had the best, but
did ya ever think of puttin' in a
good word for ne with this scunbag!

Paul i e smashes a large lanmp with the bat.

ADRI AN
Don't do that again!

PAULI E
Get away fromne -- | could never
even get married 'cause you coul dn't
live by yaself -- ya'd die by yasel f!
So instead | put you two together --
Did ya think of puttin' in a good
word for nme? -- You owe ne!

ADRI AN
One you what ?

PAULI E
You owe ne an' are supposed to treat
me good!

ADRI AN
Good? Good, Paulie?! [|'ve been
treatin' you like a baby.

( MORE)
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Since | can't renenber it's
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so long --

|"'mthe only one who feeds you an'

puts you in bed when ya can’
up --
1 ke a | oser
to call ne 'Loser’
name is that?
for not renenbering to talk
you when I'mw th Rocky -- |
owe you, Paulie, you owe ne.

That' s what

t stand

and it's you that nmade ne fee

ya use

What ki nd of
So can ya bl ane ne

about
don't

The brother flares up and threatens Adrian with the bat.

PAULI E
You bust ed?!

ADRI AN
VWhat ?!

PAULI E
You a virgin? -- Ya let
pants, didn't yal
pants an'
yal!

im

l et himhave it,

Mortified, Adrian runs to her room.

ROCKY
(fum ng)
Hey --

Paul i e cocks the bat back and tenses...

in ya

Ya pull ed down ya
didn't

Rocky steps to Pauli e.

Rocky remains still.

that's it --

PAULI E
(softly)
| can't haul neat no nore.
ROCKY
What can | do about it?
PAULI E
Christ, | been beggin' ya for a break
until 1'm sick inside.
ROCKY
What break? Huh? Wat break! Wo
aml| to give breaks! I'ma fighter,
you haul nmeat. You do what you do
an' | do what | do best --
that's life, man.

Paul i e | ooks ashamed... Rocky wal ks,

t hen returns.
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ROCKY ( CONT' D)
(conti nui ng)
... An' what ya said to ny girlfriend
ain't right -- Do it again, |I"ll
kill ya.

Rocky goes into the bedroom.. Adrian has buried her face in
a pillow .. She is rocking slightly. Rocky cradles her and
ki sses her cheek.

ROCKY ( CONT' D)
(conti nui ng)
Wanna hear a dirty joke?

ADRI AN
(sml es)
Yes - -

I NT. M CKEY'S OFFI CE - DAY

Mckey is in his cluttered office above the gym.. the room
is dark. Blankets are tacked over the wi ndows. Rocky is
wat ching 8 mm novies of Apollo Creed in action... Rocky

wat ches with intense concentration as the fighter noves |ike
a huge dancer around the ring.

M CKEY
Hi s defense is great, can't lie 'bout
that -- You have a rollin" style.
Can't retreat as fast -- But your

style ain't retreatin'.
They both watch the flickering inages.

M CKEY ( CONT' D)
(conti nui ng)
See how he pl ays sonetines -- Drives
his cornernen nuts. Nobody knows
his next nove -- Hi mincluded.

They watch nore action... Creed has a fighter hel pl ess agai nst
t he ropes.

M CKEY ( CONT' D)
(conti nui ng)
Killer instinct -- Ya both got the
killer touch. Interestin'. See
that! -- R ght-cross conbi nation
Beautiful. But you got the power to
rip the body.

They watch nore action.

M CKEY ( CONT' D)
(conti nui ng)
Rocky, when ya clinb into the square,
an' know ya' neetin' the best fighter
( MORE)
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M CKEY ( CONT' D)
in the world, ya' gonna be ready,
ya' gonna be ready 'cause | been
waitin' for fifty years -- Fifty
years. Wen |'m done with you, you'l
gonna be able to spit nails. You'l
gonna be able to eat lightin and
crap thunder -- You'll be a very,
very dangerous person..

The SCENE FADES on M ckey's voice and Rocky staring transfixed
at the images projecting on the wall. ..

I NT. GOLDM LL'S GYM - DAY

Rocky i s poundi ng the heavy bag with intense concentration.
As he strikes fromall angles, Mckey instructs.

I NT. GOLDM LL'S GYM - LATER

Rocky now works on the incline situp board... Wile doing
situps, he pounds hinself in the stomach with a dunbbell.
The pain is evident on his face.

I NT. GOLDM LL'S GYM - STILL LATER

Pushups between two chairs as Mke sits on his shoul ders..
M ckey coachi ng drives himon.

I NT. GOLDM LL'S GYM - STILL LATER

M ke has on a pair of target gloves and Rocky noves around
the ring swinging at them

I NT. GOLDM LL'S GYM - STILL LATER

Drenched in sweat, Rocky huns the speed bag. H s expression
is hard and flushed. M ckey clicks a stopwatch and pats
Rocky's shoul der... He is very happy.

I NT. GOLDM LL'S GYM - STILL LATER

Rocky has just conpleted exercising with the nedicine ball..
Dino hands hima towel... Paulie crosses the gym as Rocky
heads to the steamroom.. A thin man crosses the gym and

M ckey nods.

M CKEY
What cha say, Benny -- Meet ' The
Rock.' This is our cutman, Benny
St ein.

ROCKY
Yo, Benny.

M CKEY
Check the eyes, Ben.
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Benny checks the skin around Rocky's eyes.

BENNY
Ain't bad. Seen worse -- Cover up
an' things should be okay.

M CKEY
Take a shower.

Headi ng towards the shower, Rocky is intercepted by Paulie
who traverses the gym He stops Rocky at the shower room
ent rance.

PAULI E
Yo, Rock, | think I found an angle
to make sone bread usin' ya nanme, ya
m nd?
Exhaust ed, Rocky studies Paulie's face a nonent and nods
'¥?s.'... Rocky sways into the shower room and Paulie strides
of f.

EXT. STREET - DAY

Runni ng... Rocky's crowd of trailing boys has tripl ed.
Dashi ng through the streets, he resenbles the Pied Piper.

EXT. ART MUSEUM STAI RS - DAY

It is twlight and Rocky is alone at the very bottomof a
huge flight of steps that seemto stretch into the heavens..
Rocky takes a deep breath and sprints up the never-endi ng
stairs... Halfway up, his body shows the strain. Nearing
the top, Rocky punps with all his strength and arrives at
the very top... He | ooks down the steep stairs and swells
with pride... He is ready.

I NT. MAYOR S OFFI CE - DAY

Rocky is led into Mayor Rizzo's office by an aide... Rocky
is very nervous as he approaches the mayor, who is seated
behi nd his w de desk.

MAYOR
Sit down, Rocky.

Flips open a thick file that lays in front of him

MAYOR ( CONT' D)
(conti nui ng)
| ' ve been goi ng over your record --
You' ve been the busy type --

(readi ng)
Ni neteen arrests -- probation three
times -- expelled fromseven public

schools in 1964 and ' 65.

Rocky tries to sink into the chair.
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MAYOR ( CONT' D)

(conti nui ng)
|"ma very busy man, but | just wanted
to remind you that you'll be setting
an exanpl e for thousands of guys
i ke yourself and maybe start them
off in a new direction and give our
police force a break -- | al so hope
you try your very best and bring
pride to Phil adel phi a.

ROCKY
"1 try.

The mayor presses a button and a phot ographer enters.

MAYOR
Wul d you stand up, please.
Rocky rises and the mayor shakes his hand... Their picture
is taken three tinmes... The photographer exits.

MAYOR ( CONT' D)
(conti nui ng)
Thank you for com ng by, Rocky --
good | uck.

ROCKY
(turns)
Any tine.

MAYOR
(sitting)
Wait... After the fight you'll have
nearly a hundred and fifty thousand

dollars -- Wat do you plan to do
withit?
ROCKY
(sml es)

Run for mayor.

The mayor is shocked at first but then breaks into a big,
friendly |augh, and Rocky exits.

| NT. ROCKY'S APARTMENT - NI GHT

Adri an and Rocky are at his apartnent. They are |ooking at
new scrapbooks. Newsweek Magazi ne: Headline: "The Italian
Stallion or Donkey?" -- Philadel phia Magazi ne -- Rocky stands
with the mayor.

ADRI AN
Rocky, do you realize everybody in
this country knows your face, and
after the fight everybody in the
world is going to.
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ROCKY
Yeah. ..

She flips through Sports Illustrated, The Anerican Sportsman,
Ri ng Magazi ne, World Boxing, True, and a multitude of other

cl i ppi ngs.

The TELEPHONE RINGS... Rocky rises and wal ks to the new white
obj ect hangi ng on the wall.

ROCKY ( CONT' D)
(conti nui ng)

My first call... Hello? Yeah,
speakin' -- Who is this? Bruce?
Bruce who? -- Yo, Bruce! How ya
been? | ain't seen ya for nine or

ei ght years -- Yeah, things is great,
how s things with you upstate -- Ya
sellin real estate, hey, that's a

good job... Yeah, | gotta advance,
but 1 bought ringside seats for the
guys at the gym | get the hundred

an' fifty grand after the fight...
Adri an overhears the statenent.

ROCKY ( CONT' D)

(conti nui ng)

Yeah, | knowit's a lotta noney --
Condom ni unms? Nobody uses them
anybody. Listen, | think a pet shop
is a good investnent, y' know -- |

don't care 'bout |long hours -- there's
no depreciation -- that don't matter
none to nme -- Yeah, | |ike animals.

Wiy don't ya give ne ya nunber an
"1l call ya back? Lemre getta pencil --

Rocky makes no notion to get a pencil.

ROCKY ( CONT' D)
(conti nui ng)
kay, what is it -- four-twelve 659-
2424. Yeah, yeah, thanks for callin' --
Sure 1'll get back to ya, Bruce --
see ya.

Rocky hangs up.

ADRI AN
What was that you said about a pet
shop?
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ADRI AN
What did you say about a pet shop?

ROCKY
| don't want ya cleanin' nobody el se's
cages no nore.

ADRI AN
| s everything all right?

ROCKY
| gotta go out for a while.

Rocky grabs his coat and noves to the front door.

ROCKY ( CONT' D)
(continuing; to dog)
Cone.

I NT. GOLDM LL'S GYM - N GHT

Rocky arrives at Goldmll's Gym.. He unlocks the gym s door.
Rocky and the dog nove through the eerie shadows of the gym

Rocky noves across the gymwi th his dog and noves up the
steps to Mckey's office... At the top of the stairs he | ooks
down at the ring, reflects for a nonent, then enters the

of fice.

INT. MCKEY'S OFFI CE - NI GHT

After turning on the lights, he quickly cleans the cluttered
desk and sets up the projector... He goes to the cabinet and
renoves a stack of 16 mmfil ns.

DI SSCLVE TO
I NT. M CKEY'S OFFI CE - SEVERAL HOURS LATER
The office clock indicates it is several hours later. Rocky
is engrossed in watching another Apollo Creed film He sits
noti onl ess.

Rocky sits upright. Something catches his eyes... He springs
at the projector. He reruns the scene several tines.

DI SSOLVE TO
| NT. M CKEY'S OFFI CE - SEVERAL HOURS LATER
Several hours |ater Rocky is engrossed in watching another
Apollo Creed film.. He sits notionless. Sonething catches

his eye. Rocky stops the projector as Apollo is delivering
a knockout blow to an unfortunate opponent.
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Rocky noves right up to freeze frame and inspects it like it
was a priceless painting... He backs off and begins witing
on a note pad.

DI SSOLVE TO
I NT. MCKEY'S OFFI CE - DAWN

The first light of dawn streanms through M ckey's filthy
W ndows. .. Rocky is slunped in a chair and it is apparent he
has | ost interest in watching the novies.

The filmhas conpleted its run through the projector and
lazily flops around on the top reel... Listlessly Rocky rubs
hi s reddened eyes.

The door opens and Mckey flips on the light... The two nen
stare at each other for a long nonent. M ckey studies Rocky's
despondent expression and knows what is on the fighter's

m nd.

M CKEY
... | know what you're thinkin'mkid --
At | east ya gotta shot -- Al ya can

do is try ya' best.

Rocky stands and, with his dog, inches past Mckey and exits
the room M ckey wal ks over and turns off the projector.

He idly pushes the machine with a lazy notion until it slides
of f the desk and crashes to the fl oor.

EXT. STREET - DAWN

After leaving Mckey's gym Rocky and his dog |istlessly
move down the street and head for hone.

| NT. ROCKY'S APARTMENT - DAY

Rocky arrives at his apartnent... Adrian is asleep on the
couch. He lowers hinself beside her. Her eyes open.
ROCKY
Can't do it.
ADRI AN
What ?
ROCKY
| can't beat him
ADRI AN
Apol | 0?
ROCKY
Yeah, | can't beat him

Adri an touches his face.
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ROCKY ( CONT' D)
| been watchin' the novies -- studyin' --
He ain't weak nowhere.

ADRI AN
What're we going to do?
ROCKY
| dunno.
ADRI AN

Ch, Rocky -- you worked so hard.

ROCKY
It ain't so bad, 'cause | was a
nothin' before --

ADRI AN
Don't say that.

ROCKY
Cnmon, it's true -- But that don't
bot her ne -- | just wanna prove
sonethin' -- 1 ain't no bum.. It
don't matter if | lose... Don't matter
if he opens ny head... The only
thing I wanna do is go the distance --
That's all. Nobody's ever gone
fifteen rounds with Creed. If | go
them fifteen rounds, an' that bel
rings an' I'mstill standin', |I'm

gonna know then | weren't just another
bum from t he nei ghbor hood. .

Adri an touches Rocky's face... The fighter gently | owers
hi rsel f beside his woman.

ROCKY ( CONT' D)
(conti nui ng)
No foolin' around.

I NT. ARENA - NI GHT

It is the night of the Bicentennial fight... The location is
t he Phil adel phia Spectrum

The Spectrumis filling to capacity... Gandly dressed
celebrities and wealthy fight fans | ower thenselves into
their ringside seat. Nearly everyone is holding a red, white,
and bl ue sweater...

The arena is decorated in tons of patriotic red, white and

bl ue. High above the ring are huge posters of GEORGE

WASHI NGTON - ABE LI NCOLN - DR MARTI N LUTHER KING JR - BEN
FRANKLI N - and APOLLO CREED.
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| NT. APOLLO S DRESSI NG ROOM - NI GHT
Apollo Creed sits in his dressing room.. It is dead silent
except for sone NO SE that filters under the door fromthe
ar ena.

It is a CLOSE-UP of Apollo' s hand being taped... The RASPI NG
SOUND of the adhesive tape is very pronounced.

I NT. ROCKY'S DRESSI NG ROOM - NI GHT

The atnosphere is identical to Apollo's dressing room Adrian
wat ches in silence as M ke waps Rocky's hand.

Agai n, the nost pronounced SOUND i s the RASPI NG of the
adhesi ve tape.

| NT. APCLLO S DRESSI NG ROOM - NI GHT

Apol l 0o's other hand is being wapped. Dead silence except
for the TAPE and APCLLO S BREATHI NG

I NT. ROCKY'S DRESSI NG ROOM - NI GHT

Rocky's other hand is being wapped in a CLOSE-UP. The only
SOUND is the TAPE and ROCKY' S nounting BREATHI NG PATTERN

| NT. APCLLO S DRESSI NG ROOM - NI GHT

CLOSE- UP of drops being placed in his nose to help increase
his i ntake of oxygen. The trenendously nagnified SOUND of
APOLLO TAKING I N AIR

| NT. ROCKY'S DRESSI NG ROOM - NI GHT

CLOSE- UP of the drops being placed in Rocky's nose.

| NT. APCLLO S DRESSI NG ROOM - NI GHT

A heavy coating of vaseline is applied around the Chanpion's
eyes... In an EXTREME CLOSE-UP, the eyes shine brightly with
t he grease.

| NT. ROCKY'S DRESSI NG ROOM - NI GHT

Grease is sneared around Rocky's eyes... In the EXTREME CLOSE-
UP several deep scars are SEEN

I NT. APCLLO S DRESSI NG ROOM - NI GHT

CLOSE- UP of Apollo's trainer digging his fingers deeply into
the thick neck nmuscles of Apollo's upper back and neck.

| NT. ROCKY'S DRESSI NG ROOM - NI GHT
CLOSE-UP OF M ke's arnms w apped around Rocky's wai st and

lifting his diaphragmup... Magnified BREATH NG ROARS from
t he screen.
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I NT. APCLLO S DRESSI NG ROOM - NI GHT

Apol l 0's trainer slips a nouthpiece into Apollo's nouth.
Apol | o shakes his head and the trainer renoves it and pl aces
anot her one in the chanp's nouth... Creed nods yes.

I NT. ROCKY'S DRESSI NG ROOM - NI GHT

Everyone present is notionless as Rocky is in the bathroom

Al one, Rocky is on his knee praying. Conpleting his silent
prayer, he stands and | ooks at hinself in the mrror.
Suddenly a wave of enotion sweeps over himas he thinks that
in a few nonents he will face the nost overwhel m ng chal |l enge
of his life.

Qut in the dressing room the door opens and a guard | eans
in and nods that it is tine. He |eaves... Rocky steps out.

M CKEY
It's time, kid.

Rocky nods and noves toward Adri an.

ADRI AN
"1l wait for you here.

Rocky nods and she kisses him The fighter |eaves with his
trainers... Adrian is on the verge of tears.

| NT. HALLWAY - NI GHT

Rocky, M ckey and M ke start down the long hallway... Up
ahead are three security guards... Rocky rubs his bare
shoul ders.

ROCKY
Yo, Mck, can | have ny rob?

Rocky puts on the robe... Enbroidered across the back in
flamng letters is:

"THE | TALI AN STALLI ON'

*Pennzoil *

M ke helps himinto the robe... Mckey is not anused.
M CKEY
Don't you care what the people wll
say?
ROCKY

|"'mdoin' it for a friend.

M CKEY
VWhatta you get outta this?
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ROCKY
| get the robe an' Paulie gets three
gr and.
M CKEY
Shr ewd.

I NT. ARENA - NI GHT

TWO RI NGSI DE COVMENTATORS sit in front of a panel of closed
circuit tel evisions.

COVMENTATOR #1
W would like to wel cone our view ng
audi ence to the Gand Wrld
Chanpi onshi p Bi cent enni al Heavywei ght
Fight -- the first mpj or event of
the Bicentennial Year... A point of
interest is that the fight is being
beaned to nore than seven hundred
and fifty mllion fans in theatres
in nearly every corner of the world.
| would |ike to welcone an old friend,
and co-commentator for this evening's
event -- Jimy M chaels.

COVMENTATOR #2
Thank you, Bob. The electricity is
everywhere tonight. Rocky Bal boa, a
fifty-to-one underdog, is living a
Ci nderella story which has captured
peopl es' inmagi nations all over the
world -- to quote a popul ar sports
magazi ne, 'The fighting style should
be ' The Caverman Agai nst the Cavalier.'
Fromthe increase in sound it appears
t he chal | enger is now approaching

the ring... Hs record is forty-four
Wi ns, twenty |losses and thirty-eight
knockout s.

COVMENTATOR #1
| only wonder if this man has the
skill to go past three rounds --
Vegas odds say, 'no.’

ANOTHER ANGLE

A wedge of uniforned guards knife down the aisle to the ring.
Many peopl e wi sh Rocky well as he passes... people also hur
insults. Fromthe expression on Mckey's face it is also
the greatest night of his life. |In the audience are famliar
faces fromthe gym Fromthe back of the arena a ROAR goes
up... Apollo Creed is in a nock boat dressed |ike George
Washi ngton. He throws silver dollars. The NO SE builds to
DEAFENI NG proportions. Creed' s trainer holds the rope and
Creed bounds into the ring.
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He tears off the Washington outfit and it is clearly SEEN
that Apollo Creed is garbed in an outrageous Uncle Sam
outfit... On his head is a red, white and bl ue sequined top
hat. The robe is sequined red, white and blue. Hi s boxing
trunks are red, white and blue silk with stars around the
wai st band. The boxi ng shoes match the trunks. On his chin
is a pointed white Uncle Sam beard.

COMVENTATOR #2
You could go deaf with the noise --
it undoubt edly means Chanpi on Apoll o
Creed is heading towards the ring --

COVMENTATOR #1
Am | seeing right? Creed is
approaching the ring in a boat. |Is
he supposed to be George Washi ngton?
Qovi ousl y so.

COVMENTATOR #2
It's been confirmed that it is
definitely an inpersonation of George
Washi ngton -- a great way to start
1976 off.

COMMENTATOR #1
| agree.

| medi ately Creed begins gracefully dancing in a wide circle.
He passes within inches of Rocky in his Uncle Samoutfit.

APCOLLO
I want you! | want youl!

The crowd | oves the taunting. Apollo Creed floats back to
hi s corner.

M CKEY
Don't let "imget you tight.

ROCKY
Whatta ya think that outfit cost?

ANOTHER ANGLE

The ANNOUNCER steps to the center of the ring... Several
men in suits stand against the ropes... Paulie is dressed
nicely and sits at ringside wwth a pretty bl onde escort.
Rocky waves at him Paulie waves back and secretly gestures

at his date... Rocky smles and gestures back.
ANNOUNCER
Ladi es and gentlenmen -- Wl cone to

t he Bi centenni al Heavywei ght

Chanpi onship Fight... W are very

proud to have with us four forner

Great Chanpions... Ladies an' gents,
( MORE)
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ANNOUNCER ( CONT' D)
' The one and only ' Manassa Maul er' --
Jack Denpsey!’

The CROWD ROARS and JACK DEMPSEY waves and goes to Creed's
corner, then Rocky's.

DEMPSEY
Good | uck, kid.

He noves off.
ROCKY
(to M ckey)
Christ, Jack Denpsey.
ANOTHER ANGLE

The Announcer points and the tinmekeeper RINGS the BELL

ANNOUNCER
Former M ddl ewei ght Chanpion -- ' The
Bronx Bull' -- Jack Lalbttal

JAKE LA MOTTA raises his fist and gives best w shes to both
contenders... Tinekeeper RINGS the BELL.

ANOTHER ANGLE

ANNOUNCER ( CONT' D)
(conti nui ng)
The man with the big punch --
Everybody's favorite, 'The Brown
Bonber' -- Joe Loui s!

JCE LQUI S bows and steps to Creed's corner. GCreed strikes a
boxi ng pose and Louis tosses a playful punch.

ROCKY
They must be friends.

ANOTHER ANGLE

ANNOUNCER
Now, |ast but certainly not |east --
the former Heavywei ght Chanpion, a
son of Philly, Snoking Joe Frazier!

FRAZI ER runbles to the center of the ring. The CROAD CHEERS.
Apoll o puts on a show... He grimaces and gestures |ike he's
going to attack Frazier. His cornernen hold himback. They
| augh. Frazier goes to Rocky's corner.

FRAZI ER
Save sone of himfor ne.

ANOTHER ANGLE
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The Comment at ors beckon to Frazier as he exits the ring.

COMMENTATOR #1
The former chanp | ooks great -- Can
we get Joe over here -- here he cones.

Joe Frazier stands in front of the Comment ators.

COVMENTATOR #1 ( CONT' D)
(conti nui ng)
Joe, what are your feelings about
tonight's fight?

FRAZI ER
Well, | think any man who works an’
trains hard al ways gotta chance.

COVMENTATOR #2
You | ook in great shape, Joe.

FRAZI ER
" m al ways in shape.

Joe laughs and exits. The tinmekeeper RINGS the BELL
ANOTHER ANGLE

ANNOUNCER
... Now for the evening's main event --
In the corner to ny right, The
Chal | enger, wearing white trunks --
At one hundred an' ninety-one pounds,
one of Philly's own sons -- 'The
Italian Stallion,' Rocky Bal boa!

A good CROWD RESPONSE.
ANOTHER ANGLE
ANNOUNCER ( CONT' D)

In the far corner, wearing red, white
an' blue -- Wighing in at two hundred

and ten pounds -- undefeated in forty-
six fights -- the Heavywei ght Chanpi on
of the World -- 'The Master of

Di saster' -- Apollo Creed!

The arena EXPLODES and Creed puts on a display of hand speed.
ANOTHER ANGLE

The REFEREE notions to both fighters... They step to the
center of the ring. As the Referee explains the rules Apollo
and Rocky stare hard into each other's eyes... The Referee's
voi ce fades and the fighters' expressions fill the screen..
Sonet hi ng soul ful and frightening is being conmuni cat ed.
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REFEREE
Now come out fighting.

The fighters return to their corners.

M CKEY
God bl ess ya, Rock
ROCKY
Thanks, Mck -- |I'mgonna try.

ANOTHER ANGLE

The BELL RINGS... Creed dances forward and boxes Rocky as
t hough he considers the man an anmat eur.

ANOTHER ANGLE

COVMENTATOR #1
The Chanp stings the slower chall enger
with jabs at will -- Bal boa bl ocks
ei ghty percent of the blows with his
face -- Creed doesn't | ook the best
he's ever been but is noving snoothly --
Creed snaps out a triple conbination
t hat backs Bal boa into a corner --
oh, a solid hook by Creed, a naster
of fist-nen.

COVMENTATOR #2
The Chanpion is smling and toying
with the man -- trying to give the
fans their noney's worth and nmake a
show of it with the badly out-cl asses
chal l enger -- Another left to right
conbination. | feel sorry for --

COMIVENTATOR #1
Creed is down!!!

ANOTHER ANGLE

Rocky suddenly expl odes with an upswi ng hook to the jaw.
Creed is dropped. The arena EXPLODES. Creed's eyes show
di sbelief. So do Rocky's.

Rocky backs into his corner... Mckey and Mke yell at him

M CKEY
You can do it! Goddamit, you got
the power! The body, get the body!!!
Ya got himgoin'!

REFEREE
Six!'... Seven!... Eight!..
Creed is up... Hys playful attitude is gone... he is now all

business. H s lightning jab stings Rocky's face repeatedly.
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Rocky charges and a terrific right crashes against Apollo's
chin, followed by an uppercut to the liver that causes Creed

to cringe...

Apol |l o counters wth jabs and Rocky whi ps brutal
to the body.

The BELL RI NGS.
ROCKY' S CORNER

ROCKY
How am | doin'?

M CKEY
Real good.

ROCKY
See how fast he is -- dam!

M CKEY
Breat he deep -- Keep ya chin down!
Use the legs and drive through '"im
Attack -- Attack -- Attack!

APOLLO S CORNER

conbi nati ons

Apol | o does not sit. He stands and clowns with the spectators

to prove he is not hurt.

APCLLO
(to Trainer)
That boy damm near broke nmy arm

TRAI NER
Sure -- He can hit -- Don't play no
nore -- Stick an' nove, hear?
APCLLO
"1l carry him'till the third
TRAI NER
Don't play with this man, he's
fightin' hard -- Let 'emfeel sone

real heat!

ANOTHER ANGLE

The BELL for the second round RINGS... Rocky rushes out fast

and furious. Apollo nelts out a |left hook that raises a
goose egg over Rocky's eye... Apollo enploys footwork that
dazzl es Rocky. He has class. He studies Rocky and enpl oys

his lightning jab with cutting accuracy. Stil
ahead, bonbarding Creed's mdsection with hooks.

Rocky shuffl es
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ANOTHER ANGLE

The round ends with Apollo assaulting Rocky with blinding
conbi nati ons and delivering a stupendous right cross that
flings Rocky into the ropes and shatters his nose... The
round ends.

ANOTHER ANGLE

Apoll o stands in his corner and jokes wth the fans, but he
is beginning to show the strain fromthe body punches.

APCLLO
Man, | rearranged his face with that
right -- The people |ove what's
happeni n' tonight.

TRAI NER
People nothin', you in a fight, ny
man, -- ya best believe what you
hear... Knock that boy out soon an'

let's go hone.
ANOTHER ANGLE

Rocky sits as M ckey and Benny try to reduce the swelling

around his eyes... The nose is shattered.
M CKEY
Ya nose i s broke.
ROCKY
Dam! How s it | ook?
M CKEY
Can't hardly tell. Don't swallow

the blood -- Go for his ribs. Don' t
let 'imbreathe.

ROCKY
The guy's great.

M CKEY
Wiy don't ya tell "imyou're a fan

ANOTHER ANGLE

The Commentators are caught up in the action. The speak
rapidly into their m crophones.

COVMENTATOR #2
| f you had asked anyone who knows
boxi ng, they never woul d' ve predicted
a first round knockdown and the second
round puni shnment to the body of the
Chanpion... Mst fighters wll tel
you, receiving a good body punch is
t he next worst thing to dying.
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COVMVENTATOR #1
Round three ready to start and shoul d
be interesting to see if Creed can
put the chall enger away -- there
goes the bell.

ANOTHER ANGLE

Round three... Apollo cones out dancing. He skips and side-
steps Rocky's sl edgehammer hooks. An expert ring general,
Apol l o uses the ring fully. Rocky keeps tearing in and Creed
nmeets the bonbing attack that cause thick swelling... Near
the end of the round Rocky fires a penetrating punch to the
heart.

COVMENTATOR #1 ( CONT' D)
Apol | o al nost sprints out of his
corner -- feints and throws a pair
of left-right conbinations. Balboa
drops beneath a | eft upper cut and
| ands a very solid shot on Creed's
tenple -- not nuch novenent from
Bal boa, duck a left, a right, another
| eft and explodes with a right hook
to the tenple -- | nean expl odes.
The Chanp backs off.

COVMENTATOR #2
There's no way Apollo expected this
kind of hitting power.

COVMENTATOR #1
No way -- but the brilliant ability
of the Chanpion to master situations
like this is one of his nost

outstanding traits -- Creed tosses a
perfect right hand that rocks Rocky.
Creed on the offensive -- Bal boa

t akes the puni shment and counters
with a left flush over the heart...
that hurt.

The wal | op knocks Apollo of f balance... The CAMERA GOES TO A
STEEP ANGLE SHOT fromthe floor, VERTICALLY UP Apoll o' s body.
The SCENE GOES | NTO SLOW MOTI ON. .. Rocky releases a terrifying
uppercut that opens a gash under Creed' s eye. Creed' s face
contorts with excruciation.

TRAI NER
(yel l'i ng)
Cover your face! Cover up!
(to Assistant)
My man's cut, ny man's bleedin' --
Get ready!

ANOTHER ANGLE
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The BELL SOUNDS. Apollo's corner works frantically to cl ose

the wound... The ring DOCTOR i nspects the cut.

TRAI NER ( CONT' D)
Bad? Talk to nme, man!

DOCTOR
Deep, but passabl e.

APCLLO
(staring at Rocky)
That man's takin' his job too

serious.

TRAI NER
He's novin' to your left -- don't
et himno nore -- dance and sti ck,
hear? Don't play -- | know what ya
feelin', but don't play.

APQOLLO
He got | ucky.

TRAI NER

Luck! You fightin' a crazy man --
but you got him hurt bad.

(to Assistant)
More ice, now

ANOTHER ANGLE

Rocky's face is in very bad shape, not cut, but wetchedly

swol | en around the eyes.

M CKEY
How you hol din'" up, kid?
ROCKY
Fine... That guy's great.
M CKEY
G me the water! Ya getttin' tagged
with his right. | think you should

feint left and high hook '"im-- Benny,
check the eyes! Can ya see?

ROCKY
(st andi ng)
See what ?
M KE
Ya sappin' his strength -- He's losin'
st eam
ROCKY

He ain't losin' nothin'.
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M CKEY
Keep on him-- You're doin' great.

SERI ES OF SHOTS

In the next ten rounds, Apollo cuts and sl ashes Rocky to
ri bbons, but pays dearly... Both his eyes and |ips are cut.
Welts across his mdsection attest to Rocky's body-battering.

I NT. ROCKY'S DRESSI NG ROOM - NI GHT

Adrian is unable to remain alone... She is lured by the
GROW NG ROAR OF THE FANS. .. She exits the dressing room

| NT. ARENA HALL - NI GHT

St eppi ng out of the dressing roomshe wal ks down the corridor.
The MOUNTI NG CHEERS nake her speed up. She opens the door

at the end of the corridor and is hit by a THUNDEROUS WAVE

OF SOUND. The guard at the door inspects her and goes back
to watching the fight.

I NT. ARENA - N GHT

Adrian stands at the rear of the arena and watches the battl e.
She is entranced by the power of it all.

Back in the ring, Rocky keeps grinding ahead. He plants a
t humpi ng left over the Chanpion's heart and Creed w nces..
Rocky is ganme but | osing.

At ringside Paulie is frantic... He is living the fight from
his seat.

M. Gazzo and his Bodyguard watch fromthe second row. Gazzo
| ooks proud. The Bodyguard, i npassive.

I NT. ANDY' S BAR - NI GHT

A huge and lively crowd | ook up at the tel evision over the
bar... They see Rocky driving Creed agai nst the ropes and
cheer | oudly.

ANDY
The Rock's got real stones.

I NT. ARENA - NI GHT

The nmen are fighting with appalling tenacity. Rocky rips

and tears into the body... Apollo counters with a ceasel ess
streamof rapier-like lefts... The Challenger is seriously
out cl assed.
APCLLO
C non -- Lemme cut yo'!

Rocky wades in and Creed enploys incredible footwork. He
sets hinself and cuts |oose with a thunderbolt right cross
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to Rocky's al ready broken nose. Blood sprays fromthe wound
and red droplets drip fromhis chin..

Rocky takes a nerciless beating and is staggered by a torrent
of conbi nations. Rocky's eyes are closed. But Creed cannot
drop him.. The BELL RI NGS.

ANOTHER ANGLE
The Commentators shift in their seats.

COVMENTATOR #1
Wthout a doubt this is the npst
puni shing brawl | have ever seen --
The ringsi de audience is spotted
with blood. This fight should have
been stopped rounds ago but Rocky
Bal boa refuses to fall --

COVMENTATOR #2
Not only has he refused to fall, but
he has beaten the Chanpion's body
wi t hout mercy and the bout has becone
a vicious slugfest.

ANOTHER ANGLE

Apollo's corner is in turnmoil... The Chanpion is definitely
hurt.
APCLLO
My si de.
TRAI NER

(to Assistant)
Get that doctor.

APCLLO
No doct or!
TRAI NER
You're hurtin', man!
APCLLO
No doctor!... I'"mfeelin' good, bro!

ANOTHER ANGLE

In Rocky's corner, things are frantic. H's eyes are swollen
shut .

M CKEY
Wanna keep goin'?

ROCKY
Wul d you keep goin'?
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M CKEY
Yeah.
M KE
No nore, ya wanna | ose an eye? No
nor e.
ROCKY

Open ny eyes -- Please, open ny eyes!

M ckey nods to Benny. He secretly places a small ring knife

between his index and mddle finger. In one snooth novenent
he drags the razor over the blood welts and quickly covers
t he drai ning wounds wth gauze... It is done so quickly no

one is ever aware of the operation.
ANOTHER ANGLE

At the rear of the arena Adrian | ooks transfixed at the ring.
She is caught up in the heat of the battle.

ANOTHER ANGLE

The BELL RINGS for round fourteen. Rockys bores in close,

but Apollo still has spring in his |l egs. He seens determ ned
toend it this round... Apollo catches Rocky flush on the
jaw. Rocky is staggered. Like a wolf, Apollo cuts |oose

wi th pure savagery. Rocky is driven against the ropes and
recei ves a devastating beating fromthe Chanpion... Rocky is
dr opped.

Rocky sits stunned in the mddle of the ring... Everything
is a distortion. He looks for famliar faces as though to
ask for help... Mckey and Mke screamfrantically for him
to stay down.

REFEREE
Six -- Seven -- Eight --

Rocky gets to his feet and tenses wth renewed energy. He
is like a wounded wild animal. The tide suddenly turns.
Rocky drops | ow and catches Apollo with a pair of terrific
body punches that seemto drive Apollo's diaphragmup to his
throat... A CRACK is HEARD. A glaze of pain covers Apollo's
eyes. It is only a suprene effort that keeps the Chanpion
upright... Apollo is badly hurt. He is bent over.

Rocky nmoves towards Apollo. Apollo flicks dread jabs into
Rocky's eyes... The Italian wades in with punches that seem
to bul ge out Apollo's back. Creed takes the punishnment |ike
a stoic.

Blood is running fromApollo's nouth. 1In the clinch he |eans
over Rocky and it drips down the Italian's neck and shoul ders.
Apol | o shields his wound fromthe ringside judges and
continues to fight.

ANOTHER ANGLE
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The BELL RINGS. Apollo's nen rush out and guide himto his
cor ner.

APOLLO
Ri bs broke --

Blood trickles fromthe corner of Apollo's nmouth. The Trainer
feels the ribs.

TRAI NER
Yo' bleedin' inside, man -- Get that
doct or.

APOLLO
One nore round.

TRAI NER
Don't kill yourself, man -- Let the
doctor stop the fight.

APCLLO
Stop jivin'!

TRAI NER
Cover the ribs -- Look here, el bow
down, tight -- Tight -- stand straight --
you're the best, you' re the best!

APOLLO
Thanks.

ANOTHER ANGLE

Rocky no | onger resenbles hinself... H s face has conpletely
been beaten to jelly, but his nood is buoyant.

ROCKY
How | | ook out there, M ck?

M CKEY

(truly worried)
Great, kid, great.

The ring Doctor |eans over Rocky and checks the eyes.

DOCTOR
One nore round -- How do you feel ?

Rocky i s approaching the suprenme nonent of his life. He
cannot be bothered with pain or doctors.

ROCKY
Fine -- Go away, |'mgonna nmake it --
" m gonna make it!

Everyone is distraught over Rocky's dangerous condition.
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M CKEY
We gotta stop it, kid.
M KE
Ya gave it ya best shot!
M CKEY
Nobody's gonna say ya didn't give ya
all. 1 can't let ya go out.

Rocky stands and eyes themall.

ROCKY
(1 mpassi oned and
qui etly)
"1l kill ya all... Don'"t stop nothin' --
ANOTHER ANGLE
The BELL RINGS... Apollo noves cautiously out of his corner

and circles to Rocky's right.
ANOTHER ANGLE
The Commentators stare unansweringly at the fighters.

COMMVENTATOR #1
The fight has slowed down to a near

stand-still -- Creed circles to
Rocky's right... The spectrumis
nearly silent -- Neither fighter has
made a notion to throw... |'ve never

seen anything like it in the |ast
round of a chanpionship fight...
Apol |l o spits blood on the canvas.

It appears he is protecting his right
side. H s ribs were probably injured

at the end of round fourteen. It's
confirmed, unofficially, Creed' s
ribs may be broken -- Apollo fakes a

left and throws a big tired right --
Bal boa' s nout hpiece is out! Creed
attacks with one hand!

ANOTHER ANGLE

Apoll o feints and Rockys falls for it. The Chanpi on unl eashes
a lethal blowto the side of the head that jolts Rocky's
nmout hpi ece into the second row... Rocky sags agai nst the

rﬁpes }n a crucified position... The insane crowd | eaps to
their feet.

ANOTHER ANGLE

Rocky's bl oody teeth snarl at Apollo and he waves himto
conme ahead and fight toe to toe... Apollo obliges with a
weary but effective burst of rights and lefts that have K O
witten on every punch.
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Rocky counters the assault blow for bl ow.

ROCKY
G me ya best!!!]

M ckey | ooks at the clock... TEN SECONDS TO GO

ROCKY ( CONT' D)
(conti nui ng)
G me ya best!!!

Bl ood sprays over the ropes and onto the ringside
phot ographers... They are horrified and wi pe away the bl ood.

The fighters stand toe to toe and drag every renmai ning bit
of strength fromtheir souls and beat each other w thout
mercy. They | ook hypnotized and have entered a di mensi on
far beyond bl ood and pai n.

SI X
FI VE
FOUR
THREE
TWO
ONE!

ANOTHER ANGLE
The BELL RINGS... The arena EXPLODES with thunderous approval.
Their cornernmen rush to their collapsed fighters... In the
m dst of all the confusion both fighters | ook at each ot her
wi t h unabashed respect -- They stand |ike bl ood-drenched

gl adi ators on the nost dramatic night of their |ives.

As though reacting to sone unspoken command, they both step

towards each other and enbrace... Apoll o whispers in Rocky's
ear.
APCLLO
Ain't gonna be no rematch
ROCKY

Don't want one.

M ckey cones over and separates them and | eads hi mback to
his corner... M ckey enbraces him

ANOTHER ANGLE
The Announcer enters the ring with a m crophone.

ANNOUNCER
Attention, please!! Attention!!
Ladi es and gentl| enen, toni ght we
have had the rare privilege to have
wi t nessed the greatest exhibitions
( MORE)
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ANNOUNCER ( CONT' D)
of stam na and guts ever in the
hi story of sports.

The CROWD ROARS

ANNOUNCER ( CONT' D)
(conti nui ng)
Ladi es and gentlenen -- W have a
split decision

ANOTHER ANGLE

Apol l o did not expect this and tenses. Hi's corner nervously
tries to reassure him It does no good.

ANOTHER ANGLE

Rocky did not expect this either and | ooks in confusion at
M ckey, but Mckey is frozen with anticipation.

ANOTHER ANGLE

ANNOUNCER ( CONT' D)
Judge Wal ker scores it eight-seven
Creed... Judge Rosenman scores it
ei ght - seven Bal boa.

ANOTHER ANGLE

Apollo is rigid. Fear radiates fromhis eyes. To |ose the
crown on this night after the fight he fought would kill
him.. A silence has bl anketed the arena.

ANOTHER ANGLE

ANNOUNCER ( CONT' D)
Judge Conners scores it nine-six
Creed... Wnner and still Heavywei ght
Chanpi on of the Wbrld, Apollo Creed!

ANOTHER ANGLE
Rocky sorely smles and | ooks at the waves of CHEERI NG f ans

that circle the ring and reach out towards him.. M ckey
grabs Rocky's hand and raises it. The CROAD ROARS.

M CKEY
| don't care what they say, you're a
W nner .

ROCKY

Yo, can | have ny | ocker back?

M ckey and Rocky | ook at each other and grin. M ckey hugs
Rocky like a son. M ckey raises Rocky's hand again. Rocky
turns away from M ckey and pats Benny the cut-man's

shoul der... Benny smles wearily.
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Rocky stares across the ring at Apollo Creed, who stands
victorious, but his face and body are badly distorted... The
two nen | ock stares that reflect admration.

ANOTHER ANGLE

Apollo clinbs out of the ring and the fans crush forward
scream ng his nane and waving red, white and bl ue banners.

ANOTHER ANGLE

Rocky al so clinbs out of the ring and waves of frantic well -
wi shing fans runble forward... M ckey's eyes show nounting
apprehensi on as the fans becone abnornmally active.

ANOTHER ANGLE

They shove the police aside and clutch wildly at Creed.
Creed's arny of bodyguards swing angrily at the crowd but

they are soon engul fed by scream ng waves of hunmanity. Apollo
is suddenly hoisted into the air and is being carried al ong

by a |l egion of fans.

ANOTHER ANGLE

On the opposite aisle Rocky is experiencing the sanme
overwhel m ng adul ation by his fans but does not seemto be
frightened by it, like Apollo. Mckey tries his best to
control things but his voice is drowned out in the grow ng
clanor. The fans shove the guards aside and hoi st Rocky to
t heir shoul ders.

ANOTHER ANGLE

Rocky's and Apollo's fans are aggressively conpeting agai nst
each other... chanting, 'Creed, Creed, Creed.' Rocky's fans
counter by bellow ng, 'Rocky, Rocky, Rocky.'’

ANOTHER ANGLE

Paulie tries to get to Rocky but is shoved aside and he starts
SW ngi ng.

ANOTHER ANGLE

Both Rocky and Apollo are conpletely at the nercy of the
crowd. They are being passed overhead and remai n hel pl ess
as their bodies float up the aisle on the sea of hands..
The CHANTI NG | S DEAFENI NG

ANOTHER ANGLE

Fearful that Rocky is in danger, Adrian tries to nove forward.
Runni ng headl ong into the crowd, she angles through the mass
to get to Rocky.

ANOTHER ANGLE
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She i s manhandl ed and shoved in a nultitude of directions,
but she keeps her feet... She sees him |In the distance,
Rocky floats INTO VIEWand Adrian fl attens agai nst the wal
and waits for the procession to pass.

The processi on approaches and she clearly sees Rocky's
unbel i evably battered but smling face. He appears to be
king of the world.

The processi on approaches and passes Adrian. She junps on
her toes and waves frantically but is not seen. She screans
Rocky's nane... Sonehow the delicate voice knifes through

t he racket and reaches Rocky.

Rocky frantically looks in all directions and barely nmanages
to see Adrian junping up and down waving. The crowd is
carrying himaway. He attenpts to |ower hinself but the
crowd won't permt it.

Rocky instead turns and begi ns clinbing across peopl e's heads
and shoul ders. He resenbles a man trying to go up a down
escal ator. People are janmmed so tightly together Rocky
manages to crawl across themto Adrian.

Still suspended in air, Rocky |eans down and Adrian junps up
and they lock in an enbrace.
ADRI AN
| love you -- | love you -- | |ove

you. . .

The two are swept along into the greatest night anyone can
r emenber. ..

THE END



	1	INT. BLUE DOOR FIGHT CLUB - NIGHT
	2	INT. DRESSING ROOM - NIGHT
	3	INT. TROLLEY - NIGHT
	4	EXT. STREET - NIGHT
	5	EXT. ROCKY'S APARTMENT - NIGHT
	6	INT. ROCKY'S HALLWAY - NIGHT
	7	INT. ROCKY'S APARTMENT - NIGHT
	8	EXT. SUNRISE OF PHILADELPHIA SKYLINE - DAWN
	9	EXT. DOCKS - EARLY MORNING
	10	INT. SHIP - DAY
	11	EXT. STREET - DAY
	12	INT. PET SHOP - DAY
	13	EXT. LEHIGH ST. TRAIN TRESTLE - DAY
	14	INT. GAZZO'S CAR - MOVING - DAY
	15	EXT. GYM - DAY
	16	EXT./INT. GYM - DAY
	17	INT. DRESSING ROOM - DAY
	18	INT. GYM - DAY
	19	INT. GYM - DAY
	20	EXT. PET SHOP - DUSK
	21	INT. PET SHOP - DUSK
	22	EXT. ANDY'S BAR - NIGHT
	23	INT. ANDY'S BAR - NIGHT
	24	INT. ANDY'S RESTROOM - NIGHT
	25	INT. ANDY'S BAR - NIGHT
	26	EXT. ATOMIC HOAGIE SHOP - NIGHT
	27	EXT. STREET - NIGHT
	28	INT. JERGENS' OFFICE - DAY
	29	EXT. STREET - DAY
	30	INT. JERGENS' OFFICE - DAY
	31	EXT. STREET - DUSK
	32	EXT. ATOMIC HOAGIE SHOP - DUSK
	33	EXT. PAULIE'S APARTMENT - NIGHT
	34	INT. PAULIE'S APARTMENT - NIGHT
	35	INT. ICE SKATING RINK - NIGHT
	36	INT. ICE SKATING RINK - NIGHT
	37	EXT. STREET - NIGHT
	38	INT. ROCKY'S APARTMENT - NIGHT
	39	EXT. GOLDMILL'S GYM - DAY
	40	INT. GOLDMILL'S GYM - DAY
	41	EXT. SKYSCRAPER - DAY
	42	INT. OFFICE BUILDING - HALL - DAY
	43	INT. JERGENS' PRODUCTIONS - DAY
	44	INT. JERGENS' OFFICE - DAY
	45	INT. PAULIE'S APARTMENT - NIGHT
	46	INT. HALLWAY OF PAULIE'S APARTMENT - NIGHT
	47	EXT. ATOMIC HOAGIE SHOP - NIGHT
	48	INT. CAR - NIGHT
	49	INT. ROCKY'S APARTMENT - NIGHT
	50	EXT. STREET OF ROCKY'S APARTMENT - NIGHT
	51	INT. ROCKY'S APARTMENT - PRE-DAWN
	52	EXT. STREET OF ROCKY'S APARTMENT - PRE-DAWN
	53	EXT. ART MUSEUM STAIRS - DAWN
	54	EXT. CITY HALL - DAWN
	55	EXT. ELEVATED TRAIN STATION - DAWN
	56	EXT. DOCKS - DAWN
	57	EXT. EASTERN PACKING COMPANY - DAWN
	58	INT. SHIPPING OFFICE - DAY
	59	INT. FREEZER - DAY
	60	INT. GOLDMILL'S GYM - DAY
	61	INT. ROCKY'S APARTMENT - NIGHT
	62	EXT. STREET - PRE-DAWN
	63	EXT. EASTERN PACKING COMPANY - DAWN
	64	INT. EASTERN PACKING COMPANY - DAWN
	65	EXT. EASTERN PACKING COMPANY - DAWN
	66	INT. EASTERN PACKING COMPANY - DAY
	67	INT. JERGENS' OFFICE - DAY
	68	EXT. PAULIE'S STREET - NIGHT
	69	INT. PAULIE'S APARTMENT - NIGHT
	70	INT. MICKEY'S OFFICE - DAY
	71	INT. GOLDMILL'S GYM - DAY
	72	INT. GOLDMILL'S GYM - LATER
	73	INT. GOLDMILL'S GYM - STILL LATER
	74	INT. GOLDMILL'S GYM - STILL LATER
	75	INT. GOLDMILL'S GYM - STILL LATER
	76	INT. GOLDMILL'S GYM - STILL LATER
	77	EXT. STREET - DAY
	78	EXT. ART MUSEUM STAIRS - DAY
	79	INT. MAYOR'S OFFICE - DAY
	80	INT. ROCKY'S APARTMENT - NIGHT
	81	INT. GOLDMILL'S GYM - NIGHT
	82	INT. MICKEY'S OFFICE - NIGHT
	83	INT. MICKEY'S OFFICE - SEVERAL HOURS LATER
	84	INT. MICKEY'S OFFICE - SEVERAL HOURS LATER
	85	INT. MICKEY'S OFFICE - DAWN
	86	EXT. STREET - DAWN
	87	INT. ROCKY'S APARTMENT - DAY
	88	INT. ARENA - NIGHT
	89	INT. APOLLO'S DRESSING ROOM - NIGHT
	90	INT. ROCKY'S DRESSING ROOM - NIGHT
	91	INT. APOLLO'S DRESSING ROOM - NIGHT
	92	INT. ROCKY'S DRESSING ROOM - NIGHT
	93	INT. APOLLO'S DRESSING ROOM - NIGHT
	94	INT. ROCKY'S DRESSING ROOM - NIGHT
	95	INT. APOLLO'S DRESSING ROOM - NIGHT
	96	INT. ROCKY'S DRESSING ROOM - NIGHT
	97	INT. APOLLO'S DRESSING ROOM - NIGHT
	98	INT. ROCKY'S DRESSING ROOM - NIGHT
	99	INT. APOLLO'S DRESSING ROOM - NIGHT
	100	INT. ROCKY'S DRESSING ROOM - NIGHT
	101	INT. HALLWAY - NIGHT
	102	INT. ARENA - NIGHT
	103	INT. ROCKY'S DRESSING ROOM - NIGHT
	104	INT. ARENA HALL - NIGHT
	105	INT. ARENA - NIGHT
	106	INT. ANDY'S BAR - NIGHT
	107	INT. ARENA - NIGHT

