WHEN PETER PARKER WAS BITTEN BY A RADIOACTIVE SPIDER, HE GAINED THE PROPORTIONAL SPEED, STRENGTH, AND AGILITY OF A SPIDER;
ADHESIVE FINGERTIPS AND TOES; AND THE UNIQUE PRECOGNITIVE AWARENESS OF DANGER CALLED “SPIDER-SENSE"! AFTER LEARNING
THAT WITH GREAT POWER THERE MUST ALSO COME GREAT RESPONSIBILITY, HE BECAME THE CRIME-FIGHTING SUPER HERO CALLED...

IN ORDER TO ESCAPE DEATH, SPIDER-MAN’S GREATEST FOE,
DOCTOR OCTOPUS, SWITCHED BODIES WITH PETER PARKER.
PETER’S MIND ENDED UP BACK IN HIS BODY, SEEMINGLY
SILENCING OCTAVIUS FOREVER.

AFTER BREAKING INTO THE HEADQUARTERS OF A MYSTERIOUS
NEW PHARMACEUTICAL COMPANY CALLED NEW U, THE AMAZING
SPIDER-MAN WAS HORRIFIED TO FIND HIS METAL-LIMBED FOE ALIVE
AND WELL.

HOW OTTO SURVIVED REMAINS A MYSTERY...



GREAT!
50 DOC OCK’s
BACK NOW?Z!
PERFECT!*

COULDN'T HE
CLONE SOMEBODY
COOL, LIKE, T DUNNO,

RINCEZ NO! LET'S
GO FOR TUBBY
MCPSYCHO HERE!

I GUESS
JACKAL'S

JUST CLONING
EVERYBODY,
1S THAT IT?!

YOUR TAUNTS
RING HOLLOW,
SPIDER-MAN. I KNOW
YOU WELL ENOUGH TO
SEE THAT, IN YOUR
HEART, YOU KNOW
THE TRUTH.

U D= EATH HIEL U ,
FlEADCURARTERS. Hég%ﬁé’évﬂc{%ﬂ
THE JAacical's Las.

SPIRACY #1
OUT NOW! --NICK.

I AMNO
MERE CLONE,
SIMULACRUM, OR

HOLOGRAM.

IT IS I.
THE ONE
TRUE OTTO
OCTAVIUS.

THE MAN
WHO CHEATED

DEAT!
ITSELF!



PARICER I
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A DIGITAL
OST. THAT IS

ALL T AM ONCE AGAIN.
REDUCED TO (I)Nl-gBITING

THIS OCTOBOT.
INTOLERABLE!

...TRAPPING
HIM INSIDE MY
DYING FORM, WHILE
I GOT TO
LIVE ON...

...AS5 A TRULY
SUPERIOR
SPIDER-MAN.

THE PLAN
WAS PERFECT,
AS ANY PLAN OF
MINE BW;OULD

THERE
MUST BE AN
ANSWER. THINK
BACK, OTTO.

I FIRST

BUT AFTER

TRAVELING
SWITCH MINDS FORWARD IN TIME,
T LEARNED THE
UNTHINKABLE--

WITH SPIDER-
MAN...

--THAT ONE DAY I WOULD FAIL!
THAT HE WOULD RECLAIM HIS
BODY, FORCING ME OUT.

OF COURSE,
HE UNDERESTIMATED
ME, AS HE ALWAYS DOES.
HE KNEW RETURNING ME TO
MY PROPER TIME WOULD
ERASE THE MEMORY OF
WHAT I'D LEARNED...

...BUT COULD NOT CONCEIVE
THAT, IN THE MOMENTS T
HAD LEFT...

...I COULD
USE MY GENIUS--
AND STOLEN TECHNOLOGY
FROM THE FUTURE--TO
STORE MY MIND IN
THIS DEVICE.




TILL, THAT
DECREPIT SHELL IS OF
NO MORE CONSEQUENCE
THAN THIS ONE...SAVE THAT

IT CONTAINS THE GENETIC
MATERIAL I REQUIRE TO
FORGE MYSELF A NEW,
HEALTHY BODY.

MY STUDY
OF THE 50-CALLED
NEW U TECHNOLOGY
WILL MAKE IT
CHILD’s PLAY

WHAT'S
THIS?

OR THAT
I WOULD HAVE
YOU TO HELP ME,
MY DEAR ANNA
MARIA.

OR AT LEAST

AN ARTIFICIAL

APPROXIMATION
OF YOU...

THIS TRUCK,
OTT70. I'VE
HACKED ITS GP5.
IT'S HEADED IN THE

DIRECTION WE
NEED TO GO.

THE IGNOMINY
OF IT. THE BODY
OF OTTO OCTAVIUS, THE

GREATEST GENIUS OF
SEVERAL GENERATIONS,
BURIED HERE.

WHO WOULD

DARE ROB THE

GRAVE OF DOCTOR
OCTOPUS?!




