SHE8-IN1
Above and Below – 
Track 2 High
A One-Round D&D® Living GreyhawkTM 

Sheldomar Valley Metaregional Interactive
Version 0.0.1
by Dave Kayserman
Special thanks to Britt Frey
Reviewers: Michael Moore, Sheldomar Valley Triads

Circle Reviewer: Steven Conforti
The Court of the Land calls you to battle! The mercenary lord Drakhmar builds an ever-growing force in service to the Spider Queen and only a daring assault can burn the web of shadow that threatens all of the Sheldomar. A combat-intensive Sheldomar metaregional battle and delve interactive for APLs 4-14 and an interlude in the "Shadows over the Sheldomar" series. It is strongly recommended that PCs play SHE7-06 A Topaz is Forever before participating in this event.
Resources: Lords of Madness [Richard Baker, James Jacobs, Steve Winter], Monster Manual III [Rich Burlew, Eric Cagle, Jesse Decker, Andrew J. Finch, Gwendolyn F.M. Kestrel, Rich Redman, Matthew Sernett, Chris Thomasson, P. Nathan Toomey], Monster Manual IV [Jennifer Clarke Wilkes, Eric Cagle, Andrew Finch, Gwendolyn F.M. Kestrel, Christopher Lindsay, Kolja Raven Liquette, Chris Sims, Owen K.C. Stephens, Travis Stout, JD Wiker, Skip Williams, Matthew Sernett], Players Handbook II [David Noonan], Dungeonscape [Jason Buhlman, Rich Burlew], Complete Warrior [Andy Collins, David Noonan, Ed Stark], SHE7-06 A Topaz is Forever [Dave Kayserman].
RPGA® Sanctioned Play

Most likely you ordered this adventure as part of an RPGA even from the RPGA website, or you received it from your senior gamemaster. To play this adventure as part of the Living Greyhawk campaign—a worldwide, ongoing D&D campaign set in the Greyhawk setting—you must sanction it as part of an RPGA event. This event could be as elaborate as a big convention, or as simple as a group of friends meeting at the DM’s house. 

To sanction an RPGA event, you must be at least a Herald-Level gamemaster. The person who sanctions the event is called the senior gamemaster, and is in charge of making sure the event is sanctioned before play, runs smoothly on the date sanctioned, and then reported back to the RPGA in a timely manner. The person who runs the game is called the table Dungeon Master (or usually just DM). Sometimes (and almost all the time in the cases of home events) the senior gamemaster is also the table DM. You don’t have to be a Herald-Level GM to run this adventure if you are not the senior GM. 

By sanctioning and reporting this adventure you accomplish a couple of things. First it is an official game, and you can use the AR to advance your Living Greyhawk character. Second player and DMs gain rewards for sanctioned RPGA play if they are members of the Dungeons & Dragons Rewards program. Playing this adventure is worth two (2) points. 

This adventure retires from RPGA-sanctioned play on December 31, 2008.
To learn more about the Living Greyhawk character creation and development, RPGA event sanctioning, and Dungeons & Dragons Rewards, visit the RPGA website at www.rpga.com.

Players Read No Farther

If you are planning on playing this adventure, stop reading now. The rest of the information in this adventure is for the DM only. If you read farther than this section, you’ll know too much about its challenges, which kills the fun. Also, if you’re playing this adventure as part of an RPGA-sanctioned event, reading beyond this point makes you ineligible to do so.
Preparing for Play

To get the most out of this adventure, you need copies of the following D&D books: Player’s Handbook, Dungeon Master’s Guide, and the Monster Manual. 
Throughout this adventure, text in bold italics provides player information for you to paraphrase or read aloud when appropriate. Sidebars contain important information for you, including special instruction on running the adventure. Information on nonplayer characters (NPCs) and monsters appear in abbreviated form in the adventure text. Full information on NPCs and monsters are given in the Appendices. 

Along with this adventure you’ll find a RPGA Table Tracking sheet. If you’re playing this adventure as part of an RPGA-sanctioned event, complete and turn in this sheet to your senior GM directly after play. You’ll also find a Living Greyhawk Adventure Record (AR). 

Living Greyhawk Levels of Play

Because players bring their own characters to Living Greyhawk games, this adventure’s challenges are proportionate to the modified average character level of the PCs participating in the adventure. To determine this modified Average Party Level (APL) follow the steps below:

1. Determine the character level for each of the PCs participating in the adventure.

2. If PCs bring animals that have been trained for combat (most likely dogs trained for war), other than those brought by virtue of a class ability (such as animal companions, familiars paladin’s mounts) or the warhorse of a character with the Mounted Combat feat, use the sidebar chart to determine the number of levels you add to the sum of step one. Add each character’s animals separately. A single PC may only bring four or fewer animals of this type, and animals with different CRs are added separately. 

3. Sum the results of step 1 and 2, and divide by the number of characters playing in the adventure. Round to the nearest whole number.

4. If you are running a table of six PCs, add one to that average.

Throughout this adventure, APLs categorize the level of challenge the PCs face. APLS are given in even-numbered increments. If the APL of your group falls on an odd number, ask them before the adventure begins whether they would like to play a harder or easier adventure. Based on their choice, use either the higher or the lower adjacent APL.
APL also affects the amount of experience and gold a PC can gain at the end of the adventure. If a player character is three character levels or more either higher or lower than the APL at which this adventure is being played, that character receives only one-half of the experience points and gold for the adventure. This simulates the fact that either the PC was not challenged as much as normal or relied on help by higher-level characters to reach the objectives. 
Furthermore, a PC who is four or more levels higher than the highest APL supported by the adventure may not play the adventure.
 SHAPE  \* MERGEFORMAT 



Living Greyhawk adventures are designed for APL 2 and higher. Four or five 1st-level characters may find the challenge of an APL 2 adventure difficult. Suggest the following to these groups to help increase their chances of success: 

1. Enlist a sixth player.

2. Advise characters to buy riding dogs to help protect them, and fight for them.

Time Units and Upkeep

This is a standard one-round Metaregional interactive adventure, set in the Sheldomar Valley. Characters native to the Sheldomar Valley pay one Time Unit per round, all others pay two Time Units per round.
Adventurer’s Standard Upkeep costs 12 gp per Time Unit.  Rich Upkeep costs 50 gp per Time Unit.  Luxury Upkeep costs 100 gp per Time Unit. Characters that fail to pay at least Standard Upkeep will retain temporary ability damage until the next adventure, must buy new spell component pouches and healer’s kits, and may suffer other in-game penalties (or possibly gain in-game benefits) as may be detailed in this adventure.
A character who does not pay for at least Standard Upkeep may also avoid the above-described penalties by living off the wild.  If the character possesses four or more ranks in the Survival skill and succeeds at a Survival check (DC 20), the character will heal temporary ability damage as if he or she paid for Standard Upkeep, may refill spell component pouches and healer’s kits, and may restock up to 20 arrows or bolts if the character has at least four ranks in Craft (bowmaking).  The player is allowed to Take 10 on this roll.

More information about Lifestyle and Upkeep can be found in the “Lifestyle and Upkeep” section of Chapter 3 of the Living Greyhawk Campaign Sourcebook.

Adventure Background

The notorious mercenary lord Drakhmar Darkfist’s power continues to grow within his fortress nestled in the Barrier Peaks to the north of Bissel. Furious over the insult of adventurer spies infiltrating his own fortress and goaded with promises of wealth and revenge by the devious Spider Queen, the duergar lord has thrown his lot in with the drow of House Tormtor, forming an alliance with the forces of the Spider Queen herself. Drakhmar has begun to amass an army founded with the very mercenaries he had previously hired out to his clients in preparation to serve the Spider Queen when called upon to do so. 

Seeking to protect House Tormtor’s budding investment, Verdaeth, matron of House Tormtor, has agreed to provide forces to guard the Underoerth passageways that many of Drakhmar’s clients have used to gain access to his fortress. Additionally, Verdaeth has reached out to Horthar, a powerful mind flayer and member of the Coven in an attempt to resume discussions of a coming alliance between the two rival powers. 

Horthar, seeing an opportunity for the Coven to establish a foothold in the midst of these machinations, has chosen to accept Verdaeth’s requests for the nonce. A broker in secrets, Horthar has seen to it that the Topaz Order caught wind of the Coven’s involvement with the Spider Queen’s intrigues. He has dispatched an agent known only as the “Architect” to bolster Drakhmar’s underground defenses and has made a spectacle of his own ambassadorial return to Drakhmar’s Fortress.
Adventure Summary
The Court of the Land has called for adventurers from all across the Sheldomar Valley to aid them in this time of need. With the pre-occupation of the Sheldomar Valley’s various great military organizations, the duty has fallen on the great adventurers of the Sheldomar to stage an assault upon the fortress of the mercenary lord Drakhmar Darkfist before he is able to muster an army in support of the Spider Queen. Representatives of the Topaz Order assist in the planning of this assault, hoping to quell any support lent to Drakhmar by the Coven’s forces.

The PCs meet with representatives from both the Court of the Land as well as the Topaz Order and are briefed on their mission. The assault on Drakhmar’s fortress is to be a two-pronged attack: One force of adventurering parties will stage a full frontal assault on the fortress in an attempt to draw the bulk Drakhmar’s forces to respond in defense. A second force will be tasked with clearing out the Underoerth tunnels that lead directly to Drakhmar’s fortress and taking out his underground defenses, creating a path for the Court of the Land’s army into the fortress itself from beneath. One group of PCs is designated as the command group of the mission and is asked to dispatch the other adventurers as they see fit.
The portion of the Interactive described in this adventure deals with Track 2 (Dungeon Delve) at the high APLs (APL 10 to 14). The PCs travel down the main tunnels beneath Drakhmar’s fortress, tasked with clearing a path directly to the entrance to his fortress for the Court of the Land’s forces and eliminating any resistance along the way.

Introduction: Muster
Estimated Time: 30 minutes

A command group is selected from among the PCs and is briefed on the mission. With the help of the command group, PCs muster into tables and are dispatched to their appropriate tracks. Once separated into their appropriate tracks, PCs are briefed by their track commander before beginning the assault.
Encounter 1: PC pinball
Estimated Time: 60 minutes

The PCs encounter their first challenge – a chamber with a trapped floor and ceiling. Two “Lolth elementals” lay in wait here, ready to kill any intruders. The central trigger that deactivates the trap and opens the doors to the chamber needs to be disabled by the Recon Team assigned to this particular Strike Team.
Encounter 2: maze madness
Estimated Time: 60 minutes
The PCs must navigate a seemingly inescapable maze while pestered by two greathorn minotaurs that serve the Spider Queen. The Recon Team assigned to this particular Strike team must find the layout of the maze and guide the PCs through the maze to the secret exit.
Encounter 3: enter the coven
Estimated Time: 60 minutes

The PCs reach the underground entrance to Drakhmar’s fortress, which is guarded by Horthar, a mind flayer beguiler and his thrall. The PCs must defeat Horthar and his thrall to clear the way for the main army.
Conclusion

Estimated Time: 15 minutes

The Command Group is debriefed before communicating the success or failure of the assault to the veteran PCs.
Preparation for Play
This interactive relies heavily on the cooperation between tables and thus, familiarity with the encounter mechanics and progression is a MUST. Tables playing at APL 10, 12 or 14 will be designated as Strike Teams, while tables playing at APL 4, 6 or 8 will be designated as Recon Teams. Each Recon team will be assigned to a Strike team and will be tasked with doing whatever is necessary to ensure the forward progress of the Strike Team. Each Strike Team will rely on its assigned Recon team to progress. The teams will play in one of two tracks – the Forward Assault (Track 1) or the Underground Assault (Track 2). In the likely occurrence that the number of low-APL tables is different from the number of high-APL tables, multiple Recon Teams can be assigned to a single Strike Team or vice versa. A single member of each team will be given a ring of communication (MIC, Page 122) in order to communicate with his or her Strike Team or Recon Team counterpart. Note that each pair of rings is attuned to the other ring in the pair – Strike Teams cannot communicate with other Strike Teams, and the same goes for Recon Teams.
In general, there are two cooperation mechanics throughout the Interactive for both tracks. In their first encounter, the Strike Teams will experience additional duress from an outside factor. The Recon Teams will be tasked with alleviating this duress by attacking the source as their first encounter. In their second encounter, the Strike Teams will meet an obstacle that prevents them from advancing to their third encounter. The Recon Teams will be tasked with bringing down this obstacle for the Strike Teams. The third and final battle for the Strike Teams will entail attempting to bring down a key NPC, while the Recon Teams will have their hands full trying to escape with their lives. It is extremely important that you coordinate with the DMs of other tables to ensure that appropriate cooperation is taking place between teams. Ultimately, the level of fun that the players will have depends on how prepared you are and how involved you keep your players. Consult with the Interactive coordinator at your convention to ensure you know what to do!
The portion of the Interactive described in this adventure features unique mechanics and a relatively complex setup. Read each encounter carefully, especially the “Running This Encounter” section for each. It is recommended that you have at least three different color markers for the first encounter.
Horthar, found in encounter 3 of this portion of the Interactive, is a beguiler, a new base class found in PHB II and described in the DM Aid: New Rules. Note that beguilers may cast any spell on their spell list at any time, so it is important that you familiarize yourself with the beguiler spell list, as many of the spells are not in the PHB. This is necessary so that you are well-equipped to provide a fun and challenging encounter for the players. These spells are also described in the DM Aid: New Rules.
Introduction
This adventure begins on the morning of the 23rd day of Readying in a Court of Land military camp located in the Barrier Peaks just outside of Bissel. All of the PCs participating in this interactive track have been dispatched to see Commander Toras “The Eagle” Cyndane for their mission briefing.
When all of the tables have been mustered and all of the players are ready to receive their mission briefing, deliver the following speech to the players as Commander Toras Cyndane.
[Commander Cyndane]: Attention! We don’t have much time and I’m not going to repeat myself. My name is Commander Toras Cyndane, Bissel Chapter Commander of the Topaz Order and you are here because you are the elite. You’ve been hired to do a job that no one else can do. We have received intel that Drakhmar is receiving support from not only the Spider Queen but also the Coven, a powerful illithid sept operating throughout the Sheldomar Valley.

The Court of the Land is assaulting Drakhmar’s fortress from above, but the fortress is protected on all three sides, making it impossible to establish a flank. However, our intelligence suggests that many of Drakhmar’s clients use Underoerth tunnels to gain access to his fortress. You will infiltrate these tunnels and clear a path to the underground entrance to Drakhmar’s fortress so that the army can move in and pin those bastards down.

You will be divided into Strike Teams, responsible for clearing a path to the fortress entrance, and Recon Teams, responsible for providing support to the Strike Teams in any way possible. Drakhmar’s tunnels are rife with traps and aberrant defenders, and are likely to be further reinforced with the servants of the Spider Queen. It is critical that Strike Teams and Recon Teams remain in contact at all times – you may encounter challenges that only your counterparts will be able to help you overcome.


To help you coordinate with one another, each team will be provided with a ring that allows its wearer to communicate with wearers of similar rings within one mile. You have five minutes to ask questions about your missions.
After delivering your mission briefing, allow the players to ask questions. Answer their questions to the best of your ability without being too cryptic but also without spoiling any of the encounters. Make sure that the players are clear on what is expected of them and the responsibilities of the Recon Teams and Strike Teams.

[Commander Cyndane]: Now prepare yourselves, adventurers. Say your prayers to any deities you wish. We move out in two hours.
Once the players are ready, muster them out to individual judges and work with the judges to determine the Strike Team and Recon Team pairings. Ideally, each Strike Team will be assigned to a Recon Team, but it is likely that the number of APL 4-8 tables and APL10-14 tables will vary. Ultimately, each Strike Team needs to be able to rely on a Recon Team. If there are too many Recon Teams present, extraneous Recon Teams may be assigned as auxiliary Recon Teams for a particular Strike Team, or can be assigned as floaters to help Strike Teams whose Recon Teams have failed.

Once all tables are mustered out and seated with their judges, the tabletop play portion of the interactive can begin at encounter 1.
Encounter 1: PC Pinball
In this encounter the PCs enter a large, seemingly empty chamber through a thick metal door standing open. The only way in or out of the chamber are two thick, adamantine doors on opposite ends of the chamber that separate the chamber from the ten foot corridor that leads further towards Drakhmar’s fortress. Consult DM Aid: Map #1 – PC Pinball for the exact layout of the chamber.
Note the following aspects of the area surrounding the fortress, as many spells and abilities will not work throughout the course of this Interactive:

The fortress and area around it are under the effects of a dimensional lock spell. From the first encounter onward, be mindful of which items the PCs attempt to place into or retrieve from any extra-dimensional spaces, as they are no longer able to do so. This also prevents the use of spells such as dimension door, teleport, blink, planeshift and many others.

Powerful divinations such as arcane eye, prying eyes, commune, augury, scrying and divination will also not work within or around the fortress.
The tunnels have been winding down and out, forming a complex maze below ground. The large group you started down this tunnel with has been getting progressively smaller as more and more passageways have split off from your path. Orders are to find the path to the fortress, and you are determined to do just that. Eventually just your band travels alone. Sometimes the tunnels grow very small, allowing only single file passage on hands and knees, while other areas are nine or ten feet wide, and even fourteen feet tall. The stone is often worked and carved, but also shows signs of natural erosion. Patches of mold or fungus line the wet areas of the floor and walls, and drips frequently fall from the roof of the tunnels, plopping into pools or landing on your head. Sounds travel down the long corridors every so often, some from in front of you, some from the rear. Not all are pleasant sounds. You hear snippets of what must be battles, armor and weapons clashing. You also hear the occasional roar or cry of some unseen beast, the likes of which men were not meant to ever see.

The narrow tunnel you’ve been following ends at a thick metal door that stands open, revealing a large square chamber ahead. The likeness of a bloated spider with the head of an elven woman whose countenance is contorted into a sneer of absolute malice is carved into the door. Intricate carvings of spiderwebs adorn the floor of the chamber ahead. A similar door stands open on the opposite end of the chamber.
 Magically Treated Adamantine Door: 6 in. thick; hardness 40; hp 480; Break DC 66; magically treated.

There are no extant light sources in the chamber, so PCs without darkvision must provide them in order to be able to see. Draw only as much of the chamber as any PC can see via darkvision or available light sources. The chamber is 50 feet square and with a 40 foot high ceiling. It is warded with a “Lolth’s caress” encounter trap placed upon both the floor and ceiling. The trap cannot be detected via detect magic or other magic detection means because it is shielded entirely by multiple Nystul’s magic aura spells. Any PC who searches a square of the floor of the chamber will locate the trap if he or she succeeds in the associated Search check DC. Details regarding the trap, including the Search and Disable Device DCs can be found in the Appendix associated with the APL the PCs are playing at. When any PC passes within 25 feet of the door on the other end of the chamber, the far door slams shut and the door through which the party has entered begins to slowly close. After a round, the door closes fully and PCs can no longer enter the room. Both doors, when closed become magically sealed for the duration of the encounter trap, or until the encounter trap is disabled by the Recon Team (see “Running This Encounter” below). The doors can be unlocked with an Open Lock check DC 34, a process that takes 1d4+1 rounds to complete.
Trap: The floor and ceiling of this chamber are trapped with a Lolth’s caress trap. This encounter trap manifests as a disembodied arm in each square of the floor and ceiling of the chamber that tries to touch any PC adjacent to a floor or ceiling square in which the trap has not yet been disabled. The proximity trigger of the trap requires a PC to get within 25 feet of the door on the other end of the chamber. A verbal command to disable the trap does exist, but it is irrelevant for the purposes of this Interactive. When this trap is triggered, all of the statues in encounter 1 that the Recon Team assigned to this Strike Team is dealing with begin to glow. Convey this information to the DM of that table!
Note that a central deactivation trigger for the trap does exist, but it is located in the first encounter for the Recon Team assigned to this Strike Team. If and when the Recon Team PCs find and disable the central trigger at their table, this trap will become disabled.

APL 10 (EL 10)
 Lolth’s Caress Trap: night’s caress (SpC); Search DC 25; magical encounter trap; proximity (alarm); see Appendix 1.
APL 12 (EL 12)
 Lolth’s Caress Trap: heightened night’s caress (SpC); Search DC 27; magical encounter trap; proximity (alarm); see Appendix 2.
APL 14 (EL 14)
 Lolth’s Caress Trap: empowered night’s caress (SpC); Search DC 29; magical encounter trap; proximity (alarm); see Appendix 3.
When this trap is triggered, PCs may gain some information about this type of trap by making Disable Device, Craft (trapmaking), Knowledge (architecture & engineering), Bardic Knowledge or Intelligence checks that beat the DCs provided:

DC 10
· This is known as an encounter trap. Each square in which the trap is present may be disabled, dispelled or destroyed individually in order for the trap to cease functioning in that square.

DC 15

· These types of traps often have a central trigger mechanism that if disabled, dispelled or destroyed will shut down the entire trap. If such a mechanism exists, it clearly isn’t in this chamber, so it must be somewhere else…

DC 20

· Judging by the way this trap has been set up, there must be a way to disable it from another location, but where?

Guarding the chamber are two “Lolth elementals” (statted out as invisible stalkers augmented with additional hit dice, Fighter class levels, and the Lolth-touched template). As the PCs approach the chamber, the Lolth elementals each consume an elixir of lesser globe of invulnerability and hide in the shadowy corners of the chamber, floating 10 feet off the ground and waiting for the trap to trigger before attacking. When the PCs enter the chamber, any PC that can see invisible creatures may attempt a Spot check to notice the Lolth elementals, opposed by their Hide checks. 

Suddenly, the door on the far end of the room slams shut with a deafening clang as the chamber seems to come alive. The door through which you entered begins to slowly close, daring any in the tunnel to enter the chamber.
Ask for Initiative. The Lolth elementals will strike immediately after the trap triggers. On the trap’s first Initiative, read the following:
Dozens of black-skinned, disembodied arms emerge from the floor and ceiling of the chamber, reaching, grasping and clawing, fingertips glowing with purple energy.
Creatures: Two Lolth elementals have been commanded by their creator, Verdaeth, to guard this chamber and kill any who enter without advance notice and permission. The Lolth elementals are invisible, but to any who can see them, they can best be described as roiling clouds of vapor faintly resembling the head and torso of sneering elves ending in wisps of fog.
APL 10 (EL 12)

 Lolth Elemental, Advanced Lolth-Touched Invisible Stalker Fighter 1 (2): hp 148; see Appendix 1.

APL 12 (EL 14)

 Lolth Elemental, Advanced Lolth-Touched Invisible Stalker Fighter 1 (2): hp 218; see Appendix 2.

APL 14 (EL 16)

 Lolth Elemental, Advanced Lolth-Touched Invisible Stalker Fighter 2 (2): hp 268; see Appendix 3.

Preparation: The Lolth elementals consume elixirs of lesser globe of invulnerability as the PCs enter the chamber. Note that unlike a standard lesser globe of invulnerability, the effect granted by these elixirs is not visible.
Tactics: The Lolth elementals are well aware of the trap within the chamber and will use it to their advantage. They excel at taking Bull Rush actions and will do so to force PCs into the reach of the Lolth’s caress trap described above. They will use the Knockback feat to make free Bull Rush attempts against PCs that they hit with their slam attacks and will use this as their preferred attack method. Against PCs that are particularly difficult to hit, they will Bull Rush the “old fashioned way.” They will utilize their Flyby Attack feat to position themselves for an ideal Bull Rush and then move to a more defensible position. They will always end their movement outside of the reach of the Lolth’s caress trap. They will try to take higher ground whenever possible, but if a flying PC makes it impossible for them to Bull Rush that PC down to the floor, they will Bull Rush him to the ceiling instead. Note that due to the Spectral Skirmisher feat, they gain a free attack of opportunity against any PC that attacks one of them but cannot see them. Due to the Knockback feat, if they successfully connect with an attack of opportunity, they gain a free Bull Rush attempt. If they succeed in pushing that PC away, the PC may not be able to make his attack due to being out of reach of the Lolth elemental.
APL 10: Same as above.
APL 12: Same as previous APLs.
APL 14: Same as previous APLs except the Lolth elementals have the Dungeon Crasher alternative class feature, which enables them to deal additional damage to any PCs that they Bull Rush into a wall, the floor, or the ceiling. Furthermore, they have the Shock Trooper feat which affords them some additional versatility and options when they make Bull Rush attacks.
Treasure: The following treasure can be recovered from the Lolth elementals:

APL 10: L: 0 gp, C: 0 gp, M: 234 gp, elixir of lesser globe of invulnerability x2 (234 gp).
APL 12: L: 0 gp, C: 0 gp, M: 234 gp, elixir of lesser globe of invulnerability x2 (234 gp).

APL 14: L: 0 gp, C: 0 gp, M: 234 gp, elixir of lesser globe of invulnerability x2 (234 gp).

Developments: Once the PCs have defeated the Lolth elementals, they may recover their remaining elixirs. They will not be able to proceed to the next encounter until their Recon Team disables the trap from the central trigger in their first encounter.
Running this encounter

This encounter features tactical aerial movement, invisible attackers, and varying combat conditions in the different floor and ceiling squares of the battle grid. Therefore, it is recommended that you prepare appropriately.

PCs will most likely take flight immediately after identifying the mechanics of the trap. It is recommended that you provide each player with a marker to place beside his miniature on the battle grid to indicate the elevation of each flying PC. Note that the chamber’s ceiling is 40 feet high. Any PC standing on the ground or flying less than 5 feet above ground is subject to being attacked by the trap on the floor, and any PC flying 35 feet above the ground is subject to being attacked by the trap on the ceiling.
PCs are likely to attempt to clear the trap out of specific squares in the chamber. They may do so as described in the stat block associated with the trap located in the Appendix associated with the APL the PCs are playing at. It is recommended that you note each square where the trap was disabled on the floor with a marker of a particular color, and where the trap was disabled on the ceiling with a marker of another color. Therefore, in a particular square where the trap has been disabled in both the floor and ceiling, there would be two different colored marks.

PC actions are likely to be influenced by the location of their invisible opponents even if they cannot see them. It is recommended that unless the majority of the party can somehow pinpoint the Lolth elementals, you track their locations behind a DM screen on a miniature representation of the battle grid, such as DM Aid: Map #1 – PC Pinball. The player of any PC that sees or pinpoints the Lolth elementals is free to look over the DM screen and take note of where they are located. That player may verbally describe where they are located in a limited amount of words, but may not point to a particular square.

Remember to be aware of what is taking place at the table of the Recon Team assigned to the Strike Team playing this encounter. When the Recon Team finds and disables the central trigger for this trap, be sure to notify the PCs that the trap has been disabled and both doors have opened.
Encounter 2: maze madness
In this encounter the PCs enter a vast and convoluted maze that conceals the underground entrance to Drakhmar’s fortress. The only exit out of the maze is hidden by an illusion spell and protect from magic detection by a Nystul’s magic aura spell. The maze is protected by two more servants of Lolth – spider-kissed greathorns; greathorn minotaurs from the Plane of Shadow that have been touched by Lolth herself. Consult DM Aid: Map #2 – Maze Madness for the exact layout of the chamber. As the PCs enter the maze, read the following:

After following the dank and lightless corridors of this underground labyrinth for what felt like an eternity, you arrive at a junction where the rough, unworked walls of the seemingly endless tunnels come to an end, and smooth, worked stone walls begin.
As the PCs enter the Maze, they will notice fairly quickly that that this is not a typical corridor and that it is, in fact, a maze. While the walls within the maze are not particularly fortified and the PCs may smash as many walls as they would like, the maze has been built out of a solid stone subsection of the Underoerth and is surrounded on every side by stone. The only exit out of the maze is the section marked as the exit on the map. Statistics for each 5-foot section of wall are as follows:

 Stone Wall: 12 in. thick; hardness 8; hp 180; Break DC 44.
It is recommended that you use the suggestions under “Running This Encounter” below, rather than drawing out the entire maze in full scale. At some point in the maze, the guardians of the maze will attack. They can detect the presence of the PCs immediately when they enter the maze via the 120 foot range of their Tremorsense ability and immediately begin tracking the PCs, waiting for the right opportunity to strike. After the PCs have spent some time trying to find their way but before they have made any significant progress, ask them to roll Initiative.

Creatures: Two spider-kissed greathorns have been commanded by Verdaeth to guard this maze and kill any who enter without advance notice and permission. The spider-kissed greathorns are larger than standard minotaurs and with elongated horns. They wield massive hammers and strike from the shadows, moving in and out of the stone walls of the maze as a fish swims through water.
APL 10 (EL 12)

 Spider-Kissed Greathorn, Lolth-Touched Shadow Greathorn Minotaur Barbarian 1 (2): hp 156; see Appendix 1.

APL 12 (EL 14)

 Spider-Kissed Greathorn, Lolth-Touched Shadow Greathorn Minotaur Barbarian 1/Fighter 2 (2):  hp 185; see Appendix 2.

APL 14 (EL 16)

 Spider-Kissed Greathorn, Lolth-Touched Shadow Greathorn Minotaur Barbarian 1/Fighter 4 (2): hp 213; see Appendix 3.

Preparation: The spider-kissed greathorns activate their Shadow Blend and Earth Warp abilitis before attacking the PCs.
Tactics: The spider-kissed greathorns use the restrictions of the maze to their advantage when attacking the PCs. They utilize their Bounding Assault feat and increased movement speed to catch PCs by surprise, attack twice, and disappear back into the maze. They use their Earth Glide ability to travel through the walls of the maze unimpeded when attacking and retreating. Because they can pinpoint the location of every PC standing on the ground, they move in such a way as to avoid provoking attacks of opportunity from foes that they are not attacking or from being surprised by PCs waiting for them behind any particular walls. Note that due to the greathorns’ Earth Warp ability, PCs may not use the standard tactic of readying a 5-foot shift and attack typically used against opponents that use the Spring Attack feat unless they can fly or otherwise ignore the effects of difficult terrain. The greathorns will communicate telepathically with one another in order to coordinate their tactics using the linked quality of their breastplates. Any PCs that also possess linked armor can hear their communication and react accordingly.
If the PCs manage to provide a significant challenge for the greathorns, they will retreat and attack again after the PCs have progressed further in the maze. They will Rage before attacking the second time.
APL 10: Same as above.
APL 12: Same as previous APLs except the greathorns will use their Elusive Target feat to maximum advantage. Note that they may roll twice and take the better result on Initiative checks due to their rings of anticipation, and that they may heal themselves for 14 points via their cloaks of predatory vigor.
APL 14: Same as previous APLs except the minotaurs will use their bracers of reciprocation against any PCs that successfully Sneak Attack or gain a critical hit against them.

Treasure: The following treasure can be recovered from the spider-kissed greathorns:

APL 10: L: 0 gp, C: 0 gp, M: 2,955 gp, +1 large greathammer x2 (388 gp), +1 linked large mithral breastplate x2 (1,900 gp), vest of resistance +2 x2 (667 gp).
APL 12: L: 0 gp, C: 0 gp, M: 5,021 gp, +1 large greathammer x2 (388gp), +1 linked large mithral breastplate x2 (1,900 gp), cloak of predatory vigor x2 (233 gp), ring of anticipation x2 (1,000 gp), vest of resistance +3 x2 (1,500 gp).
APL 14: L: 0 gp, C: 0 gp, M: 9,021 gp, +1 large greathammer x2 (388gp), +2 linked large mithral breastplate x2 (2,400 gp), belt of giant strength +4 x2 (2,667 gp), cloak of predatory vigor x2 (233 gp), reciprocal bracers x2 (833 gp), ring of anticipation x2 (1,000 gp), vest of resistance +3 x2 (1,500 gp).
Developments: Once the PCs have defeated the greathorns, they must find a way out of the maze. Once their assigned Recon Team has located the maze diagrams, allow them to verbally coordinate with their Recon Team to find a way out of the maze. This is explained in-game via the rings of communication given to the PCs at the start of the interactive. 
The true exit to the maze is a secret door hidden behind a heightened illusory wall spell. Any PC that searches the square in which the secret door is located is entitled to a Will save DC 25 to see through the illusion. Any PC that succeeds on the Will save may make a Search check DC 20 to find the secret door.
Running this encounter

This encounter features a complex tactical environment that would require a great deal of time, effort, and space to draw out entirely. It is recommended that you allow the PCs to display their marching order, and then move as one unit through a small-scale representation of the maze. Simply draw a simple, small-scale representation of the maze and allow the players to direct which direction they travel as you draw. When combat occurs, “zoom in” on the location where the PCs are currently located and draw the maze subsection where combat takes place. When combat is over, “zoom out” and resume the previous process.
The spider-kissed greathorns utilize advanced tactical movement in this encounter, something that is likely to frustrate the PCs. Encourage them to think outside of the box when dealing with these creatures – it is designed to be a long and challenging encounter. It is recommended that you remove the figures representing the greathorns when they move out of the PCs’s sight after attacking. Players are likely to be influenced by their position on the battle grid, even if they can’t necessarily pinpoint their locations.

An additional challenge in this encounter is adjudicating appropriate communication and coordination between the Strike Team you are running and the Recon Team that is helping them find their way out of the maze. While one player at each table is allowed to communicate verbally with the other, they may not gain any other information from one another. The Strike Team players may not see the maze diagrams possessed by the Recon Team and the Recon Team players may not look to see where in the maze the Strike Team is located unless they have some means by which to send and receive this visual information. Encourage teamwork between the players in this portion of the encounter.

Encounter 3: enter the coven
In this encounter the PCs arrive at the underground entrance to Drakhmar’s fortress, which is guarded by Horthar and his personal thrall, a voidmind balhannoth. Consult DM Aid: Map #3 – Enter the Coven for the exact layout of the chamber. As the PCs enter this chamber, read the following:

The dank tunnel descends slowly into the dark, spiraling steadily. Although the corridor is virtually lightless, you can discern twisting, writhing patterns carved into its dripping stone walls. The air within this tunnel grows fouler with each step you take. Before long, the tunnel splits into two narrow corridors that open into a vast chamber supported by naturally-formed pillars of rock interspersed throughout the chamber.

There are no extant light sources in the chamber, so PCs without darkvision must provide them in order to be able to see. Draw only as much of the chamber as any PC can see via darkvision or available light sources. The chamber is 50 feet wide and 90 feet long with a 25 foot high ceiling. This is the final chamber in the Underoerth tunnels leading to Drakhmar’s fortress; at the end of the chamber are two thick adamantine doors that stand closed.

 Magically Treated Adamantine Door: 6 in. thick; hardness 40; hp 480; Break DC 66; magically treated.

Guarding this chamber is Horthar, an illithid beguiler and a high-ranking and well-respected member of the Coven. Drakhmar has allowed Horthar’s thrall, a voidmind balhannoth to make its lair above this chamber, and has arranged for a tunnel to be made in the ceiling of the chamber.

Horthar is expecting the PCs and waits patiently, relying on his arcane powers and stealth skills to remain concealed. Note that he possesses a ring of the darkhidden, which renders him invisible to darkvision. His thrall waits for PCs to get within its reach just at the junction of its vertical tunnel and the ceiling. When a PC gets to within 10 feet of the thrall’s tunnel, he may make a Spot check opposed by the balhannoth’s Hide check to notice the balhannoth. Assume that the balhannoth takes 10 on its Hide check. When the PCs enter the chamber, ask for initiative.
Creatures: Horthar has been around for centuries and is well versed in dealing with adventurers. He has volunteered to guard this final chamber for Drakhmar with the hopes that he will once again have the opportunity to feast on the brains of experienced adventurers. His thrall guards the chamber from above, hiding just outside of its lair, waiting to grab an unsuspecting adventurer.
APL 10 (EL 14)

 Horthar, Male Mind Flayer Beguiler 8: hp 148; see Appendix 1.
 Balhannoth Thrall, Advanced Voidmind Balhannoth: hp 216; see Appendix 1.
APL 12 (EL 16)

 Horthar, Male Mind Flayer Beguiler 10: hp 164; see Appendix 2.
 Balhannoth Thrall, Advanced Voidmind Balhannoth: hp 314; see Appendix 2.
APL 14 (EL 18)

 Horthar, Male Mind Flayer Beguiler 12: hp 177; see Appendix 3.
 Balhannoth Thrall, Advanced Voidmind Balhannoth: hp 428; see Appendix 3.
Preparation: All of Horthar’s preparations are already factored into his stat block.
Tactics: Horthar prefers to strike from the shadows, utilizing his Mobile Spellcasting feat to move into position, cast a spell, and then duck back behind cover. He will focus first on keeping himself from being detected by casting greater invisibility or mislead. He will utilize his Silent Spell (and at later level Still Spell) metamagic feats to remain undetected while casting spells. If he casts any spell enhanced by both the Still Spell and Silent Spell metamagic feats, then he may remain hidden without any penalties and he will do this if he believes that he is unseen. A favored tactic is to catch the party in a solid fog or a mind fog in order to slow their progress, knowing full well that his thrall can pluck PCs out of the solid fog, detecting them with its Dweomersight ability. If targeted with any attacks, he will cast greater mirror image, which he may do as an Immediate action.
The thrall will attack from above, targeting the PC that radiates the highest concentration of magic above others unless telepathically commanded otherwise by Horthar. It will try to take cover from enemy archers whenever possible and if the PCs cluster together, it will use its Cone of Slime ability upon them. If it successfully grapples a PC and no other PCs present themselves as viable targets, it will drag its victim into its lair, preferring to kill its victim in isolation before returning for more. If no PCs present themselves as targets for the balhannoth from its own tunnel, it will crawl along the ceiling to find a target to attack.
Horthar will pay close attention to any PCs that appear to throw off the balhannoth’s grapple attempts with ease, suspecting an active freedom of movement effect. If he witnesses this, he will target those PCs with a dispel magic or a greater dispel magic to make it easier for his thrall.
APL 10: Same as above.
APL 12: Same as previous APLs except Horthar also favors offensive spells such as feeblemind and friend to foe. He can also cast swift etherealness as an additional defensive measure. If targeted with any potentially devastating attack routines, he will activate his death guardian bracers to gain some added protection.
APL 14: Same as previous APLs except Horthar can cast repulsion to keep powerful spellcasters from approaching him. Furthermore, he capable of unleashing a very powerful greater dispel magic at caster level 18 and will do so against any PCs well protected from his spells or from his thrall. As a last-ditch effort, he may even cast veil to disguise himself as one of the PCs and cause some confusion amongst the party. Be creative in adjudicating the mechanics of this.
Treasure: The following treasure can be recovered from Horthar:

APL 10: L: 0 gp, C: 0 gp, M: 2,324 gp, +1 glamered mithral breastplate (658 gp), amulet of health +2 (333 gp), cloak of resistance +3 (750 gp), dispelling cord (83 gp), headband of intellect +2 (333 gp), ring of the darkhidden (167 gp).
APL 12: L: 0 gp, C: 0 gp, M: 4,462 gp, +1 glamered mithral breastplate (658 gp), amulet of health +2 (333 gp), cloak of resistance +3 (750 gp), deathguardian bracers (500 gp), dispelling cord (83 gp), gloves of dexterity +2 (333 gp), headband of intellect +4 (1,333 gp), ring of the darkhidden (167 gp), ring of the protection +1 (167 gp), scroll of disintegrate (138 gp).
APL 14: L: 0 gp, C: 0 gp, M: 7,629 gp, +2 glamered mithral breastplate (908 gp), amulet of health +2 (333 gp), cloak of resistance +3 (750 gp), deathguardian bracers (500 gp), dispelling cord (83 gp), gloves of dexterity +2 (333 gp), headband of intellect +4 (1,333 gp), lesser metamagic rod of quicken (2,917 gp), ring of the darkhidden (167 gp), ring of the protection +1 (167 gp), scroll of disintegrate (138 gp).
Developments: Once the PCs have defeated Horthar and his thrall, they may make communicate to their Recon Team that they have cleared the path to Drakhmar’s fortress entrance. The players can at this point cheer on their friends playing at other tables until every table is finished. When each table has completed its final encounter, proceed to the conclusion.
Running this encounter

This encounter features 3D combat and tactically brilliant “boss” creature. Because Horthar relies so heavily on deception and remaining unseen, it is recommended that you only show the players what their PCs can actually see in the battle. Always be mindful of the light sources used by the PCs and their ranges. Note that Horthar is invisible to darkvision.

When running the balhannoth thrall, be sure to remember that it is blind and therefore, cannot make attacks of opportunity. While it can pinpoint any PC that has any magic items or active spells, or is located within the radius of a magic effect, it still has a 50% miss chance on all of its attacks as is standard for attacking opponents with full concealment. However, because the thrall has Blind-Fight, it can roll twice and take the better of the two results. It also is not considered flat-footed against any of its attackers.

Remember that the balhannoth can grapple two separate enemies – one with its regular tentacles and one with its sentient tentacle (unless it takes a -20 on its grapple checks in which case it can grapple more). Remember also that any PC grappled by the balhannoth is considered to be within the effects of an antimagic field due to its Antimagic Grapple ability.

This encounter is meant to be challenging and fun. If the PCs are having too difficult a time with it, feel free to have Horthar relent a little bit and taunt the PCs with illusions or enchantments. He is a sadistic creature and enjoys toying with his prey.
conclusion
After each table has completed their encounters, tally the results. If more than half of the Strike Teams playing a particular track were successful, then that Track succeeded.

If the PCs were successful in beating both tracks, then proceed to Conclusion A. If only one of the two tracks was successful, then proceed to Conclusion B. If neither Track was successful, then proceed to Conclusion C.

conclusion a – outstanding victory

The front gates of Drakhmar’s fortress have been battered down, clearing a path for the Court of the Land’s forces. Supported by the Topaz Guardians, another force has penetrated Drakhmar’s fortress from below, thanks to the efforts of the PCs. Even with the support of the Spider Queen and the Coven, Drakhmar was unable to hold his fortress and was slain in the process. The PCs’ victory this day is unquestionable.

The PCs receive access to “Outstanding Victory,” “Fallen Foes,” and “To the Victor” on their ARs.
Report this information to the Command Group, who will be responsible for communicating the results to the remaining players in any way they see fit.
conclusion B – stalemate

With only one prong of the assault successful, the opposing armies have bunkered down for a long and drawn-out battle, the success of which is still to be determined. Although Drakhmar/Horthar (depending on which track was successful) has fallen, their forces have not yet relented.

Depending on which track was successful, the players all receive access to either “Fallen Foes” or “To the Victor” on their ARs.
Report this information to the Command Group, who will be responsible for communicating the results to the remaining players in any way they see fit.
conclusion c – tactical defeat

Both prongs of the assault were unsuccessful, leaving many adventurers dead or worse. The Court of the Land’s army was forced to retreat with numerous casualties. It appears that the Spider Queen shall have her army.

The PCs receive nothing on their ARs.
Report this information to the Command Group, who will be responsible for communicating the results to the remaining players in any way they see fit.
The End
Experience Point Summary

To award experience for this adventure, add up the values for the objectives accomplished. Then assign the experience award.  Award the total value (objectives plus roleplaying) to each character.

Encounter 1
Defeat the Lolth Elementals.


APL 10: 300 xp.


APL 12: 330 xp.


APL 14: 360 xp.
Encounter 2
Defeat the Spider-Kissed Greathorns.


APL 10: 300 xp.


APL 12: 330 xp.


APL 14: 360 xp.
Encounter 3
Defeat Horthar and his Balhannoth Thrall.


APL 10: 400 xp.


APL 12: 430 xp.


APL 14: 460 xp.
Story Award

Clear out Drakhmar’s Underoerth defenses (defeat all three encounters).

APL 10: 200 xp.


APL 12: 230 xp.


APL 14: 260 xp.
Total possible experience

APL 10: 675 xp.


APL 12: 787 xp.


APL 14: 900 xp.

Treasure Summary

During an adventure, characters encounter treasure, usually finding it in the possession of their foes.  Every encounter that features treasure has a “treasure” section within the encounter description, giving information about the loot, coins, and magic items that make up the encounter’s treasure.

The loot total is the number of gold pieces each character gains if the foes are plundered of all their earthly possessions.  Looting the bodies takes at least 10 minutes per every 5 enemies, and if the characters cannot take the time to loot the bodies, they do not gain this gold.  If you feel it is reasonable that characters can go back to loot the bodies, and those bodies are there (i.e., not carted off by dungeon scavengers, removed from the scene by the local watch, and so on), characters may return to retrieve loot.  If the characters do not loot the body, the gold piece value for the loot is subtracted from the encounter totals given below.

The coin total is the number of gold pieces each character gains if they take the coin available.  A normal adventuring party can usually gather this wealth in a round or so.  If for some reason, they pass up this treasure, the coin total is subtracted from the encounter totals given below.

Next, the magic items are listed.  Magic item treasure is the hardest to adjudicate, because they are varied and because characters may want to use them during the adventure.  Many times characters must cast identify, analyze dweomer or similar spell to determine what the item does and how to activate it.  Other times they may attempt to use the item blindly.  If the magic item is consumable (a potion, scroll, magic bolts, etc.) and the item is used before the end of the adventure, its total is subtracted from the adventure totals below.

Once you have subtracted the value for unclaimed treasure from each encounter add it up and that is the number of gold pieces a characters total and coin value increase at the end of the adventure.  Write the total in the GP Gained field of the adventure certificate.  Because this is a Regional adventure, characters may spend additional Time Units to practice professions or create items immediately after the adventure so this total may be modified by other circumstances.

L = Looted gear from enemy; C = Coin, Gems, Jewelry, and other valuables; M = Magic Items.

Encounter 1:

APL 10: L: 0 gp, C: 0 gp, M: 234 gp, elixir of lesser globe of invulnerability x2 (234 gp).

APL 12: L: 0 gp, C: 0 gp, M: 234 gp, elixir of lesser globe of invulnerability x2 (234 gp).

APL 14: L: 0 gp, C: 0 gp, M: 234 gp, elixir of lesser globe of invulnerability x2 (234 gp).
Encounter 2:

APL 10: L: 0 gp, C: 0 gp, M: 2,955 gp, +1 large greathammer x2 (388gp), +1 linked large mithral breastplate x2 (1,900 gp), vest of resistance +2 x2 (667 gp).
APL 12: L: 0 gp, C: 0 gp, M: 5,021 gp, +1 large greathammer x2 (388gp), +1 linked large mithral breastplate x2 (1,900 gp), cloak of predatory vigor x2 (233 gp), ring of anticipation x2 (1,000 gp), vest of resistance +3 x2 (1,500 gp).
APL 14: L: 0 gp, C: 0 gp, M: 9,021 gp, +1 large greathammer x2 (388gp), +2 linked large mithral breastplate x2 (2,400 gp), belt of giant strength +4 x2 (2,667 gp), cloak of predatory vigor x2 (233 gp), reciprocal bracers x2 (833 gp), ring of anticipation x2 (1,000 gp), vest of resistance +3 x2 (1,500 gp).
Encounter 3:

APL 10: L: 0 gp, C: 0 gp, M: 2,324 gp, +1 glamered mithral breastplate (658 gp), amulet of health +2 (333 gp), cloak of resistance +3 (750 gp), dispelling cord (83 gp), headband of intellect +2 (333 gp), ring of the darkhidden (167 gp).
APL 12: L: 0 gp, C: 0 gp, M: 4,462 gp, +1 glamered mithral breastplate (658 gp), amulet of health +2 (333 gp), cloak of resistance +3 (750 gp), deathguardian bracers (500 gp), dispelling cord (83 gp), gloves of dexterity +2 (333 gp), headband of intellect +4 (1,333 gp), ring of the darkhidden (167 gp), ring of the protection +1 (167 gp), scroll of disintegrate (138 gp).
APL 14: L: 0 gp, C: 0 gp, M: 7,629 gp, +2 glamered mithral breastplate (908 gp), amulet of health +2 (333 gp), cloak of resistance +3 (750 gp), deathguardian bracers (500 gp), dispelling cord (83 gp), gloves of dexterity +2 (333 gp), headband of intellect +4 (1,333 gp), lesser metamagic rod of quicken (2,917 gp), ring of the darkhidden (167 gp), ring of the protection +1 (167 gp), scroll of disintegrate (138 gp).
Total Possible Treasure (Maximum Reward Allowed)
APL 10: L: 0 gp, C: 0 gp, M: 5,513 gp – Total: 5,513 gp (1,150 gp).

APL 12: L: 0 gp, C: 0 gp, M: 9,717 gp – Total: 9,717 gp (1,650 gp).

APL 14: L: 0 gp, C: 0 gp, M: 16,884 gp – Total: 16,884 gp (3,300 gp).
Items for the Adventure Record

Special


Outstanding Victory: You have helped the Court of the Land and the Topaz Order dismantle Drakhmar’s forces. Drakhmar is dead and the drow of House Tormtor have been forced to retreat into the Underoerth with their tails between their legs. In light of your outstanding victory, the Court of the Land has arranged for a number of items to be made available to you. You gain access (frequency: meta-regional) to the following items: angelhelm (MIC), boots of the mountain king, greater (MIC), quiver of energy (frost) (MIC), ring of vanishing (MIC), runestaff of evocation (MIC) and the following weapon enhancements: sacred (MIC), spellstrike (MIC), transmuting (MIC).

To the Victor: In exchange for your successful participation in the attack on Drakhmar Darkfist’s mercenary stronghold, the Court of the Land will permit you to purchase one of the adamantine dwarvencraft weapons seized from its stores. Up to 50 projectiles may be purchased as a single weapon. Mark this favor as used after purchasing the item.


Fallen Foes: In exchange for ridding this world of Horthar, one of the Coven’s most powerful members, the Topaz Order has offered to train you in the use of its specialized divine magics. You may gain access to any two of the following spells: aligned aura (CC), angelskin (SpC), benediction (CC), bolster aura (CC), divine presence (CC), knight’s move (SpC), rhino’s rush (SpC), righteous fury (SpC), sacred item (CC), seed of life (CC), touch of restoration (CC), turn anathema (CC). Mark this favor as used after selecting the spells.
Item Access

APL 10:

· +1 Glamered Mithral Breastplate (Adventure; DMG)

· +1 Twilight Mithral Fullplate (Adventure; MIC/DMG)

· +1 Animated Mithral Heavy Shield (Adventure; DMG)
· Dispelling Cord (Adventure; MIC)
· Elixir of Lesser Globe of Invulnerability (Adventure; 1,400 gp)
· Ring of the Darkhidden (Adventure; MIC)
APL 12:

· Boots of Striding and Springing (Adventure; DMG)

· Cloak of Predatory Vigor (Adventure; MIC)

· Deathguardian Bracers (Adventure; MIC)

· Eyes of Truth (Adventure; MIC)

· Ring of Anticipation (Adventure; DotU)

· Ring of Enduring Arcana (Adventure; MIC)
APL 14:

· +1 Eager Greater Dispelling Dwarvencraft Adamantine Greataxe (Adventure; MIC/RoS/DMG)

· Goggles of the Ebon Hunter (Adventure; MIC)
· Metamagic Rod of Quicken, Lesser (Adventure; DMG)
· Orange Prism Ioun Stone (Adventure; DMG)
· Reciprocal Bracers (Adventure; MIC)

· Runestaff of Opening (Adventure; MIC)
 Appendix 1 – APL 10
Encounter 1




Lolth Elemental
CR 10
Advanced Lolth-touched invisible stalker fighter 1
CE Large elemental (air, extraplanar)

Init +5; Senses darkvision 60 ft.; Listen +19, Spot +19
Languages Common 

AC 18, touch 14, flat-footed 13

(-1 size, +5 Dex, +4 natural)

Miss Chance 50% (natural invisibility)
hp 148 (13 HD)

Immune critical hits, fear, flanking, paralysis, poison, sleep, stunning, 1st – 3rd level spell effects
Fort +13, Ref +13, Will +7

Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 30 ft. (6 squares); fly 30 ft. (perfect)
Melee 2 slams +19[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (3d6+10)
Space 10 ft.; Reach 10 ft.

Base Atk +10; Grp +24
Atk Options Flyby Attack, Improved Bull Rush, Power Attack, Knockback, Power Attack, Spectral Skirmisher
Combat Gear elixir of lesser globe of invulnerability (2)
Abilities Str 30, Dex 21, Con 24, Int 14, Wis 16, Cha 8 
SQ elemental traits, improved tracking, natural invisibility
Feats Flyby Attack, Improved Bull Rush, Improved Natural Attack (slam), Knockback, Power Attack, Spectral Skirmisher 

Skillstotal ranks: class XX ListenL Listen +19[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Move Silently +27[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Search +17[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Spot +19[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor]
Possessions combat gear 

Improved Tracking (Ex) An invisible stalker is a consummate tracker and makes Spot checks instead of the usual Survival checks to trace a creature’s passage.
Natural Invisibility (Su) This ability is constant, allowing a stalker to remain invisible even when attacking. This ability is inherent and not subject to the invisibility purge spell.
 Skills A Lolth-touched invisible stalker gains a +4 bonus on Hide and Move Silently checks.

Description This roiling cloud of vapor faintly resembles the head and torso of an elf ending in a wisp of fog. It sneers as it rushes towards you with inflated fists.
Sources Monster Manual IV (Page 93), Dungeonscape (Page 10).
Power-Up Suite: The following active spell is reflected in the Lolth elemental’s stat block: lesser globe of invulnerability.
Lolth’s Caress Trap
CR 10
Description See encounter description

Search DC 25; Type magic
Trigger proximity (alarm), Init +5

Effect night’s caress (+10 melee touch, 9d6 damage and 1d6+2 Con damage, Fortitude DC 17 negates Con damage); each square on floor and ceiling
Duration 17 rounds
Destruction each square AC 20, hp 25; statue of Lolth AC varies*, hp varies* (disadvantage, destroying this disarms entire trap)

Disarm each square DC 25; statue of Lolth DC varies* (disadvantage, disarming this disarms entire trap)
Dispel DC 20 (per square), DC varies* (statue of Lolth, disadvantage, dispelling this disarms entire trap); when dispelled the trap shuts down for only 1d4 rounds
Encounter 2




Spider-Kissed Greathorn
CR 10
Male shadow Lolth-touched greathorn minotaur barbarian 1
CE Large monstrous humanoid (extraplanar)

Init +1; Senses darkvision 60 ft., scent, tremorsense 120 ft.; Listen +12, Spot +9
Languages Common 

AC 23, touch 10, flat-footed 22

(-1 size, +1 Dex, +6 armor, +7 natural)

Miss Chance 50% (shadow blend)
hp 156 (12 HD); fast healing 2; DR 5/–
Immune fear
Resist cold 15
Fort +16, Ref +12, Will +12Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 60 ft. in +1 linked mithral breastplate (12 squares), base movement 60 ft.; earth glide
Melee +1 greathammer +24/+19/+14[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (3d6+19/x4) and gore +18 (1d8+6)
Space 10 ft.; Reach 10 ft.

Base Atk +12; Grp +28
Atk Options Awesome Blow (B), Bounding Assault, Power Attack, Spring Attack
Special Actions earth warp
Combat Gear +1 large greathammer, +1 linked large mithral breastplate, vest of resistance +2
Abilities Str 34, Dex 13, Con 28, Int 8, Wis 12, Cha 8 
SQ evasion, fast movement (+10), natural cunning, rage (1/day)
Feats Awesome Blow (B), Bounding Assault, Dodge, Mobility, Power Attack, Spring Attack 

Skills Hide +1, Intimidate +3, Listen +12, Move Silently +11, Search +3, Spot +9, Survival +9    
Possessions combat gear 

Earth Glide (Ex) A greathorn minotaur can glide through stone, dirt, or almost any other sort of earth except metal as easily as a fish swims through water. Its burrowing leaves behind no tunnel or hole, nor does it create any ripple of other signs of its presence.
Earth Warp (Su) As a swift action, a greathorn minotaur can cause the earth and rock around it to twist and warp in a 60-foot-radius emanation around it, doubling movement costs through that area. Natural stone, finished stone, and dirt surfaces are subject to this effect. The effect does not move with the minotaur; when the minotaur leave the area, the ground returns to normal. The minotaur ignores the movement penalties generated by its own or another greathorn’s earth warp ability.

Natural Cunning (Ex) Greathorn minotaurs have immunity to maze spells, never become lost, and can track enemies. They are never caught flat-footed.
Shadow Blend (Su) In any conditions other than full daylight, a shadow creature can disappear into the shadows, giving it total concealment. Artificial illumination, even a light or continual flame spell, does not negate this ability, but a daylight spell will.
Skills A shadow Lolth-touched greathorn minotaur gains a +4 racial bonus on Hide, Listen, Search, and Spot checks and a +10 racial bonus on Move Silently checks.
Description Before you is a tall, thickset minotaur with short, slate-colored fur. Its horns extend nearly 5 feet from its head and it wields a massive hammer. Shadows play off its form, concealing it entirely in darkness.
Sources Lords of Madness (Page 167), Monster Manual IV (Page 93, Page 100)
Power-Up Suite: None.

Encounter 3




Balhannoth Thrall
CR 12
Male advanced voidmind balhannoth
LE Large aberration
Init +9; Senses blind, dweomersight 120 ft.; Listen +12
Aura dimensional lock
Languages –
AC 27, touch 14, flat-footed 22

(-1 size, +5 Dex, +13 natural)

hp 216 (18 HD); DR 15/magic
Immune ability damage/drain, acid, energy drain, gaze attacks, illusions, mind-affecting, visual effects
SR 28
Fort +16, Ref +13, Will +14
Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 50 ft. (10 squares), climb 50 ft.
Melee 2 slams +23 (3d6+11/19-20) and tentacle +23 (1d8+11) and bite +18 (1d8+5)
Space 10 ft.; Reach 10 ft. (15 ft. with slam and tentacle)
Base Atk +13; Grp +28
Atk Options Blind-Fight, cone of slime (18d6; DC 27), constrict +1d8, improved grab, magic strike, Power Attack, sentient tentacle
Special Actions antimagic grapple
Abilities Str 32, Dex 20, Con 27, Int 5, Wis 12, Cha 6 
SQ camouflage
Feats Alertness (B), Blind-Fight, Combat Reflexes (B), Great Fortitude (B), Improved Critical (slam), Improved Initiative, Improved Natural Attack (slam), Iron Will, Lightning Reflexes, Power Attack
Skills Climb +19, total ranks: class XX Hide +18, Jump +19, Listen +12, Move Silently +15
Antimagic Grapple (Su) When a balhannoth grapples an opponent, all the magical properties of that opponent’s magic items are suppressed. In addition, a creature grappled by a balhannoth cannot cast spells or use spell-like or supernatural abilities. A balhannoth automatically suppresses magic items by holding or wearing them.
Camouflage (Ex) A balhannoth’s skin changes color to match its surroundings. As a result, a balhannoth can use its Hide skill in any sort of natural terrain.

Cone of Slime (Su) Once per day as a standard action, a voidmind balhannoth can expel the psionically charged slime in its head in a 30-foot cone. This attack deals 18d6 points of acid damage. A successful Reflex save (DC 27) halves the damage. In addition, any creature that takes damage from the spray takes a –2 penalty on its Will saves and is stunned for 1d4+1 rounds (Fortitude save negates the stun; save DC same as above). The psionic slime replenishes itself automatically in 24 hours. The save DCs are Constitution-based.
Constrict (Ex) A balhannoth deals 1d8 points of damage with a successful grapple check, in addition to damage from its slam attack. When a voidmind balhannoth constricts with its sentient tentacle, it deals 2d8+16 damage to its victim.
Dweomersight (Su) A balhannoth can sense the presence and position of magic auras within 120 feet of itself, and knows the strength and school of each one. It can pinpoint the location of any creature with ongoing spells cast on it, carrying magic items, or otherwise using magic, and it can notice anything within the area of a magic effect (including its own dimensional lock aura). This otherwise functions like blindsense.
Dimensional Lock (Su) As the dimensional lock spell, 20-foot radius centered on the balhannoth, CL 10th. This effect moves with the creature.
Improved Grab (Ex) To use this ability, a balhannoth must hit an opponent of up to Large size with a slam attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. If it wins the grapple check, it establishes a hold and can constrict. A voidmind balhannoth may also use this ability with its sentient tentacle attack. To use this ability, it must hit a creature of its size category or smaller with its tentacle attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. A voidmind balhannoth has a +4 racial bonus on grapple checks made with its tentacle. If the creature wins the grapple check, it establishes a hold and can constrict.
Mind Flayer Host (Su) Three mind flayers form a bond with any voidmind creature they create. A different mind flayer cannot bond itself to a voidmind creature after creation. The creature's masters are instantly aware if the creature takes any damage, wanders out of range of their control, or is the target of any magic. Also as a result of this bond, the masters can, as a standard action, see and hear through the eyes and ears of their bonded voidmind creature to a range of five miles. Maintaining this link requires a mind flayer to concentrate, but the mind flayer remains aware of its surroundings and can move normally. Finally, any one of the three masters can take control of the voidmind creature, at will, as the dominate monster spell (no save). While controlling the voidmind creature in this fashion, a mind flayer can manifest its own innate psionic abilities through the voidmind creature, as though the creature were manifesting the ability itself. Any of the mind flayer's psionic powers used in this fashion can target or affect creatures within range, line of sight, and line of effect of the voidmind creature. So, for example, a mind flayer can use plane shift to send the voidmind creature to another plane, or it could send itself to another plane. Likewise, the mind flayer could use suggestion on a target it sees through the voidmind creature's eyes.

Sentient Tentacle (Ex): A voidmind balhannoth’s tentacle attacks of its own accord. The creature can direct it to attack certain targets, but the psionic nature of the tentacle enables it to flex and move in combat without hindering the creature's other combat abilities. A voidmind balhannoth that has successfully grappled a creature with its tentacle can attack another creature at no penalty, as long as that creature is within a distance equal to its reach.

Skills A balhannoth has a +15 racial bonus on Hide checks due to its camoflauge ability. It has a +8 racial bonus on Climb checks and can always choose to take 10 on Climb checks, even if rushes or threatened. Voidmind balhannoths have a +4 racial bonus on Bluff, Escape Artist, and Intimidate checks.
Description A hulking creature with an ovoid body drops from the ceiling. It moves on six long tentacles instead of legs, and from between its shoulders protrudes a slavering mouth full of jagged, ripping teeth.
Sources Monster Manual III (Page 187), Monster Manual IV (Page 15).
Power-Up Suite: None. 
Horthar
CR 12
Male mind flayer beguiler 8
LE Medium aberration
Init +7; Senses darkvision 60 ft., see invisibility; Listen +24, Spot +24
Languages Common, Abyssal, Draconic, Dwarven, Elven, Infernal, Terran, Undercommon 

AC 22, touch 13, flat-footed 19

(+3 Dex, +6 armor, +3 natural)

hp 148 (16 HD)
SR 33
Fort +13, Ref +12, Will +20
Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 30 ft. in +1 glamered energy immunity mithral breastplate (6 squares), base movement 30 ft.

Melee 4 tentacles +12[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (1d4)
Space 5 ft.; Reach 5 ft.

Base Atk +10; Grp +10
Atk Options extract, improved grab, mind blast (DC 18), psionics, Silent Spell, surprise casting (move action)
Combat Gear +1 glamered mithral breastplate, amulet of health +2, cloak of resistance +3, dispelling cord, headband of intellect +2, ring of the darkhidden
Beguiler Spells Known (CL 12th): 

4th (4/day)—chosen from beguiler list 

3rd (6/day)—heroism, plus others chosen from beguiler list

2nd (7/day)—chosen from beguiler list

1st (9/day)—nystul’s magic aura, plus others chosen from beguiler list

0 (6/day)—chosen from beguiler list
Psionics (Spell-Like Abilities) (CL 16th):

At will—charm monster (DC 18), detect thoughts (DC 16), levitate, plane shift, suggestion (DC 17)
Abilities Str 10, Dex 16, Con 18, Int 29, Wis 16, Cha 19 
SQ advanced learning (nystul’s magic aura, heroism), armored mage, cloaked casting (+1 DC, +2 to overcome SR), telepathy 100 ft., trapfinding
Feats Improved Initiative, Improved Toughness, Mobile Spellcasting, Practiced Spellcaster (beguiler), Rapid Metamagic, Silent Spell (B), Spell Focus (illusion)
 Skills Bluff +25, Concentration +25, Disguise +25, Hide +24, Intimidate +23, Knowledge (arcana) +22, Knowledge (local–sheldomar) +16, Listen +24, Move Silently +24, Spellcraft +24, Spot +24, Tumble +24, Use Magic Device +14
Possessions combat gear
Improved Grab (Ex) To use this ability, a mind flayer must hit a small, medium or large creature with its tentacle attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. If the creature wins the grapple check, it establishes a hold and can constrict. 

Extract (Ex) A mind flayer that begins its turn with all four tentacles attached and makes a successful grapple check automatically extracts the opponent’s brain, instantly killing the creature. This power is useless against constructs, oozes, plants, elementals, and undead. It is not instantly fatal to foes with multiple heads, such as ettins and hydras.

Mind Blast (Sp) This psionic attack is a cone 60 feet long. Anyone caught within the cone must succeed on a DC 18 Will save or be stunned for 3d4 rounds. The save DC is Charisma-based. This ability is the equivalent of a 4th level spell.

Description This illithid’s light grey flesh is pulled tightly over its skull, the only hint of its true age.
Sources Monster Manual (Page 187)
Power-Up Suite: The following active spells are reflected in Horthar’s stat block: freedom of movement, heroism, and see invisibility. His spells of each level per day have been adjusted accordingly.
Appendix 2 – APL 12
Encounter 1




Lolth Elemental
CR 12
Advanced Lolth-touched invisible stalker fighter 1
CE Huge elemental (air, extraplanar)

Init +5; Senses darkvision 60 ft.; Listen +23, Spot +23
Languages Common

AC 20, touch 13, flat-footed 15

(-2 size, +5 Dex, +7 natural)

Miss Chance 50% (natural invisibility)
hp 218 (17 HD)

Immune critical hits, fear, flanking, paralysis, poison, sleep, stunning, 1st – 3rd level spell effects
Fort +16, Ref +15, Will +8

Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 30 ft. (6 squares); fly 30 ft. (perfect)
Melee 2 slams +26[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (4d6+14)
Space 15 ft.; Reach 15 ft.

Base Atk +13; Grp +35
Atk Options Flyby Attack, Improved Bull Rush, Power Attack, Knockback, Spectral Skirmisher
Combat Gear elixir of lesser globe of invulnerability (2)
Abilities Str 38, Dex 20, Con 28, Int 14, Wis 16, Cha 8 
SQ elemental traits, improved tracking, natural invisibility
Feats Combat Reflexes, Flyby Attack, Improved Bull Rush, Improved Natural Attack (slam), Knockback, Power Attack, Spectral Skirmisher
Skillstotal ranks: class XX ListenL Listen +23[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Move Silently +31[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Search +21[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Spot +23[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor]
Possessions combat gear 

Improved Tracking (Ex) An invisible stalker is a consummate tracker and makes Spot checks instead of the usual Survival checks to trace a creature’s passage.
Natural Invisibility (Su) This ability is constant, allowing a stalker to remain invisible even when attacking. This ability is inherent and not subject to the invisibility purge spell.
 Skills A Lolth-touched invisible stalker gains a +4 bonus on Hide and Move Silently checks.

Description This roiling cloud of vapor faintly resembles the head and torso of an elf ending in a wisp of fog. It sneers as it rushes towards you with inflated fists.
Sources Monster Manual IV (Page 93), Dungeonscape (Page 10).
Power-Up Suite: The following active spell is reflected in the Lolth elemental’s stat block: lesser globe of invulnerability.
Lolth’s Caress Trap
CR 12
Description See encounter description

Search DC 27; Type magic
Trigger proximity (alarm), Init +6

Effect heightened night’s caress (+12 melee touch, 11d6 damage and 1d6+2 Con damage, Fortitude DC 19 negates Con damage); each square on floor and ceiling
Duration 19 rounds
Destruction each square AC 22, hp 30; statue of Lolth AC varies*, hp varies* (disadvantage, destroying this disarms entire trap)

Disarm each square DC 27; statue of Lolth DC varies* (disadvantage, disarming this disarms entire trap)
Dispel DC 22 (per square), DC varies* (statue of Lolth, disadvantage, dispelling this disarms entire trap); when dispelled the trap shuts down for only 1d4 rounds
Encounter 2




Spider-Kissed Greathorn
CR 12
Male shadow Lolth-touched greathorn minotaur barbarian 1/fighter 2
CE Large monstrous humanoid (extraplanar)

Init +1; Senses darkvision 60 ft., scent, tremorsense 120 ft.; Listen +14, Spot +12
Languages Common 

AC 23, touch 10, flat-footed 22

(-1 size, +1 Dex, +6 armor, +7 natural)

Miss Chance 50% (shadow blend)
hp 185 (14 HD); fast healing 2; DR 5/–
Immune fear
Resist cold 15
Fort +20, Ref +13, Will +13Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 60 ft. in +1 linked mithral breastplate (12 squares), base movement 60 ft.; earth glide
Melee +1 greathammer +27/+22/+17[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (3d6+19/x4) and gore +20 (1d8+6)
Space 10 ft.; Reach 10 ft.

Base Atk +14; Grp +30
Atk Options Awesome Blow (B), Bounding Assault, Power Attack, Spring Attack
Special Actions earth warp
Combat Gear +1 large greathammer, +1 linked large mithral breastplate, cloak of predatory vigor, ring of anticipation, vest of resistance +3
Abilities Str 34, Dex 13, Con 28, Int 8, Wis 12, Cha 8 
SQ evasion, fast movement (+10), natural cunning, rage (1/day)
Feats Awesome Blow (B), Bounding Assault, Dodge, Elusive Target, Mobility, Power Attack, Spring Attack, Weapon Focus (greathammer) 

Skills Hide +1, Intimidate +3, Listen +14, Move Silently +11, Search +3, Spot +12, Survival +9    
Possessions combat gear 

Earth Glide (Ex) A greathorn minotaur can glide through stone, dirt, or almost any other sort of earth except metal as easily as a fish swims through water. Its burrowing leaves behind no tunnel or hole, nor does it create any ripple of other signs of its presence.
Earth Warp (Su) As a swift action, a greathorn minotaur can cause the earth and rock around it to twist and warp in a 60-foot-radius emanation around it, doubling movement costs through that area. Natural stone, finished stone, and dirt surfaces are subject to this effect. The effect does not move with the minotaur; when the minotaur leave the area, the ground returns to normal. The minotaur ignores the movement penalties generated by its own or another greathorn’s earth warp ability.

Natural Cunning (Ex) Greathorn minotaurs have immunity to maze spells, never become lost, and can track enemies. They are never caught flat-footed.
Shadow Blend (Su) In any conditions other than full daylight, a shadow creature can disappear into the shadows, giving it total concealment. Artificial illumination, even a light or continual flame spell, does not negate this ability, but a daylight spell will.
Skills A shadow Lolth-touched greathorn minotaur gains a +4 racial bonus on Hide, Listen, Search, and Spot checks and a +10 racial bonus on Move Silently checks.
Description Before you is a tall, thickset minotaur with short, slate-colored fur. Its horns extend nearly 5 feet from its head and it wields a massive hammer. Shadows play off its form, concealing it entirely in darkness.
Sources Lords of Madness (Page 167), Monster Manual IV (Page 93, Page 100)
Power-Up Suite: None.

Encounter 3




Balhannoth Thrall
CR 14
Male advanced voidmind balhannoth
LE Huge aberration
Init +8; Senses blind, dweomersight 120 ft.; Listen +12
Aura dimensional lock
Languages –
AC 29, touch 12, flat-footed 25

(-2 size, +4 Dex, +17 natural)

hp 314 (22 HD); DR 15/magic
Immune ability damage/drain, acid, energy drain, gaze attacks, illusions, mind-affecting, visual effects
SR 32
Fort +20, Ref +13, Will +16

Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 50 ft. (10 squares), climb 50 ft.
Melee 2 slams +30 (4d6+15/19-20) and tentacle +30 (2d6+15) and bite +25 (2d6+7)
Space 15 ft.; Reach 15 ft. (20 ft. with slam and tentacle)
Base Atk +16; Grp +39
Atk Options Blind-Fight, cone of slime (20d6; DC 32), constrict +2d6, improved grab, magic strike, Power Attack, sentient tentacle
Special Actions antimagic grapple
Abilities Str 40, Dex 18, Con 32, Int 5, Wis 12, Cha 6 
SQ camouflage
Feats Alertness (B), Blind-Fight, Combat Reflexes (B), Great Fortitude (B), Improved Critical (slam), Improved Initiative, Improved Natural Armor, Improved Natural Attack (slam), Iron Will, Lightning Reflexes, Power Attack
Skills Climb +23, total ranks: class XX Hide +17, Jump +23, Listen +12, Move Silently +14

Antimagic Grapple (Su) When a balhannoth grapples an opponent, all the magical properties of that opponent’s magic items are suppressed. In addition, a creature grappled by a balhannoth cannot cast spells or use spell-like or supernatural abilities. A balhannoth automatically suppresses magic items by holding or wearing them.
Camouflage (Ex) A balhannoth’s skin changes color to match its surroundings. As a result, a balhannoth can use its Hide skill in any sort of natural terrain.

Cone of Slime (Su) Once per day as a standard action, a voidmind balhannoth can expel the psionically charged slime in its head in a 30-foot cone. This attack deals 20d6 points of acid damage. A successful Reflex save (DC 32) halves the damage. In addition, any creature that takes damage from the spray takes a –2 penalty on its Will saves and is stunned for 1d4+1 rounds (Fortitude save negates the stun; save DC same as above). The psionic slime replenishes itself automatically in 24 hours. The save DCs are Constitution-based.
Constrict (Ex) A balhannoth deals 2d6 points of damage with a successful grapple check, in addition to damage from its slam attack. When a voidmind balhannoth constricts with its sentient tentacle, it deals 4d6+22 damage to its victim.
Dweomersight (Su) A balhannoth can sense the presence and position of magic auras within 120 feet of itself, and knows the strength and school of each one. It can pinpoint the location of any creature with ongoing spells cast on it, carrying magic items, or otherwise using magic, and it can notice anything within the area of a magic effect (including its own dimensional lock aura). This otherwise functions like blindsense.
Dimensional Lock (Su) As the dimensional lock spell, 20-foot radius centered on the balhannoth, CL 10th. This effect moves with the creature.
Improved Grab (Ex) To use this ability, a balhannoth must hit an opponent of up to Large size with a slam attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. If it wins the grapple check, it establishes a hold and can constrict. A voidmind balhannoth may also use this ability with its sentient tentacle attack. To use this ability, it must hit a creature of its size category or smaller with its tentacle attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. A voidmind balhannoth has a +4 racial bonus on grapple checks made with its tentacle. If the creature wins the grapple check, it establishes a hold and can constrict.

Mind Flayer Host (Su) Three mind flayers form a bond with any voidmind creature they create. A different mind flayer cannot bond itself to a voidmind creature after creation. The creature's masters are instantly aware if the creature takes any damage, wanders out of range of their control, or is the target of any magic. Also as a result of this bond, the masters can, as a standard action, see and hear through the eyes and ears of their bonded voidmind creature to a range of five miles. Maintaining this link requires a mind flayer to concentrate, but the mind flayer remains aware of its surroundings and can move normally. Finally, any one of the three masters can take control of the voidmind creature, at will, as the dominate monster spell (no save). While controlling the voidmind creature in this fashion, a mind flayer can manifest its own innate psionic abilities through the voidmind creature, as though the creature were manifesting the ability itself. Any of the mind flayer's psionic powers used in this fashion can target or affect creatures within range, line of sight, and line of effect of the voidmind creature. So, for example, a mind flayer can use plane shift to send the voidmind creature to another plane, or it could send itself to another plane. Likewise, the mind flayer could use suggestion on a target it sees through the voidmind creature's eyes.

Sentient Tentacle (Ex): A voidmind balhannoth’s tentacle attacks of its own accord. The creature can direct it to attack certain targets, but the psionic nature of the tentacle enables it to flex and move in combat without hindering the creature's other combat abilities. A voidmind balhannoth that has successfully grappled a creature with its tentacle can attack another creature at no penalty, as long as that creature is within a distance equal to its reach.

Skills A balhannoth has a +15 racial bonus on Hide checks due to its camoflauge ability. It has a +8 racial bonus on Climb checks and can always choose to take 10 on Climb checks, even if rushes or threatened. Voidmind balhannoths have a +4 racial bonus on Bluff, Escape Artist, and Intimidate checks.
Description A hulking creature with an ovoid body drops from the ceiling. It moves on six long tentacles instead of legs, and from between its shoulders protrudes a slavering mouth full of jagged, ripping teeth.
Sources Monster Manual III (Page 187), Monster Manual IV (Page 15).
Power-Up Suite: None. 
Horthar
CR 14
Male mind flayer beguiler 10
LE Medium aberration
Init +8; Senses darkvision 60 ft., see invisibility; Listen +26, Spot +26
Languages Common, Abyssal, Draconic, Dwarven, Elven, Infernal, Terran, Undercommon 

AC 24, touch 15, flat-footed 20

(+4 Dex, +6 armor, +1 deflection, +3 natural)

hp 164 (18 HD)
SR 35
Fort +14, Ref +14, Will +21

Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 30 ft. in +1 glamered energy immunity mithral breastplate (6 squares), base movement 30 ft.

Melee 4 tentacles +13[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (1d4)
Space 5 ft.; Reach 5 ft.

Base Atk +11; Grp +11
Atk Options extract, improved grab, mind blast (DC 18), psionics, Silent Spell, Still Spell, surprise casting (move action)
Combat Gear +1 glamered mithral breastplate, amulet of health +2, cloak of resistance +3, deathguardian bracers, dispelling cord, gloves of dexterity +2, headband of intellect +4, ring of the darkhidden, ring of protection +1, scroll of disintegrate
Beguiler Spells Known (CL 14th): 

5th (5/day)—chosen from beguiler list


4th (6/day)—chosen from beguiler list 

3rd (7/day)—heroism, plus others chosen from beguiler list

2nd (8/day)—chosen from beguiler list

1st (9/day)—nystul’s magic aura, plus others chosen from beguiler list

0 (6/day)—chosen from beguiler list
Psionics (Spell-Like Abilities) (CL 18th):

At will—charm monster (DC 18), detect thoughts (DC 16), levitate, plane shift, suggestion (DC 17)
Abilities Str 10, Dex 18, Con 18, Int 31, Wis 16, Cha 19 
SQ advanced learning (nystul’s magic aura, heroism), armored mage, cloaked casting (+1 DC, +2 to overcome SR), telepathy 100 ft., trapfinding
Feats Improved Initiative, Improved Toughness, Metamagic School Focus, Mobile Spellcasting, Practiced Spellcaster (beguiler), Rapid Metamagic, Silent Spell (B), Spell Focus (illusion), Still Spell (B)

 Skills Bluff +27, Concentration +27, Disguise +25,  Escape Artist +12, Hide +27, Intimidate +25, Knowledge (arcana) +25, Knowledge (local–sheldomar) +19, Listen +26, Move Silently +27, Spellcraft +25, Spot +26, Tumble +27, Use Magic Device +18
Possessions combat gear
Improved Grab (Ex) To use this ability, a mind flayer must hit a small, medium or large creature with its tentacle attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. If the creature wins the grapple check, it establishes a hold and can constrict. 

Extract (Ex) A mind flayer that begins its turn with all four tentacles attached and makes a successful grapple check automatically extracts the opponent’s brain, instantly killing the creature. This power is useless against constructs, oozes, plants, elementals, and undead. It is not instantly fatal to foes with multiple heads, such as ettins and hydras.

Mind Blast (Sp) This psionic attack is a cone 60 feet long. Anyone caught within the cone must succeed on a DC 18 Will save or be stunned for 3d4 rounds. The save DC is Charisma-based. This ability is the equivalent of a 4th level spell.

Description This illithid’s light grey flesh is pulled tightly over its skull, the only hint of its true age.
Sources Monster Manual (Page 187)
Power-Up Suite: The following active spells are reflected in Horthar’s stat block: freedom of movement, heroism, and see invisibility. His spells of each level per day have been adjusted accordingly.  

Appendix 3 – APL 14
Encounter 1




Lolth Elemental
CR 14
Advanced Lolth-touched invisible stalker fighter 2
CE Huge elemental (air, extraplanar)

Init +5; Senses darkvision 60 ft.; Listen +27, Spot +28
Languages Common

AC 20, touch 13, flat-footed 15

(-2 size, +5 Dex, +7 natural)

Miss Chance 50% (natural invisibility)
hp 268 (21 HD)

Immune critical hits, fear, flanking, paralysis, poison, sleep, stunning, 1st – 3rd level spell effects
Fort +18, Ref +17, Will +9
Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 30 ft. (6 squares); fly 30 ft. (perfect)
Melee 2 slams +30[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (4d6+14)
Space 15 ft.; Reach 15 ft.

Base Atk +17; Grp +39
Atk Options dungeon crasher, Flyby Attack, Improved Bull Rush, Knockback, Power Attack, Shock Trooper, Spectral Skirmisher
Combat Gear elixir of lesser globe of invulnerability (2)
Abilities Str 39, Dex 20, Con 28, Int 14, Wis 16, Cha 8 
SQ elemental traits, improved tracking, natural invisibility
Feats Combat Reflexes, Improved Bull Rush, Improved Natural Attack (slam), Flyby Attack, Knockback, Power Attack, Shock Trooper, Spectral Skirmisher, Weapon Focus (slam)
Skillstotal ranks: class XX ListenL Listen +27[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Move Silently +35[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Search +25[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor], Spot +28[+x size, +x ranks, +x ability, +x synergy, +x speed, -X armor]
Possessions combat gear 

Dungeon Crasher (Ex) Dungeon crashers excel at overwhelming traps, smashing through doors, and pushing aside their enemies. A dungeon crasher gains a +2 competence bonus on saves and to its Armor Class when attacked by traps. It also gains a +5 bonus on Strength checks to break a door, wall of similar obstacle. In addition, if it forces an opponent to move into a wall or other solid object when making a bull rush, it stops as normal. However, its momentum crushes its opponent, dealing 4d6+28 bludgeoning damage.
Improved Tracking (Ex) An invisible stalker is a consummate tracker and makes Spot checks instead of the usual Survival checks to trace a creature’s passage.
Natural Invisibility (Su) This ability is constant, allowing a stalker to remain invisible even when attacking. This ability is inherent and not subject to the invisibility purge spell.
 Skills A Lolth-touched invisible stalker gains a +4 bonus on Hide and Move Silently checks.
Description This roiling cloud of vapor faintly resembles the head and torso of an elf ending in a wisp of fog. It sneers as it rushes towards you with inflated fists.
Sources Monster Manual IV (Page 93), Dungeonscape (Page 10).
Power-Up Suite: The following active spell is reflected in the Lolth elemental’s stat block: lesser globe of invulnerability.
Lolth’s Caress Trap
CR 14
Description See encounter description

Search DC 29; Type magic
Trigger proximity (alarm), Init +7

Effect empowered night’s caress (+14 melee touch, (13d6)*1.5 damage and (1d6+2)*1.5 Con damage, Fortitude DC 20 negates Con damage); each square on floor and ceiling
Duration 21 rounds
Destruction each square AC 24, hp 35; statue of Lolth AC varies*, hp varies* (disadvantage, destroying this disarms entire trap)

Disarm each square DC 29; statue of Lolth DC varies* (disadvantage, disarming this disarms entire trap)
Dispel DC 24 (per square), DC varies* (statue of Lolth, disadvantage, dispelling this disarms entire trap); when dispelled the trap shuts down for only 1d4 rounds
Encounter 2




Spider-Kissed Greathorn
CR 14
Male shadow Lolth-touched greathorn minotaur barbarian 1/fighter 4
CE Large monstrous humanoid (extraplanar)

Init +2; Senses darkvision 60 ft., scent, tremorsense 120 ft.; Listen +12, Spot +11
Languages Common 

AC 25, touch 11, flat-footed 23

(-1 size, +2 Dex, +7 armor, +7 natural)

Miss Chance 50% (shadow blend)
hp 213 (16 HD); fast healing 2; DR 5/–
Immune fear
Resist cold 15
Fort +21, Ref +15, Will +14Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 60 ft. in +1 linked mithral breastplate (12 squares), base movement 60 ft.; earth glide
Melee +1 greathammer +33/+29/+23/+18[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (3d6+26/x4) and gore +24 (1d8+7)
Space 10 ft.; Reach 10 ft.

Base Atk +16; Grp +34
Atk Options Awesome Blow (B), Bounding Assault, Power Attack, Spring Attack
Special Actions earth warp
Combat Gear +1 large greathammer, +2 linked large mithral breastplate, belt of giant strength +4, cloak of predatory vigor, reciprocal bracers, ring of anticipation, vest of resistance +3
Abilities Str 38, Dex 14, Con 28, Int 8, Wis 12, Cha 8 
SQ evasion, fast movement (+10), natural cunning, rage (1/day)
Feats Awesome Blow (B), Bounding Assault, Dodge, Elusive Target, Mobility, Melee Weapon master (bludgeoning), Power Attack, Spring Attack, Weapon Focus (greathammer), Weapon Specialization (greathammer)
Skills Hide +1, Intimidate +3, Listen +12, Move Silently +11, Search +3, Spot +11, Survival +9    
Possessions combat gear
Earth Glide (Ex) A greathorn minotaur can glide through stone, dirt, or almost any other sort of earth except metal as easily as a fish swims through water. Its burrowing leaves behind no tunnel or hole, nor does it create any ripple of other signs of its presence.
Earth Warp (Su) As a swift action, a greathorn minotaur can cause the earth and rock around it to twist and warp in a 60-foot-radius emanation around it, doubling movement costs through that area. Natural stone, finished stone, and dirt surfaces are subject to this effect. The effect does not move with the minotaur; when the minotaur leave the area, the ground returns to normal. The minotaur ignores the movement penalties generated by its own or another greathorn’s earth warp ability.

Natural Cunning (Ex) Greathorn minotaurs have immunity to maze spells, never become lost, and can track enemies. They are never caught flat-footed.
Shadow Blend (Su) In any conditions other than full daylight, a shadow creature can disappear into the shadows, giving it total concealment. Artificial illumination, even a light or continual flame spell, does not negate this ability, but a daylight spell will.
Skills A shadow Lolth-touched greathorn minotaur gains a +4 racial bonus on Hide, Listen, Search, and Spot checks and a +10 racial bonus on Move Silently checks.
Description Before you is a tall, thickset minotaur with short, slate-colored fur. Its horns extend nearly 5 feet from its head and it wields a massive hammer. Shadows play off its form, concealing it entirely in darkness.
Sources Lords of Madness (Page 167), Monster Manual IV (Page 93, Page 100)
Power-Up Suite: None.

Encounter 3




Balhannoth Thrall
CR 16
Male advanced voidmind balhannoth
LE Huge aberration
Init +8; Senses blind, dweomersight 120 ft.; Listen +12
Aura dimensional lock
Languages –
AC 29, touch 12, flat-footed 25

(-2 size, +4 Dex, +17 natural)

hp 428 (30 HD); DR 15/magic
Immune ability damage/drain, acid, energy drain, gaze attacks, illusions, mind-affecting, visual effects
SR 40
Fort +24, Ref +16, Will +20
Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 50 ft. (10 squares), climb 50 ft.
Melee 2 slams +38 (4d6+16/19-20) and tentacle +37 (2d6+16) and bite +32 (2d6+8)
Space 15 ft.; Reach 15 ft. (20 ft. with slam and tentacle)
Base Atk +22; Grp +46
Atk Options Blind-Fight, cone of slime (20d6; DC 36), constrict +2d6, improved grab, magic strike, Power Attack, sentient tentacle
Special Actions antimagic grapple
Abilities Str 42, Dex 18, Con 32, Int 5, Wis 12, Cha 6 
SQ camouflage
Feats Alertness (B), Blind-Fight, Cleave, Combat Reflexes (B), Great Fortitude (B), Improved Critical (slam), Improved Initiative, Improved Natural Armor, Improved Natural Attack (slam), Iron Will, Lightning Reflexes, Power Attack, Stealthy, Weapon Focus (slam)
Skills Climb +24, total ranks: class XX Hide +27, Jump +24, Listen +12, Move Silently +16
Antimagic Grapple (Su) When a balhannoth grapples an opponent, all the magical properties of that opponent’s magic items are suppressed. In addition, a creature grappled by a balhannoth cannot cast spells or use spell-like or supernatural abilities. A balhannoth automatically suppresses magic items by holding or wearing them.
Camouflage (Ex) A balhannoth’s skin changes color to match its surroundings. As a result, a balhannoth can use its Hide skill in any sort of natural terrain.

Cone of Slime (Su) Once per day as a standard action, a voidmind balhannoth can expel the psionically charged slime in its head in a 30-foot cone. This attack deals 20d6 points of acid damage. A successful Reflex save (DC 36) halves the damage. In addition, any creature that takes damage from the spray takes a –2 penalty on its Will saves and is stunned for 1d4+1 rounds (Fortitude save negates the stun; save DC same as above). The psionic slime replenishes itself automatically in 24 hours. The save DCs are Constitution-based.
Constrict (Ex) A balhannoth deals 2d6 points of damage with a successful grapple check, in addition to damage from its slam attack. When a voidmind balhannoth constricts with its sentient tentacle, it deals 4d6+24 damage to its victim.
Dweomersight (Su) A balhannoth can sense the presence and position of magic auras within 120 feet of itself, and knows the strength and school of each one. It can pinpoint the location of any creature with ongoing spells cast on it, carrying magic items, or otherwise using magic, and it can notice anything within the area of a magic effect (including its own dimensional lock aura). This otherwise functions like blindsense.
Dimensional Lock (Su) As the dimensional lock spell, 20-foot radius centered on the balhannoth, CL 10th. This effect moves with the creature.
Improved Grab (Ex) To use this ability, a balhannoth must hit an opponent of up to Large size with a slam attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. If it wins the grapple check, it establishes a hold and can constrict. A voidmind balhannoth may also use this ability with its sentient tentacle attack. To use this ability, it must hit a creature of its size category or smaller with its tentacle attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. A voidmind balhannoth has a +4 racial bonus on grapple checks made with its tentacle. If the creature wins the grapple check, it establishes a hold and can constrict.

Mind Flayer Host (Su) Three mind flayers form a bond with any voidmind creature they create. A different mind flayer cannot bond itself to a voidmind creature after creation. The creature's masters are instantly aware if the creature takes any damage, wanders out of range of their control, or is the target of any magic. Also as a result of this bond, the masters can, as a standard action, see and hear through the eyes and ears of their bonded voidmind creature to a range of five miles. Maintaining this link requires a mind flayer to concentrate, but the mind flayer remains aware of its surroundings and can move normally. Finally, any one of the three masters can take control of the voidmind creature, at will, as the dominate monster spell (no save). While controlling the voidmind creature in this fashion, a mind flayer can manifest its own innate psionic abilities through the voidmind creature, as though the creature were manifesting the ability itself. Any of the mind flayer's psionic powers used in this fashion can target or affect creatures within range, line of sight, and line of effect of the voidmind creature. So, for example, a mind flayer can use plane shift to send the voidmind creature to another plane, or it could send itself to another plane. Likewise, the mind flayer could use suggestion on a target it sees through the voidmind creature's eyes.

Sentient Tentacle (Ex): A voidmind balhannoth’s tentacle attacks of its own accord. The creature can direct it to attack certain targets, but the psionic nature of the tentacle enables it to flex and move in combat without hindering the creature's other combat abilities. A voidmind balhannoth that has successfully grappled a creature with its tentacle can attack another creature at no penalty, as long as that creature is within a distance equal to its reach.

Skills A balhannoth has a +15 racial bonus on Hide checks due to its camoflauge ability. It has a +8 racial bonus on Climb checks and can always choose to take 10 on Climb checks, even if rushes or threatened. Voidmind balhannoths have a +4 racial bonus on Bluff, Escape Artist, and Intimidate checks.
Description A hulking creature with an ovoid body drops from the ceiling. It moves on six long tentacles instead of legs, and from between its shoulders protrudes a slavering mouth full of jagged, ripping teeth.
Sources Monster Manual III (Page 187), Monster Manual IV (Page 15).
Power-Up Suite: None.  
Horthar
CR 16
Male mind flayer beguiler 12
LE Medium aberration
Init +8; Senses darkvision 60 ft., see invisibility; Listen +28, Spot +28
Languages Common, Abyssal, Draconic, Dwarven, Elven, Infernal, Terran, Undercommon 

AC 25, touch 15, flat-footed 21

(+4 Dex, +7 armor, +1 deflection, +3 natural)

hp 177 (20 HD)
SR 37
Fort +15, Ref +15, Will +22

Race F+#, R+#, W+#; Class F+#, R+#, W+#; Abilities Con +##, Dex +##, Wis +##; other bonuses

Speed 30 ft. in +1 glamered energy immunity mithral breastplate (6 squares), base movement 30 ft.

Melee 4 tentacles +14[+/-X size, +X BAB, +X Str, +X weapon, +X feat] (1d4)
Space 5 ft.; Reach 5 ft.

Base Atk +12; Grp +12
Atk Options extract, improved grab, mind blast (DC 18), psionics, Silent Spell, Still Spell, surprise casting (move action)
Combat Gear +2 glamered mithral breastplate, cloak of resistance +3, deathguardian bracers, dispelling cord, gloves of dexterity +2, headband of intellect +4, lesser metamagic rod of quicken, ring of the darkhidden, ring of protection +1, scroll of disintegrate
Beguiler Spells Known (CL 16th): 

6th (5/day)—chosen from beguiler list


5th (6/day)—shadow form (SpC), plus others chosen from beguiler list

4th (7/day)—chosen from beguiler list 

3rd (8/day)—heroism, plus others chosen from beguiler list

2nd (8/day)—chosen from beguiler list

1st (9/day)—nystul’s magic aura, plus others chosen from beguiler list

0 (6/day)—chosen from beguiler list
Psionics (Spell-Like Abilities) (CL 20th):

At will—charm monster (DC 18), detect thoughts (DC 16), levitate, plane shift, suggestion (DC 17)
Abilities Str 10, Dex 18, Con 18, Int 32, Wis 16, Cha 19 
SQ advanced learning (nystul’s magic aura, heroism, mind fog), armored mage, cloaked casting (+1 DC, +2 to overcome SR), telepathy 100 ft., trapfinding
Feats Improved Initiative, Improved Toughness, Metamagic School Focus, Mobile Spellcasting, Practiced Spellcaster (beguiler), Rapid Metamagic, Silent Spell (B), Spell Focus (illusion), Still Spell (B)
 Skills Bluff +29, Concentration +29, Disguise +25, Escape Artist +19, Hide +29, Intimidate +25, Knowledge (arcana) +28, Knowledge (local–sheldomar) +20, Listen +28, Move Silently +27, Spellcraft +26, Spot +28, Tumble +29, Use Magic Device +22
Possessions combat gear
Improved Grab (Ex) To use this ability, a mind flayer must hit a small, medium or large creature with its tentacle attack. It can then attempt to start a grapple as a free action without provoking attacks of opportunity. If the creature wins the grapple check, it establishes a hold and can constrict. 

Extract (Ex) A mind flayer that begins its turn with all four tentacles attached and makes a successful grapple check automatically extracts the opponent’s brain, instantly killing the creature. This power is useless against constructs, oozes, plants, elementals, and undead. It is not instantly fatal to foes with multiple heads, such as ettins and hydras.

Mind Blast (Sp) This psionic attack is a cone 60 feet long. Anyone caught within the cone must succeed on a DC 18 Will save or be stunned for 3d4 rounds. The save DC is Charisma-based. This ability is the equivalent of a 4th level spell.

Description This illithid’s light grey flesh is pulled tightly over its skull, the only hint of its true age.
Sources Monster Manual (Page 187)
Power-Up Suite: The following active spells are reflected in Horthar’s stat block: shadow form, freedom of movement, heroism, and see invisibility. His spells of each level per day have been adjusted accordingly.
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DM Aid: Map #3 – enter the coven
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