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Introduction

Fantasy Flight Games is pleased to present MIDNIGHT
2ND EDITION, an updated and expanded version of the unique,
exciting, and acclaimed MIDNIGHT fantasy campaign setting
designed for use with the d20 System. MIDNIGHT has been an
amazing success, capturing the imagination of diabolical
DMs and inspired players all over the world. By the end of
2005 MIDNIGHT will be supported by more than a dozen sup-
plements, regular web content updates at http://www.fanta-
syflightgames.com, a committed and supportive fan base
with several independently maintained web sites, 3rd-party
adventure publishers like www.direkobold.com, and even a
board game expansion for the best-selling Runebound line!
From a campaign setting premise founded in Shadow,
Midnight has become a shining beacon of quality game
design, excellent visual presentation, and intense and
thought-provoking story telling.

This new edition brings you the core content and rules
that started it all. The book you are holding contains all of the
relevant content from the original MIDNIGHT core book and
the first supplement and player’s guide in the line, Against the
Shadow. Where necessary or desirable, information from
these two books has been updated (such as to bring them in
line with the 3.5 version of the core rules or to implement
errata). Rest assured that everything that made Midnight a fan
favorite is still here, however, from the devious legates to the
powerful orcs to the valiant free peoples of Eredane.

Best of all, careful consideration has been paid to the
needs of our current customers, who may already own many
of the books in the MIDNIGHT line. Therefore, all of the infor-
mation herein, even updated or expanded rules mechanics, is
consistent with all currently in-print MIDNIGHT material
(which includes MNO3: Minions of Shadow onward).

Che Open Game License

Midnight is published under the terms of the Open Game License
and the d20 System Trademark License. The OGL allows us to use the
d20 System core rules and to publish game products derived from and
compatible with those rules.

In fact, all rules-related material is designated as Open Game
Content. You can use this material in your own works, as long as you fol-
low the conditions of the Open Game License. You can copy the materi-
al to your website or even put it in a book that you publish and sell. The
introduction to each chapter or section identifies the rules material that is
designated as Open Game Content.

Not everything in this book is Open Game Content, however. In
general, game rules, statistics, and mechanics are Open Game Content,
but all background, story, and setting information is closed content and
cannot be republished, copied, or distributed without the consent of
Fantasy Flight Publishing, Inc.

The following are designated as Product Identity pursuant to sec-
tion 1(e) of the Open Game License, included in full at the end of this
book: the Midnight name, logo, and trademark, the graphic design and
trade dress of this book and all other products in the Midnight line, all
graphics, illustrations, maps, and diagrams in this book, and the follow-
ing names and terms: Eredane, Izrador, Shadow in the North, and Night
King.

The text of the introductory chapter is desginated as closed content.

Pow To Use CThis Book

The MIDNIGHT campaign setting is a tool for both play-
ers and DMs. It is designed as a supplement to the d20
System core rules. This book builds and expands upon those
rules, and the more familiar and comfortable you are with
them, the more useful this book will be. This book should be
used as a companion to the core rules and not a standalone
game.

MIDNIGHT 2ND EDITION includes expanded, updated,
and reorganized information from the original MIDNIGHT core
book and Against the Shadow; it may take some getting used
to for MIDNIGHT 1ST EDITION players who are used to finding
information in a specific section. In summary, this book is
divided into three sections: A player’s section, a setting sec-
tion, and a DM’s section.

Player’s Section
Book One¢: Hdwentures in Midnight

This section provides all the rules a player needs to get
started in the MIDNIGHT setting, including new character
races, classes, feats, magic rules, new equipment, new skill
uses, and a primer on life in Eredane. All players should read
this section, and all information presented herein is common
knowledge among the races of Eredane. DMs should also be
very familiar with this section, as it establishes the basic rules
for the major changes in Midnight to the core mechanics,
including spellcasting, heroic paths, and the wealth/barter
system.

Sctting Section
Book Cwo: CThe World of Midnight

This section offers detailed setting information on
Eredane, the continent on the world of Aryth in which the
events of Midnight take place. Both players and DMs
should feel free to read this section; in particular, players
should be familiar with the setting information that per-
tains to their characters’ home regions, races, and cul-
tures. Characters may or may not know the information
regarding other regions. In this case, players will have to
keep in mind what is in-character knowledge and what is
player knowledge.

DM’s Section
Book Three: Secrets of Midnighbt

The third section includes all of the tools and back-
ground material a DM needs to bring the adventure of
MIDNIGHT to life for his players. Much of the information
in this section should not be known to any players or their
beginning characters; only through hard-fought battles
and bitter experience can the heroes of MIDNIGHT learn
the weaknesses and plots of the Shadow in the North.




H World
In Shadow

In the ageless time before the dawn of history, there
was a war in heaven. In desperation, the lords of light severed
the black spirit of the dark god Izrador, casting him out of the
celestial kingdom.

The gods succeeded in vanquishing their brother, but
Izrador corrupted their magic and turned their victory against
them. As the fallen god’s spirit was severed from his physical
form, so too was the celestial kingdom severed from all con-
tact with the material realm. The lords of light discovered that
they could no longer commune with their mortal children.
This cataclysm shook the foundations of the world and came
to be known as the Sundering.

The dark one fell to the earth, his foul essence staining
the land with its evil shadow. Weakened and bodiless, Izrador
retreated to the ice and cold of the far north. There he slum-
bered, slowly recovering his strength and dreaming of
vengeance across eons of time. Empires were built and crum-
bled to dust, races were born and died, and the Shadow in the
North grew deeper and darker.

Three times the dark god rose and threatened the
nations of Aryth with iron and fire. The first time he was

defeated by a proud host of elves, dwarves, and Dornish men
led by Aradil the Witch Queen. The second time, races of
good held the Shadow off long enough for aid to come from
an unlooked-for ally. By the time of his third rising, the free
peoples of Eredane were battered, bitter, and distracted by
their own infighting as well by the insidious corruption sown
by the dark god’s spies over the years. Four of the land’s
greatest heroes fell prey to his dark promises and betrayed
their people, leading his hordes from the north.

This time, the dark god won.

The dwarven clans were broken and retreated to their
holdfasts deep within the earth. The elves withdrew into their
vast and ancient forest, abandoning all to the Shadow. The
Dorns, tamed by a power from across the sea in the Second
Age, were betrayed from within and fell swiftly.

One hundred years have passed since the Shadow fell.
The elder races—those of good heart and fey ancestry who
have battled Izrador for millennia—are being systematically
hunted down and exterminated. The great forest of Erethor
has become an island of light in a darkening world, its elven
keepers fighting a never-ending battle against besieging
hordes of orcs, giants, and goblinoids. The surviving dwarven
clans have locked themselves in their mountain holdfasts, and
the streets of once-proud subterranean cities have become
meat grinders for the orcs who are sent in to root them out.

The lands of men are ruled with an iron fist by the min-
ions of the Shadow. Cities lie in ruins, and the commoners in
isolated towns lock the gates against the darkness each night.
Literacy, magic, and weapons are illegal, and ignorance
spreads across the land like a terrible plague.

Introduction




Cbz Eegacy
of Midmght

In the world of MIDNIGHT, evil rules and the last,
brave heroes strive against unbeatable odds. The lands of
men have been crushed under the iron heels of the Night
Kings and their minions and the lands of the fey are
besieged on all sides by the dark hordes of the Shadow in
the North. Those who would resist the dominion of the
dark god must often do so from the shadows, fighting a
secret war that most people believe was lost a hundred
years ago.

The heroes of MIDNIGHT stand against orcish hordes
with snow elf warriors in the frozen woods of northern
Erethor. They travel the barren lands of the Dorns and fight
a guerilla war in the shadow of the broken Fortress Wall.
They join with gnome smugglers to carry food and medi-
cines to the besieged dwarven clans of the Kaladruns.
They ride with Sarcosan outlaws and halfling nomads on
the open plains of central Erenland. They elude scheming
legates and their magic-sniffing spirit servitors as they
search for the priceless artifacts of a lost age. These heroes
fight to defend isolated towns from the ravages of fell
beasts and undead—the same towns that shun them as trou-
blemakers and glory-seekers.

In the world of MIDNIGHT, the rewards of heroism
are not fortune and fame. In this age of shadow, your hero
fights only to guard the last lights in a darkening world and
to preserve the glimmer of hope that the long night will
pass.

This is the legacy the heroes of MIDNIGHT have
inherited and the world they must survive. As the Shadow
falls across the world, they are the few brave and defiant
souls who dare to oppose the tyranny of the Night Kings.
They struggle to stem the tide of darkness and restore hope
to a despairing world. Pursued by the Night Kings’ foul
minions and the secretive legates of the Order of Shadow,
these heroes will never receive parades and victory feasts
as the reward for the their noble efforts. Their greatest foes
are often the suspicion, resentment, and fear of the very
people they strive to champion and protect.

Che orld
Hs it as

The MIDNIGHT campaign setting focuses on Eredane,
one of the largest continents of Aryth. The continent of
Eredane is a vast land with a geography as varied as its peo-
ple. Eredane is a single huge landmass flanked by several

1 saw that the Host of Heaven was dark and rode no
more in the sky. The icy gates of the land of the dead were
opened, and the fallen god rode forth with a crown of iron
and a sword of flame. His raiment bled the blood of the
innocent and he smote all the lands of the world. His form
was of fire and shadow, and his name was Sorrow.

— Vesra Anu, Prophecies of the Last Age

Che Cithe

At dawn the headman woke us and told us it was
time. The whole village lined up along the edge of the
cornfield, which was strewn with cut stalks and the debris
of the harvest. It had taken over four days for all the fod-
der to be gathered and stored for the winter. Nearby, the
sheep and boro pens were full of animals noisily calling
for their breakfasts. In the village, the windows and doors
of every house were flung open and the hearths were
cold; today was the day of the tithe. We stood there, in a
line, for over three hours before they arrived.

The legate rode in on the lead wagon with his
guards; eight wagons in all filed into the wvillage. The
headman, head bowed, approached the legate and
announced our willingness to provide the tithe to the
Dark God. With a grunt and a wave of his hand, the legate
dismissed the headman and sent the orcs into the houses
and 'barns. Almost immediately, there were sounds of
breaking furniture. I heard screams, and the sounds of
people being hurt. I ignored it. It was better not to hear.
Women buried their heads in their husbands' chests as
they tried to stifle their tears. Then the orcs came and
grabbed men to start loading the wagons; it was well past
midday when the loading was done. Seven out of ten
parts of the harvest were loaded on the wagons. An equal
amount of animals were also taken, bleating in fear as
they were tethered to wagons for the trip back to the city
of Bastion.

When they were done the legate announced the
Dark God's blessing on us and commented on the wisdom
of our headman for not trying to hide any of the harvest.
The legate reminded us that the Dark God only punishes
those who are disloyal.

large islands to the south. The Kasmael Sea washes against
the southern and western shores, and to the east the vast
emptiness of the Pale Ocean lies between Eredane and the
lands of the Old Empire. The continent is almost 3,000 miles
across at its widest and half again as long from the southern
coast to the unexplored northern reaches.

The region was invaded from across the sea by barbar-
ian raiders from the Dornland river valley on the continent of
Pelluria in the middle of the First Age. The Dorns warred
with the elves of Erethor and the dwarves of the Kaladruns
before finally forging a lasting peace. At the end of the First
Age, the Dorns joined with the elves and dwarves to throw
back the dark forces of the Shadow in the North.
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Two major mountain ranges extend from the frozen
north. The Kaladrun Mountains run the length of the eastern
coast to the southern shores of Erenland and beyond to the
island of Asmadar. They are young as mountains go, but
ancient in the lives of the races. They are steep, with high gla-
ciers and deep snows even in the south. They hide a thousand
secret valleys and spawn countless crystal streams. Their
roots reach to the center of the earth, their eastern flanks push
the desert to the sea, and their western foothills become the
rolling high plains. The central and southern ranges of these
cold mountains are home to the clanholds of the dwarves,
while Izrador’s foul orcs hold the northern peaks.

The Highhorn Mountains in the west extend only part-
way to the southern sea, becoming low hills as they reach cen-
tral Erethor. These mountains are older still than the
Kaladruns, and though they no longer reach so high, they are
no less rugged. Within their reaches are cold and hidden places
and there, too, dwell orcs and many other foul creatures.

The Great Forest of Erethor is a massive continent-
spanning wood that covers most of western Eredane. It is
more than 2,000 miles from its northern to southern ends and
1,300 miles across at its center. The forest reaches from the
cold north through temperate lands to the tropical south, and
within its borders are found woodlands of every type.

The northern forest is a cold realm of evergreens,
cedars, and winter oak. This boreal wood is home to the
Erunsil elves and spends much of the year under heavy
snows. The central expanse is full of hickory, homewood, and
elfpine. It is home to the Caransil elves, the fabled tree-city of
Caradul, and the Court of the Witch Queen. The Miransil
elves live along the western coast and the Danisil live in the
wet jungle of southern Erethor. Its vast swamps of cypress
and muckwood and dark, hidden rivers are laden with druidic
power and are homes to ancient spirits, both evil and benign.

The vast central plains of Eredane are flanked by the
high Kaladruns in the east and Erethor in the west. Their deep
black soils and tall grasses reach from the frozen wastes of
the Northern Marches to the warm coastal plains of southern
Erenland. Three great rivers, the Ishensa, the Torbrun, and the
Gamaril, converge in the heart of the Northlands to form the
vast freshwater called the Sea of Pelluria. The Pelluria drains
south through endless plains, down the long winding valley
of the River Eren to the Kasmael Sea. The shores of the
Pelluria were once the home of the Northmen, but those that
have not been killed or enslaved by the invaders have fled.
The southern plains are home to the once-conquering
Sarcosans who are now themselves a conquered people.

Climate

The climate of Eredane was once a docile and temper-
ate one with cold winters and pleasant summers in the
Northlands, warm sun in the central plains, and balmy days
year round in the far south. Since the rise of Izrador and the
wanton use of dread magics by his legates, the winds have
fouled and turned the once-benign climate into a brutal
weapon against the people of Eredane.

Winter now never seems to relinquish its hold on the
Northlands and snows sometimes fall there even in high
summer. The trees of northernmost Erethor are dying under
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layers of ice and the cold has killed many animals and driven
the survivors south. The Sea of Pelluria is hidden under fre-
quent fogs, and driving rains are more common than sun.

The Kaladrun Mountains are buried under unnatural
snowfalls, and year-round freezing winds blow out from the
mountains, chilling the high plains. Continuous lightning
storms plague the eren river valley with grass fires and hail,
and months go by without so much as a single ray of sunshine
or drop of quenching rain.

In the south, a constant pall blocks out the sun but little
rain falls to water natural plants or dying crops. Even in
Erethor’s wet southern jungle, drought threatens to destroy
the vibrant ecology of the forest, and the spirits of that place
grow restless.

Che Deritage
of €redane

During the First Age, the ancient kingdoms of the elves
in Erethor and the dwarves in the Kaladruns were the great-
est civilizations of Aryth. The heartland was home to scat-
tered clans of nomadic halflings and gnome river folk, but
much of it was untamed wilderness.

Eredane was again invaded in the Second Age, this
time by the conquering armies of Sarcosa, the Old Empire of
Pelluria. The Sarcosan Empire was a great civilization of
advanced knowledge and science. They brought steel swords,
great war machines, and sophisticated warcraft to Eredane,
and they were the first to introduce horses and mounted
knights to the continent.

The Sarcosans battled the elves, cutting and burning
deep into the fringes of Erethor. Settlers from the Old Empire
poured into Eredane, and the Sarcosans built great cities
along the southern coasts. They eventually made peace with
the elves and began trading with Erethor and the Kaladruns,
carving great roads across the newly tamed wilderness.

With their hold on the southern regions of Eredane
secured, the Sarcosans turned their attention to the Dornish
kings in the north. After years of war, the Dorns were finally
beaten and the northland kings surrendered their crowns to
the lords of the southern cities.

Che Ringdom of €renland

Despite their defeat, the Dorns’ might was not broken,
and in time, they joined with the Sarcosan colonial lords to
throw off the rule of the Old Empire. When a great imperial
armada was destroyed at the island fortress of Stormhold, the
Old Empire’s power in Eredane came to an end. The Dorns
and the Sarcosan colonial lords created a unified kingdom
called Erenland that ruled over the heartland of Eredane.

Rule of the Kingdom of Erenland was shared by great
houses tracing their lineage to both the Sarcosan colonial
aristocracy and the Dornish clans. The greatest cities of
Erenland, including the capital, were always in the south.




These were the civilized jewels of the kingdom, with fabu-
lous palaces, monuments, and wondrous star towers dedicat-
ed to the Sarcosan religion.

The descendants of the Dorns, known as the Old Kings
or the Northmen, held to their traditions as well. Their castles
were simple stone keeps and holdfasts, and they continued to
worship their ancestors in sacred circles of standing stones
built millennia ago by the first Dornish settlers in Eredane.

The heartland of Erenland is dominated by the common
folk who share a mixed Dorn and Sarcosan heritage. In the

Che

The peoples of Eredane know little of the
lands that lie beyond our seas. Some say the elves
of the First Age traveled to all the corners of the
world, but even if such legends are true, this lore
was almost certainly lost in ages past and was
never shared with the wise of other nations. What
little we know comes from the records of Dornish
and Sarcosan settlers who traveled to Eredane
from the eastern continent known as Pelluria in
ancient days. Sadly, these records are often little
more than folktales and must be held suspect in the
light of reason.

From fragments of the Histories of the Old
Empire, we gather that Pelluria is a land of
greater aspect and extension than Eredane, as “a
youth shall gray and come to infirmity before
crossing the breadth of the Kalif'’s dominion.”
Even allowing for the excesses of a culture known
for its vanity and embellishment, this suggests a
vast continent unconstrained by the great oceans
that embrace our land on three sides. Nor is.there
reason to believe that the “Kalif's dominion” ever
covered all the realms of Pelluria. It is known that
the Sarcosan Empire conquered the Dornland
river valley in the north. It is believed, however,
that the fall of the Old Empire in the Third Age had
as much to do with a war against a rival power in
the east as with internal decay and the loss of its
overseas colonies in the west.

The Dorns describe their ancestral home as
a land of cold, rugged hills, glacial valleys, and
deep, snow-laden forests. In the Sarcosan records,
we learn of vast grasslands, endless deserts, and
great cities of stone built in the oldest days by the
first men of Aryth. The elder races of the fey are
unknown in these lands, but the stories speak of
stranger peoples that share no blood with the elder
fey, of fearsome races that hate all others and feed
on the flesh of men. Tales of serpent people and
beastmen must be considered little more than
fables told for the benefit of wayward children.

Other Lands of Hryth

— llsrid of Highwall, The Lands of Aryth

Third Age, they were farmers, herdsmen, and craftsmen and
lived lives of simple prosperity and peace in their bountiful
land.

The central plains are also home to scattered tribes of
halfling nomadic hunters and herders. The halflings are a fey
people descended from the elves of the southern jungles of
Erethor, and they are renowned for their skill with leather-
work and with growing things, and for the great wolflike
wogren the nomads ride on the hunt.

The River Eren winds through central and southern
Erenland from the Sea of Pelluria all the way to the
Kasmael Sea. This verdant river valley has been the home-
land of the gnomes since the First Age. Their river barges
sail up and down the Eren and their raft towns are scattered
all along the river and the shores of the great lake the
gnomes call the Goil.

Che Great forest of
Eretbor

In Erethor, the elven people are still ruled by Aradil,
of the line of Shadiuil, who has held the throne in the great
tree-city of Caradul for thousands of years.

Aradil is a sorceress without rival and ancient even by
the standards of the long-lived elves. Some believe she is an
immortal dragon or spirit manifested in mortal form, others
say she is a god who fell from the celestial realm during the
Sundering. To most, she is simply the Witch Queen of
Erethor, an elemental and mysterious presence in the great
forest, the beloved leader and protector of her people.

Erethor is divided historically and geographically into
four great woods: the Veradeen in the north, the Caraheen
in central Erethor, the Miraleen along the western coast, and
the Aruun Jungle in the south. Each region is home to an
elven culture that, while distinct from the others, neverthe-
less owes its allegiance to Aradil and the Elven Court.

The Caraheen is the heart of both the great forest and
the elven nation, home to the great city of Caradul and the
Witch Queen’s court. Its people, the wood elves, are among
the greatest mages, artists, and scholars of Aryth, and it is in
the Caraheen that the culture and civilization of Eredane
reached its pinnacle.

The Veradeen straddles the northern waters of the
Itheris and Gamaril rivers and lies in the shadow of the
ancient Highhorn Mountains. This region and its people,
called the snow elves, are on the frontlines of the Shadow’s
assault on Erethor, as it is left to them to stem the tide of the
orc hordes and their dark allies pouring down out of the
mountains.

The Miraleen lies along the western coast of Eredane,
where the Great Forest meets the Endless Ocean. The sea
elves of the Miraleen build their dwellings in great man-
grove forests and depend on the ocean for their fortune and
prosperity. The fractured islands off the coast are also home
to the ruins of an ancient elthedar civilization, including the
fabled City of the Sea. Sea elf divers explore these ruins
during low tides, but they are haunted by demons and foul
monsters.




The people of the southern Aruun Jungle are sometimes .

called the “feral elves,” but their culture is as sophisticated
as any in Erethor. The southern jungle is an often-harsh
place that is infested with fell beasts and demons trapped
on Aryth by the Sundering. The jungle elves have pro-
duced some of the most renowned druids and demon-fight-
ers in Eredane. The halflings are thought to have descend-
ed from the elves of the Aruun, and many halfling refugees
have fled to the jungle from central Erenland in front of the
Shadow’s armies.

Che Raladrun Mountains

Eredane is flanked on the east by the great Kaladrun .
Mountains, an ancient range of soaring peaks and deep,
rugged valleys. The Kaladruns are home to the scattered
and often-contentious dwarven clans of Eredane. The
dwarves have battled the orcs of the north for thousands of
years, and for them, the war against the Shadow is an
ancient struggle.

foreign Lands

There are other lands beyond the Pale Ocean and the &
Kasmael Sea, but the people of Eredane had little knowl-
edge of them before the Last Battle and now are almost &l
completely ignorant of foreign shores. Both the Dorns and = i
the Sarcosans settled Eredane from a continent called
Pelluria in ancient days, and what little is known of that
land comes from their records.

Che Shadow !
n the North

A thousand years ago, at the end of the Second Age,
an alliance of elves, dwarves, and men defeated the armies = -
of the Shadow in the North for the second time. The victo-
ry was a narrow and costly one, however, and the dark god
continued to marshal his strength in preparation for the next
battle.

L,

In the aftermath of this war, the undead began to plague
the lands of Eredane. With the material realm veiled from the
celestial kingdom by the Sundering, the souls of the dead had
no way to escape the mortal world. Sometimes, those souls
become tethered to their corpses and those corpses eventu-
ally rise as undead creatures. These abominations, com-
monly called the Fell, are driven to feed on the flesh of sen-
tient creatures to sustain their unnatural existence. It is
believed that Izrador’s dark magic was responsible for the
first rise of the Fell.

Izrador spent the first centuries of the Third Age culti-
vating his black priesthood and sowing corruption amongst
the free races. As predicted in ancient prophesies, four great
heroes were corrupted by the Shadow and turned to his cause.
The identities of these four remain a dark mystery to most,




The destiny of the world is Shadow.

— Anonymous note penned in the margin
of the Academy’s Commentaries

Che Unredeemed

How I hate midweek, auction day, and wish
my business didn’t force me to be here. As it nears
noon, the streets clear and I stand aside as the
goblins bring a line of shackled slaves through the
filthy streets, winding their way toward the auc-
tion block. Along the street, in half opened door-
ways, women weep and shield the eyes of their
children as the men and women, filthy and
bruised, struggle under the weight of their chains.

The march of the slaves is a weekly ritual as
the mines and forges of Steel Hill have a ravenous
hunger for lives. As the slaves reach the block, I
find myself joining the gathering crowd, drawn by
this sad spectacle. In the front of the crowd are
local Dorns in the bright clan colors of clan
Strathan and Kalle, along with a handful of
legates in their ebon robes, and the oruk Kregar,
looking for fighters for his pit. [ watch as the bid-
ders approach the slaves, covering their noses to
avoid the stink, while inspecting them for health,
strength, and appearance. The bidding is quick, as
most of the slaves are taken for the mines, des-
tined to work the remainder of their short lives in
darkness.

In the end the clansmen take only a few of
the slaves and show not the slightest remorse for
the fate of their fellow Dorns. I’m little better,
I’ve come here for years and not spent a single
coin to save one of the slaves.

but they shattered the alliance that opposed Izrador and cor-
rupted it from within. They became the Shadow’s lieutenants,
the Night Kings, and led his forces to victory over the peoples
of Aryth a hundred years ago.

Today, the great elven forest is besieged by the dark
armies of the Night Kings. Orc and goblinoid hordes encircle
Erethor, driving ever deeper into the heart of the ancestral
forest of the elves. Only the ancient magic of the Witch
Queen and the enchanted forest itself hold the forces of the
Shadow at bay.

In the Kaladrun Mountains, the dwarves have aban-
doned many of their mountain cities, retreating to the deep
subterranean holdfasts built by their ancestors in the First
Age. The armies of the Shadow have been drawn into a war
of attrition, as thousands die pursuing the dwarves though
their underground tunnels and vaults. Every foothold the dark
armies gain is won with the blood of hundreds of orcs, gob-
lins, ogres, and trolls, but fresh troops pour into the moun-
tains faster than the dwarves can kill them.

In the heartland, the once-great kingdom of Erenland
is a shattered ruin. The proud cities have been occupied by
the forces of the Night Kings, and patrols of goblins and
orcs roam the countryside, killing, looting, and crushing
any resistance. Those of the Sarcosan nobility who did not
turn to the Shadow have been nearly exterminated to the
last woman and child. Only a few brave freeriders remain
to oppose the minions of Izrador on the open plains.

The great castles and keeps of the Dorns have been
razed, and the last survivors of the Old Kings wage a des-
perate guerilla war against the ultimate triumph of the
Shadow. The small towns and villages scattered across
Eredane are ruled by petty tyrants who sell the blood and
sweat of their people for the favor of the Night Kings.
These greedy and opportunistic men betray their own for
promises of wealth and power, and they have become the
mayors and constables who use fear and suspicion to bend
the common folk to the Shadow’s will.

All but a few nomadic halfling tribes have been
destroyed or enslaved by the minions of the Shadow. Some
refugees have found temporary sanctuary with their elven
kin in Erethor, but most surviving halflings live lives of
toil, misery, and despair.

The gnomes continue to sail the Goil and the River
Eren, but now they are most often transporting orc troops
and supplies for the Shadow’s war effort. Many think the
gnomes are the worst kind of opportunists and collabora-
tionists, but they do not realize that the gnomes use their
relative freedom and autonomy to sabotage Izrador’s
advance and smuggle much-needed supplies to the desper-
ate resistance efforts in Erethor, the Kaladruns, and the
plains of Erenland.

Che
Sundering

With the Shadow’s fall, a black veil crossed the sun
and all the lands of Aryth went dark. The darkness brought
with it earthquakes, floods, and rains of fire. Foul demons
trapped by the veil ravaged the lands. Forests burned, moun-
tains were shattered, and waters boiled away. Fey civilization
was destroyed by a maelstrom of divine chaos. Cities were
razed and their inhabitants burned to ash. Those that survived
were hunted by foul creatures or starved to death in the end-
less winter that followed. The remaining fey prayed to the
silent gods, begging for salvation. Their supplications were
not heard and they fell into despair.

In time, the black Shadow slowly recoiled from the sky,
its dark tendrils retreating to the frozen north where its shat-
tered form would lie dormant, slumber, and in time regain its
power. As the sky cleared, the sun once again warmed the
land, and the animals and plants of Aryth began to grow and
thrive once more. The elder fey adapted to their new world,
becoming the ancestors of the dwarves and elves, halflings
and gnomes, and other fey races of Eredane. But the
Sundering had left more than just physical scars. The soul of
Aryth itself had been shattered.




Che Val

As the people of Eredane struggled to recover from the
darkness of the Sundering, they looked to their gods and
found only silence. Those benevolent beings, the ancient
powers that had given birth to the elthedar and guided them
through the millennia, were gone. Those who were foremost
among them and whose loss was most keenly felt were the
lords of light, but even the darker gods who claimed Izrador
as kin and the lesser deities and demigods who were their off-
spring failed to answer their supplicants’ prayers.

The Abandoned, as the followers of these gods came to
be known, now believe that Izrador tricked his punishers and
jailers. He was meant to be thrown down to the mortal realm,
they say, banished from the higher planes. There he was
meant to learn to suffer as only a mortal can suffer, and sub-
sequently to be destroyed by a great host of the servants and
angels of the lords of light. But something went wrong.
Izrador, they believe, twisted the magic with which the gods
meant to imprison him, corrupting it with a tendril of his own
being. He is, after all, corruption and evil incarnate. In so
doing, he ensured that his banishment to the world of Aryth
spelled the doom of the precious mortals that his fellow gods
watched over. The suffering that was meant for Izrador
became the suffering of the people of Aryth, and the walls
that were meant to keep Izrador forever locked away from the
other planes became the same walls by which the other gods
were kept out. That barrier, which is known only as the Veil,
prevents Izrador from returning to the heavens to spread his

corruption, but also prevents the Silent Ones from answering
their followers’ prayers or aiding them against the dark god.

The Sundering had other, far-reaching effects on all of
the creatures of Aryth, even those who claimed no connection
with the gods. The Fell and the Lost are one manifestation of
this cataclysm: without a final resting place the spirits of the
dead remained on Aryth. Some were bound to their bodies,
rising as hideous parodies of their former selves, tainted by
madness and hungering for the flesh of the living. Others left
their bodies and roamed the world, unseen but not unfelt,
bodiless spirits that might assist or destroy the living depend-
ing on their whim.

The impenetrable Veil between the mortal and celestial
realms affected other creatures besides the once-living. All
travelers from other planes, demons and angels alike, were
now trapped on Aryth. Countless such beings were trapped in
the mortal realm when it was severed from the outer planes,
including creatures of the fey, elemental, and outsider types.
Some were simply here when the Sundering happened, hav-
ing been called by magic or sent by their gods. Others were
banished with Izrador, his willing minions in his war against
the gods and therefore forced to share in his punishment. And
finally, many of these unfortunate beings were pulled from
beside their gods when Izrador’s banishment went awry,
pulled down to Aryth by the Sundering and bound there by
the Veil.

Regardless of the means by which they came here, all
of these creatures became known as the Trapped, and joined
the Eternal and the Lost as the spirits of MIDNIGHT.
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Che 8 irits
of Midnight

Those Trapped who were banished to Aryth with
Izrador or caught in the maelstrom of the Sundering came to
Aryth in their purest forms, as beings of thought and power,
light and shadow. Caught without form or bodies of their
own, they were forced to exist on Aryth as faceless spirits.
Even those who had been summoned and given form by
magic were eventually destroyed by violence or time.
Regardless, without their home planes to return to, the spirits
of the Trapped all eventually found themselves as bodiless
and nearly helpless spirits.

It is the duty of all men to excel, and he who
does not improve his station will die honorless and
without value. The worthy man will ride forever with
the Heavenly Host, but the sheol is doomed to walk
alone in the dark places.

— Excerpt from the Sorshef Sahi

Che Lost

A lone man walks down a trader’s trail barely
visible due to ever encroaching sword grass; he
appears to know the route, moving purposefully
toward a series of buildings silhouetted against a
copse of aspen trees. The sword and bow on his back
and the fighting knife in his hand mark him as a war-
rior vice a returning hunter. In the distance, birds can
be heard flittering in the trees, but beside their calls
there is no other noise: gone are the sounds of people
at work, of hammer on anvil, of boro being used to
plow fields, and people talking over the events of the
day. As the man gets closer, the signs of destruction
are clear. No building has been spared; doors have
been kicked in and at least two buildings have been
razed, the fires of their ruination long since cold. With
slow tears falling down his face, the warrior peers into
a small home at the corner of the town. There is no
sign of who or what attacked the town and the bodies
are gone. The tears come quicker now as the warrior
begins to search the rubble for any momento of the
past or item of value. As he does, a dog begins to bark
in the distance. The sound is not filled with anger but
with fear. Looking up the warrior sees the lengthening
shadows as the sun begins its descent. He knows he
must be far from his lost home when the night falls;
whatever force destroyed his village may return, or
worse, those he once knew and loved may not be rest-
ing easy in their graves.

Unlike other worlds, to which the Astral and Ethereal
planes are joined, Aryth is completely cut off from the other
planes and to the normal dwelling places of the unseen. The
world is surrounded by an unfelt wind of agony and unheard
cries of despair, comprised of the souls of the dead and the
spirits of trapped extraplanar creatures.

Along with the souls of the dead and the spirits of vis-
itors from elsewhere, this unseen world is populated by pow-
ers that always have been and always will be on Aryth. They
were made with the world, and are of the world, as much as
light is part of fire and darkness is part of shadow. These are
the Eternal, and they have been worshiped as gods of place
and spirits of nature, alien beings to supplicate and loved
guardians to depend upon. They are at turns destructive and
protective, responsive and uncaring, and none can say what
thoughts they have, if any.

While the Eternal continued their incomprehensible
existences and the Lost wailed in despair and madness,
the Trapped responded in several different ways to their
exile. Some hid away from the world while others raged
against it. Many now roam Aryth on missions arcane and
esoteric, some serving good, some serving evil, all
attempting to find a way home.

Those Trapped that wish to can take physical form,
although there are always limits. Elemental spirits are,
appropriately, dependent on the presence of the element
to which they are attuned. Fey spirits can only enter this
world in areas of great life and natural abundance, and are
bound to those areas as surely as any dryad is bound to
her tree. Outsiders have more power to roam freely, but
must do so at the expense of the corporeal creatures of
Aryth: only by possessing others and hijacking their bod-
ies can outsiders affect the world around them, and a
body that remains in the possession of such a being for
very long begins to transform, eventually becoming the
demon or angel that took hold within.

A rare few in the Last Age possess the lore of con-
juration and summoning, and can command these spirits
to obey their will. They can draw them from their bodi-
less prisons and give them form, albeit temporarily. The
most powerful druids speak with the spirits of nature
while the legates of the Order of Shadow command
demons and other foul spirits from the lower planes.

In the world of MIDNIGHT, however, these are not
nameless spirits called to the mortal realm to perform
specific tasks before returning to their native domains.
They are unique and powerful beings with distinct per-
sonalities, natures, and goals of their own. Their true
names are words of power guarded jealously by those
who know them, and their service comes at a price few
mortals are willing to pay.

Many of the Trapped are creatures of great power
that haunt the wild places and the margins of civilization.
Many are strong enough to resist the call of mortal con-
jurers and they are a bane to travelers and those who must
live near their domains. The Aruun Jungle is home to
many such spirits, particularly the demon-haunted ruins
of legendary Ibon-sul.
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Just as the veil that separates the mortal world from the
celestial realm prevents outsiders from returning to their
native planes and souls from ascending to their final rest, so
to does it prohibit any magical travel to or through other
planes of existence. Spells that rely on planar travel or com-
munication, such as contact other plane, etherealness, and
teleport, have not been practiced since the Sundering.

This isolation from the other planes is just one change
to magic and spellcasting in the world of MIDNIGHT. Magic is
rare and powerful on Aryth, and new rules for learning and
casting spells have been introduced to better represent the
role of magic in the setting.

There are three types of magic in Midnight: channeled,
innate, and divine. Divine magic is that granted by the gods.
Divine magic allows true miracles to be performed, from the
communion of a worshiper with his deity to the raising of the
dead. In MIDNIGHT, however, miracles are few and far
between, and those that are granted are always bent towards
evil ends. Only one god answers prayers in the Last Age of
Eredane, and he is neither benevolent nor merciful. Whether
because of trickery on his part or by simple cause of nature,
the dark god Izrador, the Shadow in the North, is the only god

of Aryth still able to reach his followers and grant them
spells.

Innate magic comes not from some outside source, but
from within. This is the primal and dangerous magic of fan-
tastic creatures as well as the hedge magic of the halflings or
the instinctive magic of the elves.

Channeled magic is the type most often used by PCs.
It is the manipulation of the energy and power that surrounds
and binds all of Aryth to create miraculous effects. Channeled
magic includes spells from the bard, druid, or sorcerer/wizard
spell lists from the core rules. A spellcasting character can
learn spells from any of the schools of magic she knows,
regardless of the spell lists in which they are found in the core
rules. Channeled magic uses a feat-based system, and is not
tied to your choice of character class—any character can
learn to cast spells in MIDNIGHT without multiclassing!

This change in magic rules and the rare-magic style of
MIDNIGHT also has an effect on character classes: core class-
es with secondary spellcasting or supernatural abilities like
the monk, ranger, and paladin have been removed. In some
cases new core classes have been introduced to fill their nich-
es. Beyond just offering new core classes, however,
MIDNIGHT’s feat-based magic system lets players tailor their
characters with as much or as little spellcasting ability as fits
their vision of their character. Any hero, whether a clever
rogue who benefits from illusion and enchantment magic or a
fully armored fighter who wants the added utility of being
able to cast his own healing spells between battles, can now
dabble in magic in general or focus on the few specific
schools of magic that best suit his needs.




Che Covenant

The wars with Izrador spawned many great heroes
from all the races. The memory of these champions
helps to keep the faith among human insurgents and
inspire fey defenders who still battle the Shadow today,
and 'some say the strength they gave in the fight against
Izrador persists in the weapons they used.

Legend says Elenial, an elven girl whose family
was killed in the orc raid on Althorin, killed 27 raiders
with a single arrow. Sneaking through the burning
remains of the town with only one arrow left in her
quiver, she would shoot an unsuspecting warrior, watch
him die, and then sneak to the corpse and recover her
shaft undamaged. She did this time and again, until the
entire orc host huddled together in fear and set to hunt-
ing her. It is said she killed their leader with her final
shot, just before they cut her down. Still today, elven
archers running low on arrows recite her name as they
loose their flights, asking her boon in guiding their aim.
The quiver of Elenial, should one be able to find it, is
rumored to never run out of arrows.

Puldur was a great dwarven weaponsmith and a
stalwart warrior to whom countless fantastic exploits
have been attributed. One of his best known feats is the
Long Duel of Hanigor Pass. The last survivor of
Hanigor’s defensive unit, Puldur held it alone for three
days and three nights against an orc raiding party numer-
ing in the hundredst. The songsmiths say that in days
past, when the orcs still had some semblance of pride
and honor, they could be goaded and challenged to sin-
gle combat; this is what Puldur did, they say, a hundred
times and more without rest, holding that cold, lonely
ground. Individually, the orcs were no match for
Puldur’s stamina or the mithral axe he wielded, and he
took them one after another. By the dawn of the second
day, the bodies were piled so high they blocked the pass,
and the remaining orc fighters skulked away under the
cover of darkness. Bards claim it is because of this bat-
tle that every mithral axe forged in the dwarven lands is
still engraved with Puldur’s clan mark, and it is said that
he who wields Puldur’s axe itself can never be defeated
in single combat and knows not the meaning of fatigue
or despair.

Aio the Light Foot survived the razing of his vil-
lage, but everyone and everything he loved was taken
that night. Aio was given as a slave to a wealthy legate
who wanted a halfling slave to cook his meals. He
played the part, but learned to pick the lock on his col-
lar. He stole a knife from the kitchens and snuck into the
sleeping orc camps nearby. By the time he left an hour
later, there were nine orcs dead in their bedrolls. Aio’s
nightly forays continued for several weeks and word
quickly spread of his stealth and prowess. Aio himself
was eventually captured and executed, yet his blade has
found its way into the hands of captive halflings ever
since so that they might enact justice upon their captors.

S e s e S et Sl e a7 o e F i g B g S P Tl

MIDNIGHT introduces a new character class for
those who wish to master the power of channeled
magic, called the channeler. The roles once filled by
core spellcasting classes are filled instead by sub-
classes of channeler. There are also new prestige
classes that reflect a channeler’s intense focus on
one style or area of spellcasting. The path of the
druid is a true prestige class in MIDNIGHT, for
instance, whose adherents excel at natural magics
and gain power over the plants and animals of Aryth.
The wizard prestige class, meanwhile, offers true
mastery of high-level magic through more tradition-
al study and the use of arcane texts.

Beyond just separating spellcasting from class
abilities, the feat-based spellcasting system of
MIDNIGHT also presents entirely new rules for learn-
ing, preparing, and casting spells. The class- and
level-based spell slot system, appropriate for other
more civilized fantasy settings but clunky in the
more naturalistic and intuitive magical traditions of
MIDNIGHT, has been replaced. In MIDNIGHT, every
time you cast a spell, you use up a pool of points
called spell energy. For channelers, this pool grows
as they gain levels. For other characters, the pool is
small and increases only slowly, and for the most
part they will find it difficult to cast more than one
or two spells each day. When the need is great, how-
ever, as is so often the case in these dark times, great
sacrifices must be made. Therefore, even when a
spellcaster runs out of spell energy, he may continute
to cast spells at the expense of his own life force.
The number of channelers who have given their lives
in valiant last stands is untold, and many are the tales
of those who traded their own lives to cast a direly
needed healing spell on a wounded warrior or a suf-
fering innocent.

MIDNIGHT’S new magic system also allows
characters to cast spells spontaneously and, quite
important in this dark age when materials are few
and trade is a luxury, often without material compo-
nents. Rituals allow spellcasters to create more pow-
erful and varied effects than the traditional limited
spell list system, and spell talismans let channelers
cast specific spells or spells from certain schools of
magic much more efficiently. These factors all com-
bine to give the spellcasters in MIDNIGHT unmatched
versatility, offsetting the lower number of spells they
can generally cast each day.

Items of Power

Magic items are also far more rare in the world
of MIDNIGHT than they are in other fantasy campaign
settings. This is in part because of the rabid desire of
Izrador’s forces to find, harness, or destroy any item
of power they can find. They rightfully believe that
magic is one of the few weapons their enemy has
that can even the odds against the dark god’s greater
numbers and more savage minions. Additionally,
however, magic on Aryth is by defenition less per-




manent than other worlds, ebbing and flowing in unseen tides
of power. This means that permanent magic items cannot be
created simply through the expenditure of vast wealth and
resources and some personal energy. In order for an item to
be permanently enchanted, its creator must tap into one of the
wellsprings of magic called power nexuses. Unfortunately for
the forces of good, many of these magical nexuses have fall-
en under the power of Izrador and his Night Kings.

When magic items are crafted, they are typically items
of great power and significance, rather than the generic and
often-disposable tools that fill adventurers’ backpacks in
other settings. They are unique items that are often passed
down as family heirlooms, gifted to students by their men-
tors, or offered as rewards for great service. The heroes of
MIDNIGHT have far fewer magic items at their disposal than
characters in other settings, but the ones they do have are
truly special. Some of these magic items, called covenant
items, grow in power along with the wielder, gaining
improved and different abilities as the character gains greater
personal skill, experience, and sense of self.

Che DBunted

Spellcasters in MIDNIGHT wield powerful magic, but
they also face unique challenges. In the lands controlled by
the Night Kings, only the legates and those channelers bound
by Izrador are permitted to use magic freely. For the con-
quered of the occupied lands, spellcasting is punishable by
death. Channelers among the besieged elves and dwarves are
little better off, being highly sought-after targets who bring
much honor to those who can destory them or, even better,
take them alive. The fates reserved for these unlucky captives
are among the worst that any on Aryth suffer.

The legates are charged with tracking down and exe-
cuting such transgressors, and the dark god has granted them
powerful allies in this cause. Legates are always accompanied
by strange, preternaturally intelligent animals that seem able
to track insurget spellcasters as a bloodhound tracks wound-
ed prey. These creatures are universally feared by the chan-
nelers of Midnight, and their touch is said to be poisonous to
those who use magic without the dark god’s consent.

Che Villans
of Midnight

The legates are one of many types of villains that
threaten the future of Eredane. The foes and evils of Midnight
are legion, and the allies are few. Above them all is Izrador.
No mere overlord or tyrant of the flesh, Izrador is a god that
walks the earth, as far above mortals as humans are above
insects. He has more power than any mortal can dream to
achieve, and is beyond even the ability of the Witch Queen of
Erethor to battle. Yet Izrador is not omnipotent, bound as he
is in shapeless darkness. He relies on his minions to spread
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terror and despair, offering them power but relying on their
ability to travel the land of Eredane in a way that he cannot.
Above all of Izrador’s minions and by far the most dire
enemies of all heroes in the world of MIDNIGHT are the Night
Kings. These four lieutenants of the Shadow are made all the
more tragic and fell by their previous roles as heroes of
Eredane; if these brave champions fell to the corrupting whis-
pers of Izrador, who among the mortals of the Last Age can
hope to resist him? Indeed, as the dark god foresaw, the phys-
ical damage wrought by the Night Kings at the end of the
Third Age was as nothing compared to the wound their mere

Born

herd.
“Civilized!”

attached to its collar.

sniffing.”

to scenting the air.

beneath the figure’s cloak. Roughly hilt-shaped.

The astirax growled in assent.

the criminal to his lair.”

him.

and Bred

Couthlin wrinkled his nose at the rank smell. The
odors of sweat, blood, and less polite bodily fluids waft-
ed up to him as he strolled on the elevated walkway. The
commoners milled about below in their usual mindless

The large canine creature preceding him stopped
and looked up at him, cocking his head in confusion. The
legate frowned and kept walking, yanking on the chain

“Stupid beast. No, they are not civilized. I was
exclaiming in disbelief. Being facetious. Go back to your

The astirax-possessed hound obligingly returned

The legate frowned. It was pathetic that he had to
rely on one-way communication with a magic-hunting
beast. His skills at dialogue and manipulation would be
all but blunted by the time he returned to Theros Obsidia.

A snort from the astirax snapped Couthlin from his
thoughts. The canine form was watching a passing figure
below, quite intently. Couthlin’s dark eyes.followed as
well, noticing a suspicious narrow shape jutting out from

“A weapon...magical?” he asked in a hushed tone.

“Then follow,” Couthlin said eagerly, releasing the
chain. “Return to me at the temple when you’ve tracked

The beast slunk into the shadows and trotted after
the offending figure...towards its demise, Couthlin
hoped. The mage-hunting beast had been witness to too
many of Couthlin’s intrigues and coups. The mercenary
it now trailed had agreed quickly to his terms: kill the
astirax in exchange for the sword the legate had given

Meanwhile, below, the astirax salivated in antici-
pation. The scent of magic was heavy in the air...not just
from the sword, but from at least a few enchanted cross-
bow bolts. All of them aimed at the walkway above,
where his master walked.

Rather, his former master.

.

existence continues to inflict, even today, on the morales and
spirits of Eredane’s defenders. Even the greatest heroes of
MIDNIGHT fear these four; they are as gods above men, and
none can hope to stand against them. Only the Witch Queen’s
constant striving and counter-maneuvers save the defenders
of Eredane from being overwhelmed by their might; thank-
fully, she is aided in these efforts by the Night Kings them-
selves. Their own greed for power, made evident in their
struggles with one another and their otherworldly plotting,
distracts them from turning their full attention to the obliter-
ation of the enemies of their dark god.

Despite these overwhelming powers, there are
foes that the heroes of MIDNIGHT can and must face.
Foremost among them are the legates, the dark priests
of the Order of Shadow. These are the strongest of
Izrador’s mortal servants, not least because of their
spellcasting abilities. More important than this divine
might is their influence over every aspect of con-
quered Erenland, from the orc warbands to the lives
and belongings of common citizens. Legates are enti-
tled to any action, no matter how foul, that serves the
greater good of their god. Murder and theft are dis-
guised as punishment and the taking of tithes, and
their power and religious rituals are both dependent on
the sacrifice of living, intelligent, and usually innocent
beings. Finally, the legates are granted devious ser-
vants, animals that seem possessed of a malign intelli-
gence and unerring ability to sense those who are dis-
loyal to the Shadow in the North.

Yet these powerful enemies, like those above
them, are distracted by the intrigues among their peers.
They too jocky for position, backstab and wheedle,
and strive to climb the ancient and crumbling edifice
of Izrador’s favor.

Beneath the legates in power but just as danger-
ous to the people of Eredane are the dark god’s savage
and relentless hordes of orcs. These are not the mind-
less brutes of other campaign settings, however. The
orcs of MIDNIGHT are the chosen of Izrador, bred for
strength and savagery, pride and cunning. They are
raised only to hate and kill, but do so in a selfless and
passionate way that the forces of evil find beautiful to
behold. They alone can see and hear the sendings of
Izrador each night as they lie in sleep, and they alone
have been promised the inheritance of the world.

Where there is ignorance, pain, and helpless-
ness, there are those who would prey on the unfortu-
nate and the defenseless. The destrucion wrought by
Izrador’s army as it conquered Erenland has left an
economy shattered by war, a people broken by tyrants,
and a land raped of its resources, and throughout them
all roam enemies with a thousand names and faces. As
in other worlds, monsters and predatory beasts roam
the wastes between the holdouts of civilization, but in
a land where weapons are outlawed and magic is hunt-
ed down, how are such creatures to be fought? In the
supposedly safe remaining towns and cities, the peo-
ple are hunted instead by spies and collaborators.
These are traitors to their own people who, to save
their own skins or to receive power from their dark
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masters, turn in those who disobey the Night Kings’
decrees and the legates’ demands.

Crimes include the pursuit of literacy and learn-
ing, the practice of magic, providing help to outlaws,
or even hiding a few sacks of grain from the dark god’s \
tithe-takers in order to feed one’s family. The punish-
ment for such acts begins with lashings horrid enough
to kill most men, escalates to slavery guaranteed to do
so, and at worst includes fates even worse than death.

There are other, less easily defined and even less
easily defeated foes awaiting your characters in { ]
MIDNIGHT. Hunger and want are everywhere, and can- R 2
not be cut with any sword. Despair and ignorance creep
through the people of Eredane, and cannot be banished
with a spell or a ritual. ! 1,

Che DPeroes

of Midnight ¥

The legendary heroes of past ages are all dead or | r
corrupted by the Shadow. The lines of the kings are all 4%
but ended, and the strength of the elves and dwarves has_ 4
waned. The only thing standing between the helpless’
masses of the people of Eredane and the overwhelming
evils described above are a handful of desperate, deter-
mined heroes. The player characters are among these
unbowed, unbroken few. 4

They may begin their epic journey as inexperi-
enced and desperate fugitives, but they are destined to
become Aryth’s last great champions. They are often !
unwelcome and unheralded, for danger often follows
close behind them, and even the common folk they strive
to protect may turn against them. This is an age of dark-
ness and fear, and for many, all hope is lost. Despair
turns to desperation, and most of the common people
merely wish to save themselves and their families from
the ravages of the Night Kings. To aid heroes blinded by
glory is to call down the wrath of the Shadow, and few ¥
have any interest in dying for a lost cause. + 4

Despite the odds stacked against them, the heroes of
MIDNIGHT have a few simple but powerful edges over their
foes. The races of the free peoples of Eredane have been |
tempered by years of want and war. They know their home- }
lands like no others, dependent as they are on the terrain for
survival and protection. They have greater natural affini-
ties for certain skills, abilities, and weapons than races &'
from other settings; whether it be the way of the horse [%
or the way of the sword, the use of magic or the use of 3
stealth, the races of Eredane excel at their chosen paths.
Even the creatures bred by Izrador himself, the orcs, can ¥
be heroes in Midnight, and their strength and savagery
when turned against their fellows is a dire thing indeed.
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Che DPero

All my life, I’ve looked up to Eanos, our vil-
lage smith. Eanos towers over every other man in
the village. In a show of strength, on midsummer's
eve, he lifts the round stones in the village square
over his head and heaves them a full three lengths
of his body. The other men can’t even lift one, let
alone throw it.

Eanos is always the first man up when there’s
work to be done and there is nothing he can’t fix
with the strength of his body and the tools he’s been
allowed to keep. The orcs constantly bait him,
ready to test their strength against his, but he never
rises, to their taunts. It’s clear that the local legate
despises him, but Eanos has never given him cause
to vent his wrath until now.

Four days ago, a traveling tinker came to
town bearing news and small items for barter. He
had healing salves for burns and red rash that we
desperately needed. He offered to give us the salves
if Eanos would repair a small chopping axe and a
handful of metal tools. Eanos knew the laws for-
bade use of the forge without permission, but he
saw no harm in repairing simple tools. The tinker
was a spy, sent to lure Eanos into violating the law.

The legate and the tinker, with almost a
dozen fully armed orcs, came for Eanos just after
dawn. The penalty for his crimes was 30 lashes.
Eanos, who could easily snap the legate's neck,
walked meekly to the wooden post hammered into
the center of the village green. He gripped it while
the orcs leaned into each lash. Eanos screamed but
never let go of the post.

When it was over, we washed his wounds as
best we could and carried him to his bed. It’s been
three days and he still hasn't regained the strength
in his left arm and some doubt that he ever will.

Che Power of Hrytb

Also, though few sword-arms join their cause and no
gods answer their prayers, Aryth herself gives aid to those
who fight Izrador. Her animals have united and grown wise,
and begin to fight the invaders. The power nexuses that grant
the ability to create magic items are hidden from the legates
and their hunting beasts. Charms and herbal concoctions offer
boons to the champions of good that cannot be detected like
other magics, and can be made only by those in tune with the
natural world and rhythms of life.

Aryth also reaches out to her defenders in another, less
subtle way. With the power of heroic paths, characters in
MIDNIGHT can call upon extraordinary, supernatural, and
spell-like abilities previously known only among magical

beasts and the like. The giantblooded tower above nor-
mal men and have the strength that goes along with it,
while the feyblooded claim the grace and insight of the
ethereal woodland spirits. The guardian and beast each
bring the fight to the enemy, one with a will and deter-
mination as strong as any paladin, the other with as
much ferocity and viciousness as a ravenous predator.
The quickened and the shadow walker, the steelblooded
and the warg, the ironborn and healer, each bear gifts
that none can explain and none can take away, gifts that
make great heroes even more powerful and draw those
who would otherwise cower or flee into the fight. For
when the burden of a heroic path is placed upon a per-
son’s shoulders, her destiny is no longer her own. She
has become a defender of Aryth and her free peoples,
and has become an enemy of the forces of darkness.

In part because of these heroic paths, in part
because of desperation, the heroes of MIDNIGHT come
from all circumstances and walks of life. They are not
adventurers, glory-seekers, treasure-hunters, and the
like. They are normal men and women, even children,
whose freedom and way of life have been taken from
them. They have had to watch their people and families
beaten, murdered, tortured, and starved. They have had
their weapons, their lore, their homes and food, all taken
away from them.

But there is one thing that the enemy cannot take
from the heroes of Midnight. That thing is hope.

Che Races of €redane

Of the heroes who stand against the Shadow, the
humans have both the greatest challenges and the easiest
paths. All of the once-human lands are now conquered,
the playgrounds of orcs, legates, and collaborators. The
Dorns in the north have paid for their history of resist-
ance with near-annihilation and total subjugation. The
Sarcosans in the south can blame many of their own kin
for their fall, as many of that once-proud race have
become servants of Shadow. The true Erenlanders, that
recently born race of men that comes from the mixed
blood of Dorns and Sarcosans, lack the cultural tradi-
tions and pride of their parent races, which is both a ben-
efit and a liability.

While such challenges have crushed and defeated
the human masses, they have strengthened and tempered the
heroes among them. Dorns have begun to look once more to
their Great Houses and to revive their warrior traditions.
Sarcosan freeriders raid Shadow forces from the vast plains
of southern Erenland while their urban kin use intrigue and
stealth to maintain a quiet but deadly insurgent movement in
the cities. Because so little is thought or expected of the
Erenlanders, they have few restrictions on the ways in which
they fight the Shadow. Lacking taboos and operating beneath
their conquerers’ notice, they hone the best strategies and
skills of their two parent races and adapt to an existence few
others could stand.

Whereas the humans have a choice between occupation
and defiance, freedom or slavery, the elder races have none.
The Night Kings hunt the elves and dwarves because they
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know it is in their natures to resist the Shadow until the last
of them falls. The elves boast the last stronhold of magic and
peace in their vast forest of Erethor, a thing that the dark god
cannot abide. The dwarves are at the edge of extinction,
besieged by orcs in their mountain holdfasts and cut off from
their allies and kin.

The halflings are a decimated people, equally prized as
slaves for the legates or as a food source for the orcs. Then
there are the gnomes, among the most heroic of all, who suf-
fer bitter resentment from the other races while doing all they
can to save them. They have won a measure of peace and
freedom by aiding the minions of the Shadow as traders, mer-
chants, and transporters of goods, but they work in secret to
sabotage the war efforts of the Night Kings.

Che history
of Eredance

This section recounts the history of the continent of
Eredane, from the time of the elder fey to the Last Age.

Che €lder fey

The elthedar, or elder fey as they are called now in the
Erenlander tongue, were the first of the races born to the con-
tinent of Eredane. Myth holds that they were the children of
the Lost Gods, blessed in their creation and favored by the
celestial realm. The elder fey lived in unified majesty across
Eredane, and settled many other lands beyond. Their civiliza-
tion was the culmination of countless centuries of peace and
high learning. They built spectacular cities that were won-
drous feats of engineering and architecture. They sailed vast
trade fleets and exchanged goods and knowledge with other
ancient races across Aryth. They reveled in music, art, sport,
and the spirits of nature. They were master historians,
philosophers, and storytellers. The fey were faithful and wor-
shiped their attentive gods and were granted great boons in
return. Their priests were touched with divine magic and their
powers were near absolute. Their devotion, prayers, and
offerings pleased the gods and for eons the fey wanted for
nothing in an idyllic world.

Sadly, even the blessings of the gods do not last forev-
er—not when the gods are betrayed by one of their own. A
shadow crept out of the darkest reach of heaven to challenge
the lords of light. A great celestial war raged as the gods did
battle with this dark lord and his kin. The terrible contest
cracked open the sky and Aryth itself was shaken. In the end,
the gods of the elthedar vanquished the Shadow and banished
it to the mortal world, but at a horrible cost. The dark lord’s
fall tore Aryth from the grasp of heaven, separating it forever




Each of the cultures of Eredane
records history differently. The dwarves
carve elaborate stories on the pillars of
ancient chambers, marking the passage
of years with elaborate symbology. The
Sarcosans track the months and years by
the movement of the constellations. The
gnomes have complex and endless oral
histories passed in song. The elves have
the longest history, which is recorded by
the scribes of the Witch Queen’s court.

The scribe calendar begins with
Aradil’s coronation. Dates are recorded
as the number of the year and the age,
and with the advent of each new age the
sequence of numbers begins again.
Events prior to the coronation are said to
have occurred in the Time of Years, a
vague and unreliable period of myths
and legends.

Year of the Seer Wind

Xirexi, Patriarch of the Dragons,
gifts a crown of scales to Suthail Aman,
High Lady of the elthedar. The present is
a token of highest honor.

Year Under the Black Sky

Erum Pel, chieftain of the Aru
tribe, takes his followers deep into the
Great Forest. They are saved from the
demons there by spirits of the wood.

Year Before the Rain

Shadiuil is born. In time he will
become the first of the High Kings of the
elves. Aradil, known in later days as the
Witch Queen of Erethor, will eventually
become the greatest of this line.

Year of Colder Stone

A miner of Modrun Clan is the
first dwarf in history to kill an orc. His
distinction is forever lost as, moments
later, he and his party are slaughtered by
the dead orc’s fellow raiders.

Year of the far Water

The last of the dragons is born, as
was foretold by the prophetess Kirinhi in
her Fables of the Lizard's Eye.

Year Bebind the Red Moon

The Vale of Tears forms in the far
north of Eredane as Izrador stirs.

Che Scroll of

Continuous earthquakes shatter the
region for more than a decade.

Year 1, first Hge

Aradil the Witch Queen is
crowned monarch of all the elves.

Year 2101, first Hge

Poedren of the Urthec Tribe
becomes the first halfling to study magic
with elven tutors in Caradul.

Year 3951, first Hge

The Dorns first land on Eredane’s
southern shores.

Year 4397, first Hge

Packs of undead from the Dornish
battlefield become a horrifying scourge
as they learn to hide and move beneath
the coastal waters of the Ebon Sea, ris-
ing from the depths at night to stalk
through shoreline villages.

Year 4975, first Hge

A Dornish King, Sedrig the Sly,
founds an enlightened monastery of
learning. It will eventually become the
Scholar’s Academy at Highwall, a great
repository of knowledge.

Year 5133, first Hge

The first rise of Izrador. The free
peoples of Eredane unite to repel his
hordes of orcs, goblinoids, giants, and
demons. The Whispering Wood is
formed. The First Age comes to an end.

Year 230, Second Hge

Armies of the Sarcosan Empire
invade southern Eredane.

Year 861, Second Hge

Marriage of Hedgreg the Younger
to Princess lalla initiates an era of
alliance between the Dornish kings and
the Sarcosan colonial nobility.

Year 1123, Second Hge

The river town of Fartherness is
refounded as Alvedara, capital city of
Erenland, and construction begins on the
first of what will eventually be known as
the Bridge Towers of the Kalif.

Years

Year 1216, Second Hge

Construction of the last of the
keeps along the Fortress Wall of the
Northern Marches is completed. Across
the nations, soldiers are recruited to gar-
rison the newly completed forts.

Year 1920, Second Hge

The second rise of Izrador. His
forces begin several tentative thrusts
against the Fortress Wall. A brutal war of
constantly shifting batte lines proceeds
for nearly 30 years. Millions of fey and
humans are killed in battle or slaugh-
tered by the invaders.

Year 1948, Second Hge

The southern dragons join the fray
on the side of the humans and fey.
Izrador is defeated again, but at great
cost. The Second Age ends.

Year 243, Third Hge

Aradil’s agents discover a coven
of elven devotees of Izrador operating in
Erethor. The queen personally attends to
the traitors and no sign of them is ever
seen again.

Year 891, Third Hge

Jahzir Kamael, Lord General of all
the armies of Erenland, disappears after
several seasons of fighting renegades
and raiders in the north.

Year 897, Third Hge

Jahzir returns as the leader of
Izrador’s armies, transformed and terri-
ble. Hedgreg the Last, last of the Old
Kings of the Dorns, dies in battle oppos-
ing him. The Last Batle is lost. The
Third Age ends.

Year 1, Last Age

Erenland has been conquered. The
assault on the Great Forest of Erethor
and the dwarven clanholds of the
Kaladrun Mountains begins.

Year 99, Last Hge
The present day.

Introduction
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from the celestial realm and its gods. Not only could the gods
no longer serve their mortal children, their victory had con-
demned those children to the wrath of a merciless and evil
lord. This was the time of the Sundering.

Hifter Che

Sundering
Che Younger fey

As is the nature of life, the elthedar that survived grew
accustomed to their new world, and in time the fear and dis-
asters of the years of the Sundering faded from memory. Each
scattered group adapted in its way, and civilization was
reestablished in new forms and new traditions. In time these
new races of the alethar, or younger fey, would rise to domi-
nate the lands of Eredane.

Those elder fey that sought refuge in the vast forests of
the west took shelter in the trees and became skilled hunters and
woodsmen. They courted the spirits of nature and ran with the
beasts, growing lithe and agile. They learned how to control the
growth of the forest and built delicate villages high above the
ground. They gained a kinship with woodland creatures and
became a natural part of the living forest. Over long genera-
tions, these children of the natural world became the elves.

In the absence of the once-bright flare of divine magic,
the elves discovered the spark of arcane power. They nurtured
it into flame and released a new and powerful magic on the
world. In time, new elven masters of magic would arise to
rival the most powerful clerics of their lost, ancestral past.

The descendants of the elder fey living on the very mar-
gins of Erethor learned to herd the beasts of the open plains
and till the rich soil they found there. They cherished the open
skies and reveled in the bright stars they could see at night.
They traveled the vast, rolling hills of Eredane’s central
plains, living by their lore and their skill in the hunt. These
nomadic herdsmen and hunters are now called halflings.

In the east, many elthedar took refuge from the dark-
ness of the Sundering in the high valleys of the Kaladrun
Mountains. Here they grew stout and rugged like their stony
surroundings. They learned to mine the riches of the high-
lands and to work metal into masterful tools and items of
exquisite beauty. Life was often hard in the cold mountains,
and these people became a noble but prideful lot. Squabbles
over trivial things led to duels and clan skirmishes. Greater
insult led to breaks of company and the formation of numer-
ous isolated family lines. Many settled in the high peaks and
built whole towns within the living rock of the mountains
themselves. These people became the dwarves.

Others, driven into the foothills by their stubborn
honor, settled along the shores of the Ebon Sea. They built
small boats and stout coastal villages of brick and mortar.
They learned to fish and became clever craftsmen, eventual-
ly giving rise to the race of gnomes.

In the high mountains, when the dwarven ancestors
were no longer of a kind with the elder fey but long before
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they had taken their present form, a conflict between two
neighboring bands started a terrible feud. In the end, the feud
drove a group of these younger fey to break from their broth-
ers and settle far away in the northernmost reaches of the
Kaladruns. There they would be lost for thousands of years
and suffer a terrible fate. There they would become a bane
that would forever plague the lands of Eredane.

Alone in these high northern wastes, the splinter group
of dwarves fell prey to the twisting corruption of the Shadow
in the North, the essence of the fallen god. Their anger and
hate for their southern brethren were fed by the dark, insidi-
ous desires of the Shadow. The people took to the black ways
beneath the mountains, dwelling in cold caverns, brooding on
their hate, and changing over the eons. Under the subtle, irre-
sistible influence of the dark god, these lost fey were twisted
into a horrible race of violent, nocturnal creatures that wished
only to kill the children of the sun. These tragic descendants
of the elthedar became the orcs.

In time, the orcs spread south and became a constant
threat to the dwarven clanholds. Continual skirmishing
occurred along their borders, and many great battles spawned
famous ballads among the dwarves and bloody warchants
among the orcs. The orcs moved west as well, spreading into
the Highhorn Mountains. There they began to threaten north-
ern Erethor and fought with the elves.

Though the kinship between dwarves and orcs is lost to
history, there were some scholars of the later ages that sus-
pected the ancient relationship. Any sage who suggested
such, however, found himself quite suddenly apologizing for
his error from the wrong end of a battleaxe. There is no
greater emotion in Eredane than the hatred that exists
between dwarves and orcs. Their eons of bloody history make
it seem impossible that any such kinship could ever have
existed.

Che Beasts and the fey

The elthedar had shared their world with all manner of
creatures and races, both wild and magical. When the
Sundering tore divine magic from Aryth, entire species per-
ished while many others were changed.

Many natural animals survived the disasters of the
Sundering and adapted to life in the new world. They slowly
outgrew their refuges and after generations they again filled
the land with all forms of living things. Many feral species
were transformed into greater creatures and came to be
known as the dire animals. Many of the magical beasts were
driven mad, their once benign spirits turned malevolent.

Sprites, fairies, dryads, and the other lesser fey became
secretive creatures and even now only parlay with the elves.
The highland imps that were once friendly inhabitants of the
northern hills were twisted into horrible shadows of their for-
mer species, and now as goblins and their kind join the orcs
in their raiding. The once noble giant-men of the Kaladrun
Mountains became a reclusive and violent race, warring
among themselves. Their kind, in time, gave rise to the ogres
and trolls that now stalk the lonely places of the world.

The dragons were once good and noble creatures, and
true friends of the elthedar. They suffered greatly when divine
magic left the world. A great schism formed within drag-
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onkind as the chaos of the Sundering turned these enigmatic
beings against each other. The dragons fought an endless war
for dominance one against the other and rarely concerned
themselves with the ways of lesser creatures. This, too,
would change, as in time the insidious call of the Shadow in
the North would subvert many dragonkind, and the nobler
dragons would be forced to rally with the descendants of their
elthedar allies.

Dark Slumber

Throughout the thousands of years during which the
younger fey crawled from the ruins of their old world and
built a new one, the dark god was dormant, slumbering in a
terrible undeath. He lay harboring his waxing powers, reach-
ing the black tendrils of his evil influence ever farther to the
south. Exploring. Sensing. Seeking the weak and spiritless.

The Shadow watched the younger fey grow strong
again and build new civilizations. He was weak but bided his
time, knowing that one day he would bend these new races to
his divine will. When he discovered the outcast dwarven kin,
he subverted them and twisted them to his dark designs. One
day, he would need a mortal army, and what could be better
than soldiers formed in his own terrible image?

His essence drifted southward like a poisonous fog,
and where it found the weak of spirit or cruel of heart, it took
subtle hold. The Shadow lurked on the frontiers of civiliza-
tion, slowly corrupting others to his intent. He needed spies,
he needed informants, agents, and pawns. He found them.
The Shadow also needed worshipers, dark priests and cultists
that would make vile sacrifices to quicken his return to
strength. He found these as well. He needed all these things,
and so quietly, subtly he worked. Over the centuries, over the
eons, the dark god bred his orc hordes, corrupted his servants,
and drew worshipers to his evil church. For thousands of
years, the Shadow’s power slowly grew, insidious and hidden.

Dawn of the first Hge

More than 8,000 years ago, an elven sorceress named
Aradil ascended to the throne of the High Kings of Erethor.
The history of her ascendancy is more like legend and varies
by who tells the tale. Some stories claim she gained the
throne by casting an unbreakable glamour over Erethor, forc-
ing all to love her. Others say the crown was forced upon her
when she defeated the orc horde of Sky Mountain with a sin-
gle spell. Still others tell that she is an ageless dragon cloaked
in elf form that controls the souls of the elven council with
black magics. While it is true the Witch Queen is a sorceress
of unmatched ability, her rise to power was due to nothing
more than her noble lineage, great wisdom, and greater loy-
alty to her people.

Scholars would later refer to Aradil’s coronation as the
advent of the First Age. Her rule ushered in a golden era for
the elven people that became one of the highest points in the
cultural history of Aryth. The scribe calendar of the elven
court marks the year of the coronation as Year One of the
First Age. It is often called the Year of the Queen, and it is
difficult even for the long-lived elves to believe their queen
still reigns today after 8,234 years on the throne.




£

P ——

SAENE

- ¥
L "

¢ 'ad _al
~ETe=m ==

-

H Golden Hge

The prosperity of the elves eventually spread to the
other races, spurring economic, political, and cultural
advances across Eredane the likes of which had not been
known since before the Sundering and which will sadly never
be seen again.

Knowledge of the natural world, science, and magic
reached such levels that it seemed elven powers might have
no bounds. They used their magic to tame all of Erethor to
their will. Its creatures and even its plants became minions
and allies, and their bond with the forests deepened until the
relationship became vital to their culture.

With their refined control of the forest, Caradul,
Erethor’s greatest tree-city and the seat of Aradil’s rule, came
into its own. Many outpost towns like Althorin and Eisin were
founded beyond the fringes of Erethor on the western shores
of the Ebon Sea and along the Felthera River. Busy trade
routes were established with other major cities across Eredane
and the elves made commerce with all the races of the
younger fey. Elven craftsmen became renowned for the finest
bows and woodwork, and elven potions and charms were
sought after by merchants everywhere. The elven court estab-
lished embassies and missions in the great dwarven cities and
among the gnomes and halflings as well. Cultural exchange
and tolerance became proud traditions.

The dwarven clanholds of the Kaladruns also experi-
enced a time of great peace and achievement. Though skir-
mishes with the orcs continued, the dwarves’ own often-con-
tentious relations were peaceful, and they welcomed the trade
and cultural exchange with other races. They built the won-
drous stone cities of Idenor and Calador and burrowed deep
into the flanks of their mountains. Their mines and under-
ground towns became fantastic warrens of great beauty and
craft. Their skill with rock and metal was itself a new kind of
magic, and their fine goods were traded across Eredane. They
discovered mithral and from it built keen weapons and stout
armor for fighting the orcs. They built durable tools and
clever devices that were coveted trade goods, and they made
jewelry of such unmatched intricacy and luster that even the
most refined elves cherished its beauty.

On the open plains of central Eredane, halfling culture
changed, too. Many tribes gave up their nomadic ways and
settled into earthen villages, becoming able farmers. Besides
harvest crops, they grew exotic spices and tobaccos that were
valued commodities in the elven and dwarven realms. Many
remained at least semi-nomadic and continued to herd their
flocks and roam the grasslands. These nomads became expert
weavers and leather workers, trading their fine cloth and
leather goods for tools and elven bows.

Through their trade and cultural exchange with the
elves, the halflings discovered an innate ability with the
arcane and as a race became proficient users of hedge magic.
To a person, halflings grew up learning simple spells and
cantrips that made their hard work easier. They integrated
these abilities into even the most mundane activities of every-
day life and in many ways became as dependent as the elves
on the use of magic.

ST A

As trade and travel between the younger fey increased,
many of the gnome fishermen turned their small boats into
coastal traders. The prosperity that followed meant more
boats and expanded trade routes. Whole families began to
abandon life ashore as the gnomes discovered a penchant for
barter and commerce. Their single trade boats became family
fleets, and as their coastal villages disappeared, temporary
raft towns became increasingly common. Gnome barges trav-
eled the length of the Eren and sailed far up the Felthera and
Gamaril Rivers, deep into Erethor. Clever tradesmen, the
gnomes turned their natural abilities with story and song to
their commercial advantage. As often as not, their customers
were as eager for a story or rhyme as they were to trade, and
a happy tune always facilitated negotiations.

Orec raiders continued to harass frontier settlements and
were a constant threat to trade caravans and other travelers.
Both the dwarves and the elves were forced to establish
patrols in the northern regions of their realms to keep the
bloodthirsty creatures at bay. Skirmishes were common, but
dwarven fortitude and elven archers always made short work
of the savage creatures.

Dark Portent

In the winter of 3893, an old seer named Ressial came
to the court of the Witch Queen, bearing word that he prom-
ised was of dire importance, and Aradil agreed to a private
audience. Though it is not known what passed between them,
or what proof he offered for his claims, the Queen emerged
from the meeting in a black and terrible fury. She ordered
reports from the northern patrol captains and sent them sol-
diers to double their numbers. She ordered the old man, a
monk from a long forgotten religious order, to send for his
brothers and bring them to Caradul where they were installed
as secret advisors to the throne. Though the group called itself
the Order of Truth, beyond the walls of the elven court, these
blind prophets of lost gods became known as the Abandoned.

The monks came to the city and shared with Aradil an
ancient prophecy passed down from a time before the rise of
the younger fey. The portent claimed a great darkness would
rise and fall across the land. It would bring with it a demon
horde bent on destruction, and a firestorm of divine magic
that would lay waste to Eredane. The prophecy spoke of a
fallen god, a power from the ancient world, the incarnation of
destruction, death, war, black magic, and evil. The portent
named the darkness a true god and called it [zrador, meaning
the Shadow in the North in a lost elven dialect.

For over a thousand years, the Witch Queen would
watch the north with wary concern. Her dark moods, strange
orders, and increasingly frequent absences troubled the court.
In the end, her secret obsession and magical preparations
would prove a salvation to all the people of Eredane—though
sadly only a temporary one.




Che Dornisb Invasion

If doom and war was on the northern horizon, only the
Witch Queen saw it. Had she been looking to the south as
well, she might have played a hand in keeping it from com-
. ing ashore there instead.

In the spring of 3951, the Dorns landed their small
ships in southern Eredane. The Dorns were a barbarous, sea-
faring race of humans, great lumbering creatures with almost
as much hair as dwarves and even less refinement. They came
from across the Pale Ocean, from the continent of Pelluria,
fleeing a powerful empire that had conquered their homeland.
They brought with them their warrior culture, ancestor wor-
ship, clan loyalties, and a fierce hunger for land.

They settled first along the southern coast but soon
began sailing their long boats far up the Eren River. When
they encountered the halfling tribes and gnome barge fami-
lies, they slaughtered the men and took many women and
children as thralls. They burned villages and rafts and took
« everything of value. When they reached the Ebon Sea, they
.. settled its coastline and slowly abandoned their southern
~  enclaves. They overran gnome and halfling settlements, and
those they did not conquer were forced into elven and dwar-
ven lands. The stories the refugees told of Dornish brutality
galvanized the more powerful races. The elves and dwarves
armed themselves and looked to the defense of their realms.
War had finally come to Eredane.

The first Dornish raids against elven and dwarven out-
posts were devastating. The Dorns were hardened warriors
before they came to Eredane, and the dwarves and elves had
never fought against anything but disorganized and undisci-
~ plined orc hordes. The Dorns were neither disorganized nor
- undisciplined, and their individual bravery made them savage
opponents. The fey learned quickly, however. They had
Ak numerical advantage and soon turned their metal craft and
tl magic to the war effort. The elves developed battlefield
% spells, and their archers—once only expert hunters—became

& expert hunters of men. Dwarven weapons and war machines
41 quickly proved superior to those of the Dornish invaders.

Armies were raised, as common folk became soldiers

! and the fey learned the arts of war. Fortresses were built on

\ all sides and foundries pounded out weapons. War raged

" across the plains of Eredane, as thousands of years of peace

W, were forgotten. Fronts ebbed and flowed. Armies attacked

i and overran defenders. Defenders stood fast and routed

. R attackers. Years became decades and still the armies fought

; % on. Often it seemed that a peace might be won, but a new

@ offensive would fan the flames and the fighting would begin

', "\ anew. A hundred years, then two, then three. For more than

' 300 years the people of Eredane fought over lands that were

once at peace.

B L Che fell

; Word of a new threat first reached the elven court in
¥\ 4393, in the last years of the Dornish War. Initially the stories
' of battlefield dead rising to fight again were passed off as
g%~ delusions suffered in the heat of battle. Later, as official
reports claimed that dead soldiers were returning to their
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encampments and attacking the living, the Order of Truth saw
it as a new portent of the Shadow’s growing influence and
warned Aradil.

They did not understand exactly why this foul thing
was happening, but they were certain it was a legacy of the
death and destruction of the long war. Many of the
Abandoned believed that with Aryth severed from heaven,
the souls of the dead had no where to go. So many soldiers
were dying and there was no way for their souls to reach the
spirit realm, so they lingered in the mortal world in some kind
of terrible unlife. They lingered on as the Fell.

This new horror became a bane across Eredane as the
fey and the Dorns alike were forced to fend off these terrify-
ing creatures. In addition to fighting the war, soldiers had to
patrol against roving bands of undead, spreading their
resources even thinner and suffering even more casualties.
Quickly, as the vile threat became universal, each race was
forced to change the customs with which it laid its dead to rest.
Within a decade, the great flood of the Fell was reduced to a
trickle by the new funeral practices, though battlefield casual-
ties continued to rise and hunt the living. A war weary world,
tired of death and undeath, looked to the promise of peace.

H New Preace

Aradil and her priest advisors feared it was the influ-
ence of Izrador that maintained the violence of the Dornish
wars for so long. They could sense it in the flow of magic and
somehow knew that the continued war only served to feed the
growing Shadow in the North. In the end, it was a series of
diplomatic emissaries from the Witch Queen to the Dornish
Kings that led the way to a final peace in the year 4410. Many
believed it was the threat of superior elven magics and dwar-
ven fortitude that made the peace last. Ultimately, the cen-
turies of warfare would prove an ominous boon for the fey.
The long conflict had served to build the warrior cultures they
would eventually need to fend off the rising Shadow.

Though many hundreds of years would pass before the
younger fey would learn to trust the Dornish invaders, the
races of Eredane settled into a long period of peace and rela-
tive prosperity. The gnomes returned to the rivers and their
trading, but left the open waters of the Ebon to the Dorns. It
was their trade families that were the first to begin trading
with the humans. They made good profits in the deal, passing
goods back and forth between the Dorns and their fellow fey.
The halfling people returned to the plains but ranged far
inland from the Ebon Sea. They had suffered terribly at the
hands of the Dorns and would never truly trust human ways
again. Eventually, as many of the old outpost towns were
rebuilt and long abandoned trade routes were reestablished,
economic and cultural exchange served to create true peace
between the races of Eredane.

By the year 4560 of the First Age, the entire shoreline
of the Ebon Sea had been settled by the Twelve Great Houses
of the Dornish Kings and carved up into small kingdoms, bar-
onies, and manorial estates. Each kingdom was its own
nation, bound to the others by a complex web of fealty oaths.
Though they were economic rivals, and sometimes even skir-
mished among themselves, against any outside threat the
Dornish kingdoms remained steadfast allies.

Most became rich by dominating trade and transport
over the Ebon Sea, which they now called the Sea of Pelluria
in honor of their lost homeland. Many founded settlements in
the unclaimed Northlands, which would eventually become
large cities along the caravan routes. Dornish knights were
given fiefdoms under orders to tame the frontier and protect
the growing towns. As the settlements continued to expand
northward, the Dorns ran afoul of the orcs and soon their
knights had plenty of enemies on which to exercise their war-
like natures. Eventually the Dornish knights became
renowned as skilled orc-hunters, and their hatred of the vile
creatures was surpassed only by that of the dwarves.

Order of Betrayal

Despite this welcome age of peace across Eredane, the
Order of Truth was fearful and continued preaching wariness.
They claimed the power of the Shadow in the North was wax-
ing. They begged the Witch Queen to make preparations and
to send emissaries to the dwarves and the Dornish Kings,
warning them of the prophecy and recruiting them to the
cause. As Aradil listened to the voices of the Abandoned, a
small band of monks in the ancient monastic village of
Bandilrin were lured by a different voice—an insidious shad-
ow of a voice that promised dark salvation and the return of
a god’s favor.

In the year 4705 of the First Age, the monastery of
Bandilrin was a remote outpost, a quiet place of learning and
meditation. One of its young members, now remembered only
as Beirial the Betrayer, began hearing a quiet voice during his
meditations. Thinking that the spirits of the Lost Gods might
be returning to Eredane, he opened himself to the voice and
was consumed. Though still weak, Izrador had enough
strength to reach out from the cold north and trap a pliant soul.
Slowly, over many years, Izrador worked through Beirial to
gain control of the small order and corrupt it from within. In
the end, the monks did not even realize they had been turned
by the Shadow—all they knew was that divine power had
returned to Eredane. The Order of Shadow was born.

Over the next centuries, the order worked to corrupt as
many elves and non-elves as they could, and infiltrated mem-
bers into secular and non-secular organizations alike. Their
leadership, called legates, had sacrificed their souls to the
growing will of Izrador, and their divine powers were becom-
ing increasingly terrible. The legates carried on in secret, bid-
ing their time, increasing their influence and hoarding their
power.

Che Shadow Rises

For more than 700 years, the people of Eredane lived in
relative prosperity. Trade was widespread, and culture and
learning had entered a renaissance since the end of the
Dornish War. The races were at peace, and even along the
northern frontiers the orc raids had all but ceased over the
preceding two centuries. This alone should have been warn-
ing enough, but even the wary monks of the Order of Truth
did not heed it as such.

In the spring of 5133, the long peace was shattered as a
vast orc army poured out of the north. It was supported by
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goblin hordes and countless other foul creatures. The long
quiet along the frontier had only been a time of spawning and
preparation as Izrador had bred and armed his invasion force.
The attack came out of the Highhorn Mountains, and
Izrador’s army drove southward towards the heart of Erethor.
He knew the elves were his most powerful enemy and intend-
ed to destroy their might with his first assault.

The Witch Queen had not been idle, however. Her long
obsession with the Shadow had been filled with secret prepa-
rations. She had trained many powerful battle mages and
armed legions of archers with magical arrows. She had
parleyed with the dire animals of Erethor and recruited them
to her army. Secret emissaries had gone out to the dwarves
and the orc-hunting Dornish barbarian-kings in the
Northlands. These last took long convincing, but in the end
they heeded the queen’s call.

In the first months of the invasion, the orc army flood-
ed out of the mountains and poured across the plains. With
the orcs came goblins, ogres, trolls, and giants. Foul demons,
trapped by the Sundering and enthralled by Izrador, fought
beside them. There were bands of corrupted humans and even
foul elves, turned by the Order of Shadow into devoted fol-
lowers of Izrador. Dark magics came before the host, the
divine might of the fallen god. Frozen winds and rains of
lightning helped to clear their way. Dark clerics wielding
divine powers not seen since the time of the elder fey led the
invaders and burned a path towards Erethor.

As it marched south, Izrador’s army sacked Nalford,
Cale, and Haldred, killing everything that did not flee before
them. Knowing that the elves greatest power lay within

Erethor, Izrador’s army skirted the forest intending to enter it
at Althorin and then force their way southwest to Caradul.
Aradil and her generals did not give them the chance, and in
a surprise strategy, marched their defenders to meet the orc
horde on the plains of Eris Aman. The allied forces—elf,
dwarf, and human—rallied about the standard of the Witch
Queen and joined in a battle the likes of which had never been
seen in the history of Eredane.

The tales passed down of the Battle of Three Kingdoms
seem like nothing less than myths and legends. In truth, they
are not fantastic enough. Divine and arcane magics clashed
and rent the sky. Black clouds borne on the foul north wind
covered the battlefield with poison and ice. Flights of sorcer-
ous arrows flew so thick they blocked out the sky. Orc blood
formed a great dark swamp that mixed with the rivers of red
flowing from slaughtered defenders. Dire wolves ripped out
the throats of ogres, and giants broke the backs of massive
bears. Demons raged across the field attacking anything, mad
with bloodlust. The Shadow’s legates cast their spells and
hunted the Witch Queen. Aradil’s sorcerous host loosed terri-
ble fires as she stalked Izrador’s generals. The battle was a
black nightmare of clashing blades, dying screams, and freez-
ing gore.

The Battle of Three Kingdoms lasted six days. More
than 5,000 elves, dwarves, and humans died. Forty thousand
of Izrador’s foul creatures were slain. The dark forces broke
and fled.

The kingdoms of Eredane were victorious.

Introduction
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The surviving Eredane forces spent months hunting
down bands of fleeing orcs, killing as many as they could
find. They were also forced to destroy the countless Fell that
had risen from the bloodiest battlefield in Eredane’s history.
These skirmishes and battles took their own toll and many
more brave warriors were killed. By winter of the next year,
what remained of the orc horde had been driven back into the
northern wastes, most of the undead had been destroyed, and
a hard-won peace had returned to the lands.

Aradil and her host returned to Erethor, not daring to
hope that the Shadow in the North had been defeated for
good. In her heart, the Witch Queen knew this battle had not
been the end. She knew Izrador would return.

Dawn of the Second Hge

The elven scribe calendar marks the end of the First
Age with the Battle of Three Kingdoms in 5133. It opens the
Second Age with the short-lived period of peace and racial
trust known to Dornish scholars as the “Years of Unity.” For
more than two centuries the races of Eredane lived in harmo-
ny. Their economies flourished as the frontiers were expand-
ed and trade grew accordingly. At the behest of Aradil, the
armies of Eredane were rebuilt and construction began on
what would become the Fortress Wall of the Northern
Marches. This vast series of defenseworks against the orc
hordes would eventually span the entire continent and would
take centuries to complete.

Che Sarcosan Invasion

In the year 230 of the Second Age, a new threat to
Eredane arrived from the Dornish homeland across the sea.
The Sarcosans, a small and dark-skinned race of humans,
landed a series of large invasion fleets in southern Eredane.
The Sarcosans had driven the Dorns from the land of Pelluria
with steel weapons and cavalry warcraft. They were a people
with a long history of conquest and had been powerful
enough to defeat the war-like Dorns. They quickly estab-
lished a number of fortified settlements, from which would
eventually grow the great cities of Hallisport, Cambrial, and
Sharuun. They had brought their horses and the secret of steel
to Eredane and quickly began to expand their holdings north
along the Eren and into Erethor.

When the Sarcosans began to cut and burn trees in
Erethor, the elven army again went to war. The battle lines
stretched along the southern borders of the forest, and for
almost a century the elves held off the invaders. The
Sarcosans had steel and horses, but their arcana was like
hedge magic to that of the elves. The dwarves sent weapons
and mercenary troops, but the Dorns faltered, uncertain about
facing their old enemy. In the end they betrayed the elves by
letting them stand alone.

In 318 SA, at the Battle of Pethurin, elven sorcerers
assassinated the five Sarcosan generals commanding the
assault, allowing the fey infantry to crush the attacking army.
Realizing that this strange race of forest dwellers was unbeat-
able within the trees and would not to be drawn from them,
emissaries from the Sarcosan lords sued for peace with the
elves. By the end of the year hostilities had ceased, though for

many years after, the elves kept a standing army on the south-
ern borders of Erethor.

The halflings and gnomes began limited trade with the
Sarcosans that eventually grew into cultural relations that
would spare them war with the invaders. As the Sarcosans
moved north along the Eren, they were content to leave these
odd, gentle peoples to themselves. In fact, in time, they grew
to depend on halfling livestock and leather goods and the
transport services of the gnome barge families.

The first dwarves the Sarcosans met were the fierce
mercenaries that had fought alongside the elves. As a result,
when they eventually encountered the dwarven clanholds in
the mountains of the east, they were rightly cautious. After a
few tense years and the occasional skirmish, it became clear
that the Sarcosans had no hope of taking the mountains and
left them to the stout fey. Over time peaceful relations were
established, and in exchange for the secret of steel the
dwarves traded the Sarcosans superior weapons and tools
forged from the new metal.

The Dornish clans knew the Sarcosans had designs on
the rich lands of their kingdoms. They also knew their failure
to stand with their one-time allies the elves meant they could
expect no help from the fey. Ultimately it was a relatively
short war. From the first battle on the Plain of Erenhead to the
final surrender of Hedgreg the Red, only 18 years passed. The
Dornish Kings were a proud and brave lot, but they had not
been a match for the Sarcosans 2,000 years earlier and did not
stand long against their new invasion.

The Sarcosan colonial lords, though victorious, had not
broken the honor of the Dornish Kings and were impressed
with their steadfast courage and warrior nobility. Since com-
ing to Eredane they had learned it was wiser, and more prof-
itable, to make allies than to subjugate enemies. When the
Sarcosan war ended in 853 SA, the colonial lords offered the
Dornish Kings the retention of their lands and titles in
exchange for oaths of fealty. With only short-lived dissent the
Dorns made the oaths and Eredane again returned to peace.

H New Ringdom

For more than two hundred years the old Sarcosan
Empire far to the east took tribute from the colonial lords in
Eredane. As the years passed, the lords began to chafe under
this yoke. In 1062 SA, a fleet of colonial warships began
intercepting Old Empire vessels bound for Eredane. Those
they could not capture, they burned or sent fleeing. A war of
rebellion was joined, but this time the heartland of Eredane
and the fey were spared.

An alliance of colonial Sarcosans and their Dornish
oathmen waged a bloody sea war along the Eredane coast,
from Sharuun to Landfall. Hundreds of ships were destroyed
on both sides, and savage ground battles were fought when
Old Empire troops came ashore. Ultimately, the Empire was
simply too distant to respond quickly to the needs of its war
fleets or to readily supply its soldiers. The crushing defeat of
an Old Empire armada at the island fortress of Stormhold in
1112 SA finally ended the conflict. It was a brutal war that
lasted almost 50 years. When it was over the Old Empire had
relinquished claim to its colonies in Eredane and the Sarcosan
lords were freed to forge their own destiny.




The Sarcosans and Dorns had become kin, born in the
blood of battle. When the war ended, a great meet was held,
called the Conclave of Kings. At this gathering, the Sarcosan
kalif accepted the fealty of the Dornish Kings and founded a
unified human nation, the Kingdom of Erenland. Alliance and
intermarriage gave rise to royal families that could trace their
lineages to both the Sarcosan nobility and the Great Houses of
the Dornish clans. Under the Erenlander king, loyal princes of
these families served as advisors, governors, ambassadors,
and generals. After centuries of strife, mistrust, and war, a uni-
fied human nation ruled peacefully over the heartland of
Eredane.

Che Shadow
Conmes Hgain

For almost 800 years, the people of Eredane lived in
peace. Not since before the Dornish invasion more than 3,000
years earlier had the lands known a longer time without war.
The bonds between nations strengthened and trade flourished.
The fleets of Erenland established routes to distant continents
and explored the wider world.
Humans settled throughout
the heartland, build-
ing countless
towns and
villages,
even
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homesteading far to the north of the Sea of Pelluria into lands
once held by orcs. The magic of the elves reached sublime
heights and their scholars followed new ways in science and
philosophy. The dwarves expanded their subterranean world
and turned many of their ancient holdfasts into cities that were
engineering masterworks. The halflings and gnomes contin-
ued in their ways, living on the margins of Erenland and pros-
pering in their commerce with the humans.

Quietly, Aradil kept a lonely vigil against the north. Old
treaties and new accords kept the Fortress Wall in good repair
and ready against the Shadow, but she feared the great
fortresses might not be enough to protect the lands if Izrador
rose again.

The start of the second war with Izrador in the year 1920
SA was not a sudden, surprise assault by a massive army as it
had been in the first. Instead, it began with dozens of small
attacks, probing sallies by orcs and savage bands of human
horsemen, all along the northern frontier. Where resistance
was strongest Izrador’s forces retreated, and where they could
they pressed the attack. Like the thrusts of a dozen blades, the
armies of the Shadow forced their ways into the lands of
Eredane, stabbing at the Fortress Wall and in many places cut-
ting beyond.

Many fronts formed across the frontier and the defend-
ers were spread thin. The elves fought a stealthy woodland
war as the orcs and their minions pushed deep into northern

Erethor, burning the forest as they advanced. The humans,

now armed with steel and astride massive horses,

charged into battle on the open steppes. The moun-

tain warrens of the dwarves were formidable

- fortresses and allowed them to deploy in

secret and set bloody ambushes for the

enemy. Many halflings and gnomes took

up arms as scouts and couriers, and

many others worked behind the front

. to keep the southern supply lines
3 open and stocked.

No single battle came near

the level of carnage and destruc-

tion of the Battle of Three

-

_f _5. Kingdoms in the first war, but
1 there were far more, and in the
, end they took a much greater
toll on the lands of Eredane.
Millions died, soldiers and

civilians alike. Countless settle-
ments were razed, never to be
rebuilt, and much of northern
Erethor was lost to flame.
Thousands of battlefield casual-
ties rose as Fell and stalked the
land, adding to the fear, chaos, and

death of the war.
The dark magics cast against
Eredane’s defenders during the second
war were far more subtle and ultimately
more effective than they had been in the
first. Freezing weather broke their bodies
as well as their spirits. Wasting diseases
appeared and spread like no natural sick-

ness. Glamours of mistrust and fear turned defenders against
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each other and broke their wills. Vile summonings corrupted
and poisoned vast tracts of land and set loose demonic forces
that would continue to stalk Eredane for centuries to come.

In the year 1948 SA, the outcome of the war balanced
on the edge of a knife. Then everything seemed to be lost, as
flights of ancient dragonkind, allied with the dark will of
Izrador, flew out of the north and began ravaging the Fortress
Wall. For several weeks it seemed the end had come and the
war would be lost. Thousands died and fortresses that were
not destroyed were overrun by orc hordes.

Then, when defeat was all but certain, a warm southern
gale heralded the arrival of victory. Another host of raging
dragons unexpectedly appeared across the many fronts and
savagely joined battle against their traitorous kin. The physi-
cal and magical destruction the dragons wrought as they
attacked and counterattacked was almost as great as that from
the rest of the war combined. Death was everywhere, and
chaos was absolute.

When it was over, both sides were broken. The orc
hordes had scattered to the north and the only dragons to be
found were the broken bodies of their dead. The Fortress Wall
had stood, but many of its keeps lay smashed and in ruins.
The weary armies of Eredane quietly returned to their home-
lands to lick their wounds and pray to the Lost Gods that
Izrador would not rise again.

Dawn of the Chird Hge

The elven scribes close the Second Age of Eredane
with the second war with Izrador, 1,000 years ago. The deaths
of so many people, the total destruction of so many cities, and
the utter desolation of so much land proved more than the old
world could bear. In the aftermath of the war, the Third Age
would dawn as a dark time of collapsing political alliances,
economic decay, and increasing racial isolation.

The elves, knowing that Izrador was sure to return,
struggled to hold the people of Eredane true to the cause. As
time passed, this became impossible as the memories of the
shorter-lived races faded. Aradil continued to weave arcane
defenses in Erethor and maintain the elven keeps of the
Fortress Wall, but her will alone would not be enough to spare
the world.

The dwarves suffered great losses in the war and when
it was over they still could not find rest. Long after the con-
flict ended, they found themselves still fighting with orcs and
other foul creatures that had found their ways into the south-
ern reaches of the mountains during the war. Slowly, the
dwarves withdrew from the other races and eventually would
trade only through their gnome cousins.

Erenland fractured as many of the old Dornish Kings
broke fealty with their lords and declared their independence.
The breakaway states soon began fighting among themselves
and plunged the Northlands into civil war. The attrition of its
military might and dwindling trade meant that southern
Erenland did not have the resources to prevent the secession.
Other clans of the Old Kings declared their independence and
the nation threatened to come apart at its historical seams.

Despite efforts to maintain treaties and allegiances, the
nations of Eredane sank further into isolation. Efforts to
rebuild the Fortress Wall were limited, and as alliances broke

and economic and military resources were needed elsewhere,
the reconstruction all but stopped. Eventually, efforts to gar-
rison the keeps would falter, and in the end the Wall would
become a useless relic of a lost era.

A thousand years passed, and a darkness fell across the
lands of Eredane fed by the fell Shadow of Izrador. His power
had waxed again and this time he would not be defeated.

Che Victory of Izrador

The third rise of Izrador was an insidious and subtle
thing, cloaked in the dark age that had already conquered
Eredane. The first attacks of the war were not military
assaults on some battlefield. Instead, they were the destruc-
tion of trust and the corruption of men.

Across Erenland, agents of Izrador offered dark prom-
ises, spread black magics, and made terrible threats. They
corrupted the hearts of once-valiant knights and offered dark
powers to once-noble princes. Bands of savage Northmen,
long turned by the Shadow, moved south and settled in
nomadic camps along the frontier. Orcs squatted in the ruins
of old Fortress Wall keeps and ancient cities left by the last
war with the Shadow. They parleyed with traitorous humans
and traded magic and gold for steel and black promises.

Elven emissaries sent to the princes of Erenland met
with promises of alliance, but promises made by a realm too
weak to keep them. Similar missions to the dwarven clan-
holds were often intercepted by agents of the Order of
Shadow. Those that got through had difficulty gaining
entrance to the underground dwarven cities. The words of
those that did often fell on the deaf ears of paranoid dwarven
leaders, weary from a thousand years of fighting the minions
of Shadow that had stalked their mountains since the last war.
The dwarves had little help to offer and few soldiers to spare
outside their own lands.

In the most damning victory of this quiet war of cor-
ruption, four great heroes of the age were secretly turned by
the Order of Shadow and swore allegiance to Izrador. In
exchange for their souls, the dark lord betrayed them. He
transformed them into the Night Kings, damned creatures of
terrible supernatural power. Sowing fear and despair among
their peoples, the Night Kings helped to crush the weakened
coalitions that remained in Eredane. When Izrador’s attack
finally came, the alliance of races shattered like dry bone.

When Izrador’s armies again poured across the frontier
in 897 TA, there was nothing to stop them. Led by the Night
Kings, the Shadow’s hordes drove southward crushing what
little opposition they met. For the first time, Izrador’s forces
crossed the Sea of Pelluria. As the host made the crossing, it
was joined by a flight of allied dragons. They raided and
burned ahead of Izrador’s ships, torching the small fleet sent
against them and culling the hastily assembled defenders that
waited on the southern shore.

A desperately rallied force of elves, humans, and a few
weary dwarves made a final stand on the coast of the Pelluria.
The vigilant elves were steeled and ready, but the humans
were unprepared and fractious. The dwarves were battle hard-
ened but had haunted souls and were simply too few. Elven
scholars refer to this engagement as the Last Battle, but that
name lends it too much glory. Izrador’s forces came ashore
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like a black tide and flooded over the defenders. The elves

fought hard but were forced to retreat into Erethor. The Cbe EQSt ng
humans suffered terrible casualties, and broke and fled to the
south. The dwarves fought like demons and died to the last
warrior.

The march down the Eren took only months, and by
midwinter the Shadow held all the heartland of Eredane from
the Northland Frontier to the Kasmael Sea. Those that resis-
ted were quickly crushed and with hardly a dying whimper
the human lands fell. With the might of the elves and dwarves
now divided, the forces of the Shadow turned their wrath
toward the lands of the fey. Orc hordes marched east into the
foothills of the Kaladruns, and in the west the borders of
Erethor began to burn.

The fall of Erenland marked the end of the Third Age,
ushering in this time of war, death, and despair that scholars
ominously call the Last Age of Eredane.

The human lands have been fully subjugated. The last
human insurgents are being systematically eliminated by
agents of the Shadow. The old principalities of Erenland have
been divided among the legates of the Order of Shadow who
rule through corrupt human pawns. Travel has been restrict-
ed. Trade with the fey, literacy, and the use of magic of any
kind have become capital crimes. Those gnomes or halflings
that failed to escape to the mountains or into Erethor have
been enslaved, and a pogrom against the remaining fey is
underway. Any elves or dwarves foolish enough to be dis-
covered in the conquered lands are killed on sight.
“" M As Izrador’s eastern armies move deeper

i, into the Kaladrun Mountains, the dwarves
"} retreat into their ancient holdfasts. Their sav-
, age warriors and clever engineers turn every
@  pass, hall, tunnel, and mine into a brutal
\® Killing zone. They set murderous traps, lay
4':y  bloody ambushes, and make crippling raids.
t ' Every advance of the invaders is earned at a
deadly cost, and the last-stand frenzy of the
§  dwarven warriors has turned them into a ter-
t I 4 rible foe of which orc soldiers now grow
' 1 truly afraid.
‘ ‘ In the west, the forest of Erethor itself
i stands against the hordes of Izrador.
n & Through her avatars, Aradil fights at the
B head of her armies, steadfastly holding the
invaders at bay, though in her deepest
heart she despairs for her people. The
Whispering Wood gives warning of orc
advances, as elven archers and battle
mages cast death on the invaders. Patrols
are slaughtered by dire animals, which
then vanish into the forest. Enchanted
thickets of poisonous plants trap Izrador’s
troops, yet readily part for elven forces.
Despite the resolve of these fey
LAl defenders, they have ultimately lost the
! war. They are hopelessly outnumbered,
and for every orc killed three more join
the fight. Food, weapons, and equipment
from the human realms supply the enemy
lines. The dark magic of the legates sup-
ports their advances and the elemental
forces of dragons support their attacks.
Battle by battle, skirmish by skirmish,
soldier by soldier, the armies of Izrador
drive the elves and dwarves deeper into
their refuges, taking heavy tolls on their
numbers and their hope.
It in now the 99th year of the Last
Age. A shadow covers the land. Faith has
fled. Freedom is lost. Hope is gone. The
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-' ‘/ The races of MIDNIGHT are
. 3 many and strange, especially in the
D time since the Sundering. In the after-

math of that cataclysm, the fey were the first
to rise above the rubble, rebuilding civilization and
creating masterworks of art, culture, and science. These
proud peoples are descended from a common source, the
elthedar, or elder fey. Their time of glory passed, however,
with the coming of men from across the sea. First the Dorns
then the Sarcosans arrived, and humans spread in waves
across fertile Eredane, eventually to give birth to a new breed
called the Erenlanders. But their time too would pass; as pas-
sionate and strong-willed as the races of men were, they
withered before the fecund, brutal, and predatory natures of
the Shadow’s creations. Now is the time of the odrodor, or in
the trader’s tongue, orcs.

All of the races, regardless of their heritage and histo-
ry, stand to lose much in the face of Izrador’s onslaught. Even
some orcs have joined the fight against their former master.
- This chapter presents those races that are appropriate as play-

4% er characters in a MIDNIGHT campaign. The setting assumes
. " the presence of all of the races presented here, but as always,
DMs are free to include or exclude any races from their cam-
paign as they see fit.

While many of the races may seem familiar, the details
of each vary distinctly from those of the same names pre-
sented in the core rules. The rules here supersede all racial
traits of the similar races from the core rules. Also note that
these races are somewhat more powerful than those in the
core rules. This does not require the DM to make adjustments
to the party’s level or the difficulty of encounters. The char-
acters will often be challenged by NPCs sharing the same
racial traits, magic and healing are rarer, and the heroes face
difficult odds in a harsh world. Put simply, the characters will
¢ need their racial advantages simply to survive. For compari-
4 son purposes, however, and when exporting MIDNIGHT races

to other settings, the following races all have level adjust-
ments of +1.
The names of the races and their racial traits are desig-
nated as Open Game Content. The background descriptions
~ are designated as closed content.

Pumans

The humans of Eredane were once a proud and unified
people that shared a rich historical legacy born of invasion,
expansion, and grand alliance. Now, the conquest of Izrador
has left them a broken and divided people, increasingly sus-
picious and base. In once-great cities they live as slaves to the
minions of the Shadow and in the wilderness they are savages
only one step above animals. Most live in daily fear for their
lives and those of their families. More isolated settlements
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favored Region

The races of Eredane have always lived close to
the land, depending on it for their livelihoods and rev-
eling in its beauties. Since the fall of Shadow, that
connection has only been strengthened. In these dark
times, survival means knowing the land from which
you come and using it as your best weapon and best
defense against the forces of Izrador. Each race pre-
sented below considers a distinct area of Eredane to be
a favored region. Members of the race gain
Knowledge (local: favored region) as a class skill, and
also gain a +2 racial bonus on Survival checks and
Knowledge (nature) checks (assuming they have
ranks in that skill) when in their favored region.

drive off strangers or kill them outright, as long as they think
they can get away with it. Towns and cities are lorded over by
human puppet rulers that conspire with the terrible orc
warchiefs and preening legates that back their authority.
Every settlement pays tribute to the armies of the Shadow in
food, supplies, and slaves, and citizens live in mortal dread of
the day orc soldiers will be garrisoned in their town. But
humans were not always the weak and hopeless creatures
they are today; they once prided themselves on their noble
ancestry, drawn from the Great Houses of the Dorns and the
high castes of the Sarcosan Empire. And while the mixing of
those two bloodlines has in some cases diluted the once-
proud heritage of their ancestors, in other descendants the lin-
eages have combined to create a diverse, adaptable, and
quick-witted people. This new race of men, known as
Erenlanders, are above all survivors. While many have
bowed to the Shadow and let go of their proud pasts, some
have risen up to fight for something even more important:
their futures.

Dorns

Those humans descended from the houses of the Old
Kings, known commonly as the Northmen, still live in the
lands north of the Sea of Pelluria. Those that remain in the
environs of their ruined cities live at the will of their orc mas-
ters and survive off what subsistence they can grow, poach, or
scrounge. Others huddle in subsistence communities on the
vast stretches of hill country and tundra, left to lives of mis-
ery only occasionally interrupted by orc patrols and legates
seeking provisions and tithes. Those that choose to run as out-
laws, bearing illegal weapons and raiding supplies from the
dark god’s chosen, must always be on the move lest they are
hunted down and slaughtered.

Dornish people are big, even for humans, with broad
shoulders and long limbs. They have pale skin and green or
blue eyes. Their hair ranges from gold to red and was once
worn long and bound with metal rings, each ring commemo-
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rating a battle in which the individual had fought. Now
most Dorns, even many women, shave their heads as a
symbol of shame at their defeat by the forces of Izrador.
Dorns once wore painted leather coats, fur boots, and
heavy woolen kilts and gowns whose patterns marked their
house allegiances. Now they are lucky to have dirty rags in
which to wrap their hungry bodies.

The Dornish people once swore fealty to the Old
Kings of the Great Houses. The nobles were fiercely loyal
to their people, who repaid that devotion by adhering to
familial codes of honor in both social interactions and in
battle. In the days of old, death was seen as far preferable
to dishonoring one’s clan; every action a Dorn undertook,
whether repairing his farmstead’s wall or meeting a foe in
battle, was to reflect proudly on his king. But with the
betrayal of the Night King Jahzir, Gregor Chander, and
several other Traitor Princes, most Northmen are now loyal
only to their own skins and swear fealty only to their stom-
achs. The shades of their ancestors, which traditional
Dorns honor with altars, prayers, and sacrifices, would
weep to see what has become of their once-great people.

In the centuries since the Sarcosans came to Eredane
the Dorns have become excellent riders, though they still
prefer to fight on foot. Their weapons of choice were longs-
pears and greatswords, though some chose to carry large bat-




tleaxes. Today, orc patrols kill armed humans on sight, so the
rare Dorns who go armed use whatever weapons are avail-
able.

Dorn Racial Craits

» +2 Strength, -2 Intelligence: Dorns are larger and
stronger than most humans. They value tradition, including
knowledge and craft that have been proven over time, but this
means they are often set in their ways and slow to embrace
new ideas.

¢ Medium: As Medium creatures, Dornish humans
have no special bonuses or penalties due to their size.

* Dorn base land speed is 30 feet.

* 1 extra feat at 1st level. Dorns are versatile and ded-
icated warriors. The extra feat must either be cho-
sen from the fighter’s list of bonus 4 ,
feats or must be a weapon, armor,
or shield proficiency feat.

* 4 extra skill points at 1st
level and 1 extra skill point at each
additional level. Dorns are hard
workers and committed to excel-
lence.

* Weapon Familiarity:
Dorns may treat bastard
swords and Dornish horse
spears as martial weapons,

rather than as exotic
weapons.

* Favored Region:
Northlands.

Fortitude saving throws.
The Dorns are a hardy peo-
ple. This bonus increases
to +5 when the Dornrs
makes Fortitude saving ..
throws against cold dan-
gers like cold weather, severe
cold or exposure, or extreme cold.
Additionally, Dorns suffer only half the
normal damage (rounded down) from the
nonlethal cold damage caused by these
effects. i

 +1 racial bonus on attack rolls when fighting At
in groups of five or more Dorns. Dornish pride and valor go
hand in hand with brotherhood.

* +1 racial bonus on attack rolls when using a melee
weapon two-handed.

* Automatic Languages: Erenlander and Norther.
Bonus Languages: Colonial, High Elven, Orcish, and
Trader’s Tongue.

» Favored Class: Any. When determining whether a
multiclass Dorn suffers an XP penalty, his highest-level class
does not count.

Sarcosans

The humans of southern Erenland, are smaller and
much leaner than the big Northmen. They have dark brown
skin and black, shiny hair. Their eyes are the deepest brown
and set in narrow lids that grant them hard stares when angry
and bright smiles when pleased. They paint their skin with
herbal salves that bleach intricate, pale designs on their faces,
arms, and chests for nothing more than the haunting beauty it
creates. They dress in flowing pants and loose robes that offer
them both protection from the elements and the freedom they
need to ride and fight.

Like the Northmen, these southlanders once swore alle-
giance to noble princes. With the rule of the Shadow, most of
these sussars, or sworn riders, have been killed or forced to

ride as outlaws. Those that remain are
> traitors to their own people, and have
become soulless and hollow tyrants
¢ under the control of the legates

and their orc enforcers.

By the time the forces of
Izrador had reached the southern
cities of Erenland, the human
armies had been crushed and
only a few cities resisted.
Cambrial and Alvedara were
i both razed for their refusal to
B surrender.

Sharuun, Hallisport,
and several other cities still
stand, essentially as they
did before the war. As a
result, many southlanders
still live in the cities their
forefathers built. Unfortun-

ately, the inflated false
A3 economies, brutal orc gar-

risons, and whimsically evil
legates that plague these
urban areas serve as a con-
stant reminder that, while the
cities may still stand, the spirit that
built them has been all but crushed.

There is hope, however. More and
+ more of the southern Erenlanders have reclaimed

the name of their ancestors, the Sarcosans, and have
reverted to the nomadic, horse-tribe ways of those proud con-
querors. These mobile bands are led by outlaw sussars or
their kin and live in small tent villages that pop up in the night
and are gone by dawn. Every tribe member is as one with her
horse, and no other cavalry matches a trained Sarcosan unit in
terms of skill and courage. But even these daring freeriders
cannot succeed against those who occupy their lands, 10
times their number of entrenched, well-armed, and well-
armored orcs and goblinoids supported by legate command-
ers. Knights and princes are therefore forced to live as bandits
and renegades, surviving on horse meat, wild game, and the
spoils of their raids. They are continuously hunted by the
minions of the Shadow and must be careful of whom they
trust.
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Sarcosan riders favor versatility and finesse over brute
strength. They wield Sarcosan lances and composite long-
bows when on horseback. On foot, they often fight with a
wickedly curved scimitar in one hand and an inward-curving
short sword, called a cedeku, in the other.

Sarcosan Racial Craits

e 42 Charisma, +2 Intelligence, -2 Wisdom:
Sarcosans have a long history of scientific advancement,
artistic development, complex social structures, and strong
personalities. However, their pride in their own accomplish-
ments along with their sometimes foolish daring in the face of
danger reveal a lack of caution and foresight.

¢ Medium: As Medium creatures, Sarcosan humans
have no special bonuses or penalties due to
their size. . 8-

» Sarcosan base land speed .
is 30 feet. _

o 1 extra feat at 1st level.
Sarcosans are quick learners and
come from an unusually diverse
culture.

» 4 extra skill points at
Ist level and 1 extra skill
point at each additional
level. Sarcosans are ambitious
and capable.

* Weapon Familiarity:
Sarcosans may treat cedeku
and Sarcosan lances as mar-
tial weapons, rather than as
exotic weapons. .

+ +1 racial bonus on §
Reflex saves and on attack
rolls with light melee
weapons. Sarcosans are
small but quick.

* Sarcosans may
begin play with a
Sarcosan riding horse or a
Sarcosan warhorse (at one-
quarter the normal cost).

e Automatic Lang-uages: Colonial
and Erenlander. Bonus Lang-uages:
Courtier, Halfling, Norther, Orcish, and Trader’s
Tongue.

» Favored Class: Any. When determining whether a
multiclass Sarcosan suffers an XP penalty, his highest-level
class does not count.

Sarcosan Backgrounds

While yesterday’s Sarcosans may have been comfort-
able both on the plains and in the cities, the Shadow’s occu-
pation has dramatically limited the movement of everyday
people. As such, starting Sarcosan characters must choose
either an urban background or a plains background, with
racial traits as described below.
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drban Sarcosan

» Favored Region: Special. Rather than choosing a
specific area to be their favored region, urban Sarcosans have
a special affinity for all urban environments. Rather than
gaining Knowledge (local) as a class skill and a bonus to
Survival checks, these characters instead gain a +2 racial
bonus on Gather Information checks when in cities and may
make Knowledge checks untrained so long as the topic
involves a city.

e +2 racial bonus on Bluff, Diplomacy, and Sense
Motive checks. Even the lowliest sheol is adept at communi-
cation and interaction.

Plains Sarcosan

» Favored Region: Southern Erenland.

* Natural Horsemen: Even those
Sarcosans that don’t make their living by
the horse take great pride in their

abilities to ride and direct them.
Many Sarcosans ride as soon as
they learn to walk, and someone
of another race that rides well is
said to “take to a horse like a
Sarcosan.” Plains Sarcosans
therefore gain many benefits
in regards to horses:

» Sarcosans gain a
+4 racial bonus to Ride
and Handle Animal checks
when working with hors-
es, as well as on

Concentration checks to
cast spells while mount-
ed on a horse.
* Sarcosans suffer
only half the normal
attack penalties for using
ranged weapons while
" their mounts are taking
double moves or running.
The benefits of this ability stack
with those from the Mounted
Archery feat.

. Sarcosans gain a +1
racial bonus on damage rolls against crea-
tures smaller than their mounts when using a
melee weapon from horseback. This combines with the nor-
mal +1 bonus on melee attacks for being on higher ground to
grant Sarcosans a +1 to hit and damage in these situations.

Erenlanders

For more than 2,000 years, the Northman descendants
of the Dorns and the colonial Sarcosans have lived together
as two cultures unified by military, commercial, and royal
alliance under the single banner of the nation of Erenland. In
that time, they have also become kin through friendship and
family. From the southern coast of the Pelluria to the shores
of the Ardune, the peoples of both races have interbred and




intermarried for so long that a new race of true Erenlanders
has been born.

These people are a handsome mix of their forebears.
Not as large or pale skinned as their Dorn parents nor as slight
or dark as their Sarcosan ancestors, their colorations and
builds vary widely. They are a transi-
tional people between both
Erenland’s northern and southern
regions as well as its past and
future. Erenlanders are the true
children of their kingdom, a peo-
ple born of two ancient traditions
but owing loyalty instead to
one young nation. Though
different settlements, and
even different families,
hold more strongly to
some  Sarcosan  or
Dornish traditions, most
Erenlanders sense they
are truly a unique peo-
ple, something other
than simply the com-
bination of their
ancestries.

Erenlanders have
long been left to their
own wit and strength in ¢
settling the central plains,
and as a result are a crafty
and inventive people with
independent and pragmatic
natures. Though the often proud
behavior of their pureblooded Dorn
and Sarcosan countrymen may make the
Erenlanders seem disloyal or uninspired by com-
parison, this is not the case. Erenlanders simply do
not feel bound to their ancestors’ traditions and so are not lim-
ited by Dornish or Sarcosan social mores, expectations, or
taboos. This has served them well under the Shadow; because
they are not paralyzed by the loss of a long ancestral heritage,
they have been better able than the other human cultures to
simply adapt and carry on.

Though the lack of cultural restriction means
Erenlanders have greater social freedom, that freedom is not
without greater social cost. Whereas respect for the past and
hatred of the Shadow bind the Dornish houses and Sarcosan
liegemen to their people, the Erenlanders have no such guid-
ing lights or sense of unity. Indeed, it may have been their
diluted loyalties that made many Erenlander communities
fertile soil for Izrador’s dark seeds in the Second and Third
Ages. It is yet to be seen whether the Erenlanders of the Last
Age will devolve into a directionless, broken people, or will
rise above the suspicions and betrayal of their time and unite
the two bloodlines, north and south, Dorn and Sarcosan, that
created them.

€renlander Racial Craits

* Erenlanders gain a +2 bonus on one ability score of
the player’s choice and suffer a -2 penalty on one other abil-
ity score of the player’s choice. Erenlanders are the most

diverse and versatile race of Eredane and

demonstrate a wide range of physical

and mental strengths and weak-

nesses.

* Medium: As Medium

creatures, Erenlander humans have

no special bonuses or penalties due
to their size.

* Erenlander base land
speed is 30 feet.

+ 2 extra feats at st
level. Erenlanders are unri-
valed in their ability to learn
specialized tasks, and they
feature many different tal-
ents.

* 8 extra skill points at
Ist level and 2 extra skill
points at each additional
level. Erenlander humans
are adaptive and uniquely
competent in their chosen
fields.
4 * Weapon familiarity:
Erenlanders are not fully disas-
sociated from the cultures of their
forefathers. An Erenlander may
choose a single exotic weapon associ-
ated with either Dorns or Sarcosans. He
may treat that weapon as a martial weapon,
rather than an exotic weapon.

» Favored Region: Northern Erenland, Central
Erenland, or Southern Erenland.

* Erenlanders begin with 4 bonus ranks in one Craft or
Profession skill of the player’s choice. In the Last Age, life in
central Erenland is hard, and men and women must develop
useful trades and crafts at a young age simply to survive.

* Automatic Language: Erenlander.  Bonus
Languages: Any. Erenlanders live in the heartland of Eredane
and are exposed to many different cultures and languages.

* Favored Class: Any. When determining whether a
multiclass Erenlander suffers an XP penalty, his highest-level
class does not count.

Dwarwes

The dwarves are an ancient people and have a culture
as rich as any in Eredane. Dwarven society is structured along
familial lines, and like the Dorns, clan loyalty and honor lie
at the center of their lives. Historical records indicate that in
the First Age there were more than 600 dwarven clanholds
spread throughout the Kaladrun Mountains. Now there are
fewer than 200 and this number continues to fall as the
Shadow advances.
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The clan is the basic dwarven social and political unit.
The smallest clans may contain as few as 100 individuals and
the largest many thousands. Alliances between the clans are
fluid, complicated affairs, most typically formed by intermar-
riage or common enemies. In bygone days, skirmishes
between the various clans were common, but in the past cen-
turies of war, such hot-bloodedness has instead been spent
against the forces of Izrador. For matters of governance that
affect all dwarves, great clanmoots were once called where
representatives of each clan would meet in raucous assem-
blies to determine collective courses of action. The cantan-
kerous and aggressive nature of these meetings is a reflection
of dwarven clan relations at large.

In addition to the clan structure of dwarven society,
there is another important social distinction within the dwar-
ven culture. Most dwarves, about four out of every five clans,
live underground in their warren-like holdfasts that are
carved out of the hard flesh of the mountains. The remaining
clans are called the Kurgun, the surface dwellers. The Kurgun
still live in the old dwarven surface cities of the southern
Kaladruns that predate the First Age and the digging of the
holdfasts.

Dwarves are a stout race, with short thick bones and
heavy muscles. Their heads and chins—and most of the rest
of their bodies, for that matter—are covered in thick hair in a
variety of pale colors. These colors typically indicate an indi-
vidual’s clan heritage, as do the jeweled bangles they wear in
their heavy braids. Dwarves tend to blue eyes, and most have
light, ruddy skin that only turns redder in the sun. They wear
heavy goat-hair clothes, tunics of supple metal lamé, and ort-
hide boots.

The Kurgun have darker skin from their lives in the sun
and tend to long black hair that they wear bound in multiple
ponytails. They are slightly taller and a bit leaner than their
underground brethren, but only other dwarves seem to notice
this difference. More noticeable are the intricate, abstract tat-
toos with which Kurgun decorate their bodies from a very
young age, giving them a fearsome and primal look. By the
time a Kurgun is very old, there is very little unmarked skin
left on his body. The patterns trace the lineages of individu-
als, and supposedly other Kurgun can match son to father and
father to son simply by looking at the patterns. Kurgun dress
in goat leather and typically wear vests made of small, intri-
cately carved metal plates.

Most dwarves live in underground cities that are war-
rens of chambers, rooms, and great halls, all constantly being
expanded by mining. The original proximity of the clans to
one another, combined with their constant expansion
throughout the millennia, have turned much of the central
Kaladrun Mountains into a bewildering maze of tunnels and
passages. The range contains countless pathways and cham-
bers, large and small, new and old, occupied and forgotten.

The Kurgun, on the other hand, live in small surface
villages and the few remaining ancient cities of dwarven pre-
history. Their stonecutters and masons have kept these old
places strong and whole and have turned most into stout
fortresses against the orc invaders. Though the Kurgun spend
much of their time above ground, their communities invari-
ably sit above underground holdfasts to which they, like their
brethren, may retreat in times of need.

Races of Midnight
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Dwarves live on diets of goat and ort meat, cave pep-
pers, and a variety of savory mushroom species. The Kurgun
are the only dwarves that do any true surface farming, and
trade much of their vegetable crops to other clans for raw
metal ore. Though dwarves were once known as the smiths of
Eredane, their work has become a rarity in the surface world.
They have grown increasingly isolationist since the end of the
Second Age, trading only with the gnomes and only for
necessities. Since the fall of Erenland, the clanholds have
severed almost all contact with the world beyond their moun-
tains, and all their craft has now been turned to their race’s
continuing survival.

The dwarves are master weaponsmiths and armorers
and rival the elves in the art of enchanting armaments. Any
weapon long used by a dwarf soon earns a name, and its his-
tory can become a legacy passed down in the history of the
clan. Weapons that have proven themselves are often subse-
quently enchanted by the loremasters of the dwarven clans,
with more spells being laid upon the weapon as its glory
waxes. Every clan has its armory of hereditary weapons that
feature prominently in their legends and their war cries. One
of the greatest honors a clan can bestow on one of its kin is to
deign her worthy of carrying one of these weapons into bat-
tle. Dwarves prefer to fight with short-handled battleaxes and
hammers or thick-bladed knives in the confines of the under-
ground. The Kurgun prefer to fight with paired, long-handled
hatchets called urutuk, which are just as deadly when thrown
as when used in a crazed flurry of blows.

Dwarf Racial Craits

e +2 Constitution, —2 Charisma: Dwarves are tough
and sturdy but isolated and reserved in their dealings with
others.

¢ Medium: As Medium creatures, dwarves have no
special bonuses or penalties due to their size.

» Dwarf base land speed is 20 feet. However, dwarves
can move at this speed even when wearing medium or heavy
armor or when carrying a medium or heavy load (unlike other
creatures, whose speed is reduced in such situations).

* Weapon Familiarity: Dwarves may treat dwarven
waraxes and dwarven urgoshes as martial weapons, rather
than as exotic weapons.

» Favored Region: Kaladrun Mountains.

» Darkvision: Dwarves can see in the dark up to 60
feet. Darkvision is black and white only, but it is otherwise
like normal sight, and dwarves can function just fine with no
light at all.

* Resilient: Dwarves are notoriously tough, both
against external attacks and internal attacks. They gain a +2
natural armor bonus and a +2 racial bonus on saves against
poison.

» Spell Resistant: Dwarves are innately resistant to the
power of magic. They gain a +2 racial bonus on saves against
spells and spell-like effects, but those with spell energy have
two fewer points of spell energy than they otherwise would.

» +1 racial bonus on attack rolls against orcs. Dwarves
and orcs are ancient enemies that have fought each other for
thousands of years.




» +1 racial bonus on attack rolls when fighting with
axes and hammers.

» +2 racial bonus on Appraise and Craft checks that
are related to stone or metal items. Dwarves are uniquely
capable and familiar with stonework and metalwork.

Dwarf Backgrounds

While the subterranean-dwelling dwarves and the
Kurgun come from the same stock, centuries of living in very
different lifestyles have differentiated the two peoples’ skills
and strengths. As such, starting dwarf characters must choose
to be either clan dwarves or Kurgun dwarves.

Clan Dwarf

* Favored Region: Subterranean Kaladruns. Clan
dwarves’ favored region bonuses for the Kaladrun Mountains
increase by +2 when they are underground.

o Stability: These tunnel dwellers are exceptionally
stable on their feet. A clan dwarf gains a +4 bonus on ability
checks made to resist being bull rushed or tripped when
standing on the ground (but not when climbing, flying, riding,
or otherwise not standing firmly on the ground).

» Stonecunning: This ability grants clan dwarves a +2
bonus to notice unusual stonework, such as sliding walls, new
or unsafe construction, and the like. A clan dwarf who comes
within 10 feet of unusual stonework can make a check as if
actively searching, and a clan dwarf can use the Search skill
to find stonework traps as a rogue can. A clan dwarf can also
intuit depth, sensing his approximate depth underground as

naturally as a human can sense which way is up.

* +1 dodge bonus to Armor Class against orcs. In the
long war of attrition with the orcs, clan dwarves have devel-
oped an innate sense that helps them to avoid the orcs’ pow-
erful blows.

* Automatic Languages: Clan Dialect, Old Dwarven.
Bonus Languages: Orcish, other Clan Dialect.

» Favored Class: Fighter. A multiclass clan dwarf’s
fighter class does not count when determining whether he
suffers an XP penalty for multiclassing.

Rurgun Dwarf

* Weapon Familiarity: Kurgun dwarves treat urutuk
hatchets as martial weapons, rather than as exotic weapons.
Additionally, when wielding two urutuk hatchets, Kurgun
dwarves suffer only half the normal penalties for wielding a
second weapon in their off hand. This benefit stacks with that
granted by Two-Weapon Fighting and similar feats.

* Favored Region: Surface Kaladruns. Kurgun
dwarves’ favored region bonuses for the Kaladrun Mountains
increase by +2 when they are aboveground.

* Natural Mountaineers: These mountain fey are natu-
ral climbers and scramblers. They gain a +2 racial bonus on
Climb checks, and may ignore difficult mountainous terrain
that hampers movement, such as rubble or uneven cave floor-
ing (but not thick undergrowth)

* Automatic Languages: Clan Dialect, Old Dwarven.
Bonus Languages: Orcish, other Clan Dialect, Trader’s
Tongue.




» Favored Class: Barbarian. A multiclass Kurgun
dwarf’s barbarian class does not count when determining
whether he suffers an XP penalty for multiclassing.

Elves

The elves are more like the elder fey than any of the
other fey races of Eredane, both physically and culturally.
They are a slight race, lithe, quick, and agile. They are all
children of nature, and even with their ancient culture and
powerful magic, they still live close to the wilds as part of the
Great Forest. They are a unified people, allied not only to
tribes or family groups but instead to a single royal line that
rules over all of Erethor. The racial devotion to their High
Queen Aradil is akin to worship, and though there is a large
and powerful Council of the Throne, it seldom opposes
Aradil’s will. Despite this greater shared history and culture,
there remain various subraces of elvenkind, each with its own
unique physical traits and ways of life.

Universal €lven Craits

Regardless of their subrace, all elves share the follow-
ing racial traits:

* 42 Dexterity, —2 Constitution: Elves are graceful and
agile but somewhat slight of build.

* Medium: As Medium creatures, elves have no spe-
cial bonuses or penalties due to their size.

» Elf base land speed is 30 feet.

* Weapon Proficiency: All elves receive the Martial
Weapon Proficiency feats for the longbow and shortbow
(including composite bows) as bonus feats. The elves practice
archery for hunting, entertainment, and defense.

» Favored Region: Erethor.

* Natural Channelers: All elves have a natural facility
with magic. They gain the Innate Magic feat as a bonus feat,
and those who gain the Magecraft feat have 2 bonus spell
energy points.

» Low-light Vision: Elves can see twice as far as a
human in starlight, moonlight, torchlight, and similar condi-
tions of poor illumination. They retain the ability to distin-
guish color and detail under these conditions.

* +2 racial saving throw bonus against Enchantment
spells or effects.

» 42 racial bonus on Listen, Search, and Spot checks.

* +4 racial bonus on Climb and Balance checks when
climbing trees. Elves are at home in the trees.

o All elves may begin play with elven traveling
clothes, erethor tea, and hearthstones (at one-quarter normal
cost).

Caransil (ood Elves)

The elves of central Erethor, the Caransil or wood
elves, are the most widespread and familiar of the woodland
fey. They range from the southern Highhorns, eastward to the
Plains of Eris Aman and the Westlands, and south to the
Aruun Jungle. Their skin is the beautiful brown of ino tree
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wood, and their hair tends to be long, shiny, and black. Their

eyes are large and dark, and they are the tallest of the elves.
They wear a variety of clothes, from the dark and mottled
camouflage leathers of a scout’s kit to the sunset brilliance of
a courtier’s elaborate silks.

These elves live in enormous maudrial, or homewood,
trees that have been coaxed to grow in elegant but useful
domestic shapes by age-old spells. The Caransil eat mostly
fruits, vegetables, nuts, and seeds. They supplement their
diets with rabbits and grouse raised in family hutches and
with river fish from the Gamaril and Felthera.

The wood elves are traditionally the artists, philoso-
phers, and craftsmen of Erethor. They are also the lineage
from which have come the greatest sorcerers and battle
mages of recent times. Their warriors carry longbows and
longswords.

Caransil Racial Craits

» 1 extra skill point per class level. All elves are intel-
ligent and capable, but the wood elves are the brightest of all.

*  Weapon Proficiency: Wood elves receive the Martial
Weapon Proficiency feats for the longsword and short sword
as bonus feats. Aradil has long ensured that her people would
be prepared for the bitter war that now rages in their home.
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» Favored Region: Caraheen. Wood elves’ favored
region bonuses for Erethor increase by +2 when in the
Caraheen.

e Natural Channelers: Wood elves are especially
accomplished with magic, even more so than other elves;
they may select an additional known spell for their Innate
Magic bonus feat, and those that gain the Magecraft feat
gains 3 bonus spell energy points rather than 2.

* Automatic Languages: High Elven. Bonus
Languages: Colonial, Erenlander, Halfling, Jungle Mouth,
Old Dwarven, Orcish, Sylvan, Trader’s Tongue.

* Favored Class: Channeler. A multiclass wood elf’s
channeler class does not count when determining whether he
suffers an XP penalty for multiclassing.

Danisil (Jungle Elwes)

These elves of the southern reaches of Erethor, where
temperate forest gives way to tropical jungle, are small,
slight, and ebony skinned. Historians speculate that they may
be the elven line from which the halflings were born. The
uninitiated consider the Danisil “feral elves,” but their culture
is as sophisticated as that of their cousins. Many of Erethor’s
most powerful druids are of the Danisil lineage.

Their hair is dark and coarse and typically worn in short
dreadlocks. Their eyes are black and so narrow that the
whites barely show. They dress in loose shorts and brightly
painted vests, but when hunting, they wear only layers of
river mud to hide them from both sight and scent. Adults typ-

ically adorn their faces and arms with strangely beautiful pat-
terns of ritualistic scarring. The scars are said to frighten
away evil spirits.

The Danisil live in boa-bil groves along the many small
rivers of the Aruun Jungle. Their druids enchant vines to form
large slings that suspend their tiny huts high in the jungle
canopy. They live off the fruits of the forest but are also cun-
ning hunters. They are good fishermen and use fleets of deli-
cate canoes to fish and hunt along their rivers.

The jungle elves have mastered the use of poison
arrows and have developed several toxic elixirs uniquely
effective against orcs. They also carry wide curved fighting
knives called sepi. Izrador’s invaders learned long ago to fear
these ugly little blades, but have little need to venture into the
dark Aruun; the fell demons of that place fight on Izrador’s
behalf without the dark god having to expend a single soldier.

Danisil Racial Craits

* Weapon Familiarity: Danisil treat sepi as martial
weapons, rather than as exotic weapons. Additionally, when
wielding two sepi, Danisil suffer only half the normal penal-
ties for wielding a second weapon in their off hand. This ben-
efit stacks with that granted by Two-Weapon Fighting and
similar feats.

* Favored Region: Aruun. Jungle elves’ favored
region bonuses for Erethor increase by +2 when in the Aruun.

* Natural Channelers: Jungle elves nurture a relation-
ship with the benign spirits of Aryth. They may select an
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additional known spell for their Innate Magic bonus
feat.

* Feral Elves: Jungle elves are even more
attuned to their surroundings than other elves.
Danisil gain an additional +2 to all racial bonuses
granted by universal elven traits, for a total of a +4
racial bonus to Listen, Search, and Spot checks, a +6
racial bonus on Climb and Balance checks when
climbing trees, a +4 racial bonus on Survival and
Knowledge (nature) checks in Erethor, and a +6
racial bonus on Survival and Knowledge (nature)
checks in the Aruun.

» Spirit Foes: Jungle elves cling to survival
only by learning to evade the many malevolent spir-
its that plague their homeland. They gain a +4 racial
bonus on Hide and Move Silently checks in natural
settings, and gain a +2 racial bonus on saving throws
against the spells, special attacks, and spell-like and
supernatural abilities of creatures with the outsider
type.

* Herbalists: Jungle elves may begin play
with up to 10 doses of orcbane poison (at one-quar-
ter normal cost).

e Automatic Languages: Jungle Mouth.
Bonus Languages: Colonial, Erenlander, Halfling,
High Elven, Sylvan, Trader’s Tongue.

* Favored Class: Wildlander. A multiclass
jungle elf’s wildlander class does not count when
determining whether he suffers an XP penalty for
multiclassing.

erunsil (Snow €Elves)

The elves of northern Erethor, called the Erunsil or the
snow elves, are the stoutest elven stock. They dominate the
forest from its northernmost reaches to the southern end of
the Highhorn Mountains. They are fair skinned with long
braided hair the color of snow. Their eyes are narrow, shaped
like sweetroot seeds, and are as pale as their skin. They wear
heavy clothes and thick furs when traveling or at rest, but pre-
fer light leathers when fighting or scouting; in those circum-
stances, they rely more on their natural fortitude than on
clothing to resist the cold.

The Erunsil live in giant shelterwood trees surrounded
by groves of massive, evergreen winter oak. Their homes are
magically grown hollows in the massive

trees, insulated by creeper vine and heated
by hearthstones. They are hunters and live > >
off the natural bounty of the forest. Groves Startlng posgegglo‘ns & Eanguageg

crunsil Racial Craits

* Weapon Familiarity: Erunsil treat snow elf fighting
knives as martial weapons, rather than as exotic weapons.
Additionally, when wielding two snow elf fighting knives,
Erunsil suffer only half the normal penalties for wielding a
second weapon in their off hand. This benefit stacks with that
granted by Two-Weapon Fighting and similar feats.

* Favored Region: Veradeen. Snow elves’ favored
region bonuses for Erethor increase by +2 when in the
Veradeen.

e +1 racial bonus on Fortitude saving throws. The
snow elves are hardier than their southern kin. This bonus
increases to +5 when the snow elf makes Fortitude saving

of tuber- and nut-bearing plants supplement
their diets of deer, caribou, and ebo-ta meat.
These northern elves have fought the
orcs of the mountains for thousands of years
and are experts at hunting this prey. They are
fierce warriors and have been keys to the
defense of Erethor since the Shadow first
menaced the elves. They carry powerful ice-
wood bows and vicious paired fighting
knives, and use both to deadly effect.

142.
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Some MIDNIGHT races have the option to begin play with restrict-
ed items with which their culture has a strong affinity. Whenever this is
the case, the character must still use his starting vp to pay for the item,
but does not apply a regional worth modifier to the item and need only
pay one-quarter the base cost. Restricted items are described on page

Startinglanguages, meanwhile, follow a different set of rules. For
more information on languages in Midnight, see page 119 and page




throws against cold dangers like cold weather, severe cold or
exposure, or extreme cold. Additionally, snow elves suffer
only half the normal damage (rounded down) from the non-
lethal cold damage caused by these effects.

* Snow elves may begin play with an icewood bow (at
one-quarter normal cost). Snow elves gain a +1 racial bonus
on attack rolls with icewood bows.

» Automatic Languages: High Elven, Orcish (1),
Patrol Sign. Bonus Languages: Black Tongue, Erenlander,
Norther, Sylvan, Trader’s Tongue.

» Favored Class: Wildlander. A multiclass snow elf’s
wildlander class does not count when determining whether he
suffers an XP penalty for multiclassing.

Miransil (Sea €lwes)

The Miransil are the sea elves that dwell along the
southwestern coast of Eredane, where the great forest of
Erethor meets the sea. These unwarlike, thoughtful people are
from the same ancestral stock as the Caransil but long ago
became as bound to the spirits of the sea as their cousins are
to those of the forest. The sea elves are a darker-skinned peo-
ple than their inland brothers, well tanned by the coastal sun.
Their dark hair is worn short and bushy, and they wear loose-
fitting short pants, saris, or nothing at all.

The Miransil live over the water in the intertwining
branches of giant mangrove trees whose sturdy roots protect
their small harbors from ocean storms. The Miransil live off
the bounty of the sea and are expert swimmers, sailors, and
builders of small fishing boats and coastal traders. The sea
elves are few, having sent an entire generation westward in
search of hope and help, but have nonetheless sent their share
of warriors eastward to fight Izrador’s invaders. Their longs-
pears have proven as useful in killing orcs as in killing fish.

Miransil Racial Craits

*  Weapon Familiarity and Proficiency: Miransil treat
nets as martial weapons, rather than as exotic weapons. Also,
sea elves have developed many spear variants as fishing
tools; what were once used to hunt the bounty of the sea have
now been turned to war. Sea elves therefore receive the
Martial Weapon Proficiency feat in one of the following
weapons: guisarme, ranseur, or trident.

* Favored Region: Miraleen. Sea elves’ favored
region bonuses for Erethor increase by +2 when in the
Miraleen. While the Miransil were once great explorers and
navigators of the Endless Ocean, calling it as much their
home as the Miraleen, the sea elves of the Last Age have lost
that tradition.

» Natural Swimmers: Sea elves gain a swim speed of
one-half their land speed. They may move through calm
water at this speed without making Swim checks and gain a
+8 racial bonus on any Swim check to perform a special
action or avoid a hazard. The sea elf can always choose to
take 10 on a Swim check, even if distracted or endangered
when swimming, and can use the run action while swimming,
providing she swims in a straight line. Additionally, sea elves
can hold their breath for a number of rounds equal to six
times their Constitution score.

* Natural Sailors: Sea elves gain a +2 racial bonus on
any Craft, Profession, or Use Rope checks involving ships,
sailing, or the sea.

» Automatic Languages: High Elven, Jungle Mouth.
Bonus Languages: Halfling, Sylvan, Trader’s Tongue.

* Favored Class: Channeler. A multiclass sea elf’s
channeler class does not count when determining whether he
suffers an XP penalty for multiclassing.

Gnomes

The gnomes are a clever and resourceful race. Though
it is well known that they share ancient kin with the dwarves,
even the Kurgun do not like to claim responsibility for the lin-
eage. Gnomes are barely taller than halflings, with only a
slightly stouter build. They are bronze skinned but pale eyed,
with jet black hair that they keep short as they are constantly
in and out of the water.

Gnomish culture and history are characterized by their
adaptable nature. Their nimble outlook on life allowed them
to first move from mountain life to that of the coastal hills of
the Ebon Sea, and from there to become adroit seafarers and
river runners. Though forced to flee before the onslaught of
the Dornish invasions, their solicitous demeanors and merce-
nary hearts allowed them to return to their conquerors bear-
ing little ill will and offering their services as merchants and
guides. The gnomes even welcomed the Sarcosans, knowing
that they could stand to make a profit as the newcomers’
liaisons to the fey.

Through all these years and new trading partners, the
gnomes always knew that their conquerors longed only for
land and goods. With the coming of Izrador, this is not the
case. They cannot fool themselves into believing that the orcs
and their dark god will be content to let the survivors of the
wars live their lives in peace; whatever the eventual goals of
the Shadow, the gnomes know that Eredane cannot survive
the heavy-plated burden of his orcs and the dark mantle of his
legates. But the river fey’s strength was not in war. So, as
always, they bowed before their new masters and offered to
serve.

Or so it seemed.

Though the race has been subjugated along with the
halflings, gnomes continue to enjoy a sort of freedom. Even
the forces of the Shadow need to transport cargo and soldiers,
and the river barges of the gnomes suit this purpose well. The
orcs and legates suffer the existence of the gnome barges so
long as they move only cargoes in Izrador’s name, while the
traitor princes and the false sussars give them free reign so
long as they receive the first pick of choice goods from afar.

Most other races see the cost of this semi-freedom as
the worst kind of enemy collaboration. What few realize is
that the gnomes fight the dark god in their own way: as con-
summate spies and smugglers. It is their secret trade that
keeps weapons, magic, and information flowing among the
free races of Eredane.

Gnomes wear loose pants and garish vests marked with
the trader seal of their family. Rafters carry sharp daggers
hidden in their belts and use small crossbows to spear pike or
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to protect their crews from hungry river eels. When they get
the odd chance to turn their crossbows on the occasional orc,
the weapons prove both stealthy and lethal.

Gnome Racial Craits

e +4 Charisma, —2 Strength: Gnomes are confident
and cunning, but they are smaller and weaker than many
other races.

* Small: As Small creatures, gnomes gain a +1 size
bonus to Armor Class, a +1 size bonus on attack rolls, and a
+4 size bonus on Hide checks, but they use smaller weapons
than Medium characters and their lifting and carrying limits
are three-quarters of those of Medium characters.

* Gnome base land speed is 20 feet.

*  Weapon Familiarity: Gnomes treat hand crossbows
as martial weapons, rather than as exotic weapons.

* Favored Region: Central Erenland. Gnomes’
favored region bonuses increase by +2 when they are on
rivers.

» Low-light Vision: Gnomes can see twice as far as a
human in starlight, moonlight, torchlight, and similar condi-
tions of poor illumination. They retain the ability to distin-
guish color and detail under these conditions.

e Dwarven kin: While not as tough as dwarves,
gnomes are a hardy race that retain many of their ancestors’
traits. Gnomes gain a +1 racial bonus on Fortitude saving
throws and a +2 racial bonus on saves against spells and
spell-like effects.
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* Natural Riverfolk: Life on the river requires you to
know when to work and when to play, when to sail and when
to swim. Gnomes gain a +2 racial bonus on Perform,
Profession (boater and sailor), Swim, and Use Rope checks.
Additionally, they may swim at one-half their land speed with
a move action, and may swim at their land speed with a full-
round action. Finally, gnomes can hold their breath for a num-
ber of rounds equal to three times their Constitution score.

* Natural Traders: For gnomes, mercantilism and
smuggling are not just trades, they are lifestyles. Whenever
engaged in interactions involving trading or smuggling,
gnomes gain a +4 racial bonus on Appraise, Bluff,
Diplomacy, Forgery, Gather Information, and Profession
checks.

* Gnomes may begin play with watercraft (at one-
quarter normal cost).

* Automatic Languages: Trader’s Tongue, any one
unrestricted language at basic competence, and any one unre-
stricted language at pidgin competence. Bonus Languages:
Any unrestricted languages.

» Favored Class: Rogue. A multiclass gnome’s rogue
class does not count when determining whether he suffers an
XP penalty for multiclassing.




Dalflings

Halflings are a race of tiny folk that some believe
descended from the Danisil lineage of southern elvenkind.
They call themselves the Dunni, or “the people” in their own
tongue. They are almost as dark skinned as the Danisil, with
the same coarse hair worn in small, intricate braids that mark
their tribal membership. Their eyes range from common
black to dark brown and green.

Where still free-living, the nomadic tribes dwell on the
open plains in large hide tents they share with their extended
families. The farming families have almost been wiped out by
the advance of the Shadow, but a few groups still remain
along the southeastern margins of Erethor. They dwell in
cozy sod villages kept alive through their exceptional horti-
cultural skills and the watchful presence of their wogren
companions.

Halflings wear durable clothes of leather and fine, intri-
cately woven wool. Sadly, most halflings now live in slavery,
captured and forced to work in the occupied cites or military
camps of Izrador’s armies. The free-living feed on their live-
stock and crops, while the enthralled survive off what scraps
they can scrounge, beg, or steal. The halfling weapon of
choice is the spear, with which they protect their flocks, hunt
wild boar, and skewer the occasional orc.

Palfling Racial Craits

* +2 Dexterity, —2 Strength: Halflings are notoriously
quick and agile, but they are smaller and weaker than most
other races.

* Small: As Small creatures, halflings gain a +1 size
bonus to Armor Class, a +1 size bonus on attack rolls, and a
+4 size bonus on Hide checks, but they must use smaller
weapons than Medium characters use and their lifting and
carrying limits are three-quarters of those of Medium charac-
ters.

» Halfling base land speed is 20 feet.

*  Weapon Familiarity: Halflings gain proficiency with
halfling lances as if they were martial weapons, rather than
exotic weapons.

» Favored Region: Central Erenland.

» Low-light Vision: Halflings can see twice as far as a
human in starlight, moonlight, torchlight, and similar condi-
tions of poor illumination. They retain the ability to distin-
guish color and detail under these conditions.

* 42 racial bonus on Climb, Jump, Move Silently, and
Tumble checks: Halflings are naturally athletic and graceful.

» +1 racial bonus on all saving throws: Halflings have
a legendary knack for getting out of trouble.

e +2 racial bonus on saving throws against fear
effects: Curiosity and fearlessness are halfling traits in equal
measure.

« +2 racial bonus on Spot and Listen checks: Halflings
are gifted with remarkably keen senses.

» Natural Channelers: Whereas the elves have a cul-
ture built around learning and teaching magic, the halflings
seem to create magic through instinct and happy accidents.

Regardless, they are gifted spellcasters. Halflings gain the
Innate Magic feat as a bonus feat.

* Automatic Languages: Colonial, Halfling. Bonus
Languages: Black Tongue, Courtier, Erenlander, Jungle
Mouth, Orcish, Trader’s Tongue.

» Favored Class: Any. While not quite as flexible as
humans, halflings nonetheless encourage their youths to
become spellcasters or scouts, warriors or craftsmen, whatev-
er best fits their personal strengths and the needs of the tribe.
A multiclass halfling’s highest-level class does not count
when determining whether he suffers an XP penalty for mul-
ticlassing.

Palfling Backgrounds

The agrarian halflings often rely on their nomadic
brethren for protection and news of the outside world, while
the wogren-riding nomads depend on their more stable agrar-
ian kin for food, metalwork, and fine leathers. However,
while the two groups are dependent on one another and often
intermingle, they live very different lives.

Hgrarian Palfling

* Dexterous Hands: Agrarian halflings gain a +2 racial
bonus on all non-metal and non-wood Craft checks and all
Heal checks.

» Stout or Studious: Agrarian halflings are renowned
for their durability and stamina, although some spend more
time practicing magic than working in the fields. Agrarian
halflings gain either Magecraft as a bonus feat or Endurance
and Toughness as bonus feats.

Nomadic Palfling

» Skilled Riders: Nomadic halflings gain a +2 racial
bonus to Ride and Handle Animal checks when working with
wogren, as well as on Concentration checks to cast spells
while mounted on a wogren.

* Bound to the Spirits or Bound to the Beasts:
Nomadic halflings are as one with their wogren mounts, yet
they are no less tied to the spirits of the land than their agrar-
ian kin. Nomadic halflings gain either Magecraft or Mounted
Combat as a bonus feat. Additionally, nomadic halflings may
begin play with an adult wogren mount (at one-quarter nor-
mal cost).

Orcs

The odrendor, or orcs as the men and fey of Aryth call
them, are an abominable race created by the black will of
Izrador. Though scholars only suspect it and every dwarf
would savagely deny it, orcs and the dwarves share a com-
mon elder fey lineage. In the prehistory of the Kaladrun
Mountains, a large clan of the elthedar was exiled by their kin
and found succor in the embrace of the Shadow in the North.
In the eons that followed, they were corrupted to Izrador’s
cause and transformed into the foul beings they have become.

Orcs are huge creatures, sometimes twice the size of
their dwarf ancestors and bigger even than the Dorns. They
are heavily muscled, with broad builds and powerful limbs.
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Their thick hides are tough and range from light stony gray to
coal black. Their hair is tawny and manelike, growing over
their heads, along their spines, and down their chests to their
groins. Their large black eyes are hooded and protected by
thick, bony brows. Their jaws are large and strong, with tusk-
like lower canines. Orcs are impressive creatures and even
beautiful in a way that only fearsome predators can be.

In the lands of the far north, orcs still live in deep
mountain caves and rough-hewn, underground warrens.
There they are directed by and pay homage to orc priestesses,
the kurasatch udareen, “the mother-wives of Izrador.” They
consume anything edible, including their own dead, but get
most of their food from hunting the surface lands at night or
by raiding their enemies. Immune to all but the coldest
weather, orcs seldom wear more than weapon belts and
armor. In conquered Erenland, orcs have taken over human
cities, turning large buildings into meeting halls, communal
barracks, and storage depots. They feed and resupply from
the tribute they demand of their human subjects and relish the
occasional meal of human or halfling flesh.

Orc forces are garrisoned in cites throughout Erenland,
and orc armies war with the elves in the west and the dwarves
in the east. Large orc patrols range across the heartland, sub-
jugating their human thralls and hunting spies, smugglers,
and insurgents. In short, they are the enemies of all other peo-
ple of Eredane.

Occasionally, as rare an event as an eclipse or a comet,
an orc’s mind will expand enough to present a glimmer of an

=1 — ¢ 4 I ————f — —

Chapter One: Races of Midnight ‘D S

idea: that there are other options. No one knows what allows
an orc to move past his base instincts to slaughter and serve.
Some may feel a particular hatred toward their oruk captains
or the legates they must serve. Others are shocked and con-
fused upon witnessing acts of kindness by other races. Some
are simply desperate criminals among their own people. In
any case, these orcs most often have little choice but to obey
their masters or suffer the same fate as those of the other races
who resist Izrador’s will. On some occasions, however, these
orcs find themselves in the position to escape the army and to
try to make a new life elsewhere. Such orcs are often turned
in by citizens bent on revenge for the mistreatment of their
people, but sometimes these refugees are welcomed not only
for the muscle they provide but also for their skills in dealing
with others of their kind.

Orc warriors, whether servants of the Shadow or hunt-
ed by their own kind, take great pride in their fighting
prowess. They make cuts along their arms for each foe they
kill in battle, with different shapes for the race of each victim.
The arms of warchiefs are usually covered in such marks
from hand to shoulder, and at least half the marks are for
killing other orcs. Orcs favor large spears they can both throw
and use as thrusting weapons. They also carry heavy iron
swords with blunt but serrated edges called vardatches. These
weapons are slow but brutal and so heavy that the smaller fey
races can hardly lift them.




Orc Raciwal Craits

» +4 Strength, —2 Intelligence, —2 Charisma: Orcs are
large and powerful creatures, but they tend to be dull, crude,
and brutish.

¢ Medium: As Medium creatures, orcs have no special
bonuses or penalties due to their size.

* Orc base land speed is 30 feet.

* Weapon Familiarity: Orcs can use vardatches as
martial weapons, rather than as exotic weapons.

» Favored Region: Northern Reaches.

» Night Fighters: Orcs have darkvision, which allows
them to see in normal darkness up to 60 feet. Darkvision is
black and white only, but it is otherwise like normal sight.
Further, orcs are so at home in the darkness that they gain a
+1 racial bonus on attack rolls when there is no light at all.

» Light Sensitivity: Orcs suffer a —1 penalty on attack
rolls in bright sunlight or within the radius of a daylight spell.

» Resistance to Cold: Orcs are children of the north
and as such have a natural tolerance for cold weather. They
are immune to nonlethal damage caused by cold dangers like
cold weather, severe cold or exposure, or extreme cold.
Additionally, orcs suffer only half the normal damage (round-
ed down) from the lethal cold damage caused by extreme
cold.

* Natural Predators: Orcs may add their Strength
modifiers (in addition to their Charisma modifiers) to
Intimidate checks.

* Spell Resistant: Like their distant cousins, the
dwarves, orcs are innately resistant to magic. They gain a +2
racial bonus on saves against spells and spell-like effects, but
those with spell energy have two fewer points of spell energy
than they otherwise would. Only the kurasatch udareen may
avoid this drawback.

e +1 racial bonus on damage rolls against dwarves.
Orcs and dwarves are ancient enemies that have fought each
other for thousands of years, and a combination of training
and hatred for their mountain cousins allows their blows to do
more damage.

e +1 racial bonus to attack rolls when fighting in
groups of 10 or more orcs, whether they are enemies or allies.
The wild calls and howls of attacking orcs fill their brethren
with a frenzied sort of valor.

* Automatic Languages: Black Tongue, Old Dwarven
(1), High Elven (1), Orcish. Bonus Languages: Any except
restricted languages.

» Favored Class: Barbarian. A multiclass orc’s barbar-
ian class does not count when determining whether he suffers
an XP penalty for multiclassing.

Palfbreeds

Though there are inevitable couplings between mem-
bers of most races, only a few such pairings are capable of
producing offspring. Such offspring typically show a natural
blending of the characteristics of their parents’ kin. Most
adopt the culture and ways of the people among whom they
live but often still find themselves ostracized because of their
heritage.

Dwarrow

The dwarrow are the offspring of gnomes and dwarves.
Long ago, such pairings were common, but since the dwarves
have become so withdrawn, dwarrow are increasingly rare.
Dwarrow appear as stout, uncommonly strong gnomes but
tend to lack their even temper and inherent personal grace. As
a rule, dwarrow do not have the fortitude to survive life in the
mountains. If a dwarrow is unlucky enough to be born there,
he is typically sent to the rivers to live with his gnome par-
ent’s family. Dwarrow are welcomed by rafters for their
strong backs and stronger loyalties.

Dwarrow Racial Craits

e +2 Charisma: Dwarrow are nearly as sociable as
their gnome parents. They are stronger than gnomes but lack
the fortitude of their dwarven parentage.

* Small: As Small creatures, dwarrow gain a +1 size
bonus to Armor Class, a +1 size bonus on attack rolls, and a
+4 size bonus on Hide checks, but they must use smaller
weapons than Medium characters and their lifting and carry-
ing limits are three-quarters of those of Medium characters.

* Dwarrow base land speed is 20 feet.

» Darkvision: Dwarrow can see in the dark up to 60
feet. Darkvision is black and white only, but it is otherwise
like normal sight, and dwarrow can function just fine with no
light at all.

* Dwarven kin: While not as tough as dwarves, dwar-
row are resilient folk. They gain +1 natural armor and a +2
racial bonus on saves against poison.

* Spell Resistant: Like the dwarves, dwarrow are
innately resistant to the power of magic. They gain a +2 racial
bonus on saves against spells and spell-like effects:

* Dwarf and Gnome Blood: For all special abilities
and effects, dwarrow are considered dwarves and gnomes.
Dwarrow, for example, can use weapons or magic items with
racially specific gnome or dwarf powers as if they were
gnomes or dwarves.

Dwarrow Backgrounds

Though their bloodlines dictate some of their more
notable attributes, the environment in which a dwarrow is
raised also affects his skills and proficiencies.

Gnome-raised Dwarrow

* Weapon Familiarity: Dwarrow raised among
gnomes may treat hand crossbows and inuteks as martial
weapons, rather than as exotic weapons.

» Favored Region: Central Erenland.

* Natural Riverfolk: Dwarrow raised among gnomes
gain a +2 racial bonus on Perform, Profession (boater and
sailor), Swim, and Use Rope checks. Additionally, they may
swim at one-half their land speed with a move action, and
may swim at their land speed with a full-round action.
Finally, gnome-raised dwarrow can hold their breath for a
number of rounds equal to three times their Constitution
score.

» Skilled Traders: While not as outgoing or adept as
their gnome kin, dwarrow that grow up on the river learn a
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good deal about making deals and manipulating information.
Whenever engaged in interactions involving trading or smug-
gling, gnome-raised dwarrow gain a +2 racial bonus on
Appraise, Bluff, Diplomacy, Forgery, Gather Information,
and Profession checks

* Automatic Languages: Clan Dialect (2), Old
Dwarven (1), Trader’s Tongue, any two unrestricted lan-
guages at pidgin level. Bonus Languages: Any unrestricted
languages.

* Favored Class: Rogue. A multiclass dwarrow’s
rogue class does not count when determining whether he suf-
fers an XP penalty for multiclassing.

Dwarf-raised Dwarrow

e Weapon Familiarity: Dwarrow raised among
dwarves may choose either dwarven waraxe, dwarven
urgosh, or urutuk hatchets; they may treat the chosen weapon
as a martial weapon rather than as an exotic weapon.

» Favored Region: Kaladrun Mountains.

» Kurgun or Clan: A dwarrow can choose either the
clan dwarf stonecunning traits or the Kurgun dwarf natural
mountaineer traits.

* +1 dodge bonus to Armor Class against orcs. Orcs
are not used to fighting “dwarves” this small.

* +2 racial bonus on Appraise and Craft checks that
are related to stone or metal items. Dwarrow raised among
dwarves are extremely capable and familiar with stonework
and metalwork.

* Favored Class: Fighter. A multiclass dwarrow’s
fighter class does not count when determining whether he
suffers an XP penalty for multiclassing.

* Automatic Languages: Clan Dialect, Old Dwarven,
Trader’s Tongue (1); Bonus Languages: Orcish, other Clan
Dialect.

Dworgs

Dworgs are perhaps the most unfortunate race in the
history of Eredane. These bastard children are the misbegot-
ten fruit of orc raids against the dwarves and are very rare.
Those that are not murdered at birth suffer a lifetime of abuse
as outcasts from their own kind. Most are killed in fights with
their clansmen by the time they reach adulthood. Those that
survive are usually banished from the clan and forced to
make their way alone.

Many of these unfortunates find their way to the Durgis
clan of the Kurgun. This alienated, half-wild clan of surface
dwarves has a long reputation of accepting any dwarven out-
cast from other clans. The kinship dworgs find among the
Durgis instills them with a rabid dedication to their adopted
clan that few full-blooded dwarves can honestly claim.

Dworgs combine the strength of their orc fathers and
the fortitude of their dwarven mothers and the result is the
most physically imposing race in all the lands. Dworgs have
the build and proportions of their dwarven kin but are almost
as tall as humans. They have the wild eyes and heavy skulls
of their orc parents as well as their gray skin, manelike hair,
and large canines.

If any race hates orcs more than the full-blooded
dwarves, it is the dworgs. They blame their orc fathers for
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their lives as outcasts and seem to take a measure of revenge
with every orc they kill. The Durgis sent a host of dworg
infantry to fight in what became the Last Battle with Izrador.
The dwarven war ballads about that war are the only ones that
have ever praised the valor and ferocity of their dworg kin.

Dworg Racial Craits

* +2 Strength, +2 Constitution, —2 Intelligence, —2
Charisma: Dworgs are strong and tough, but their orc heritage
makes them dull and brutish.

* Medium: As Medium creatures, dworgs have no
special bonuses or penalties due to their size.

* Dworg base land speed is 30 feet.

* Weapon Familiarity: Dworgs may choose either
dwarven waraxe, dwarven urgosh, or urutuk hatchets; they
may treat the chosen weapon as a martial weapon rather than
as an exotic weapon.

» Favored Region: Kaladrun Mountains.

» Darkvision: Dworgs can see in the dark up to 60
feet. Darkvision is black and white only, but it is otherwise
like normal sight, and dworgs can function just fine with no
light at all.

* Minor light sensitivity: Dworgs in bright sunlight or
within the radius of a daylight spell must make a Fortitude
save (DC 15 for sunlight, or the save DC of the spell) or suf-
fer a —1 penalty on attack rolls as long as they remain in the
lighted area. Dworgs are not as sensitive to bright light as
their orc parents, but they nevertheless function more effec-
tively in the dark.

* Kurgun or Clan: A dwarrow can choose either the
clan dwarf stonecunning traits or the Kurgun dwarf natural
mountaineer traits.

» Spell Resistant: The bloodlines of both their parents
combine in dworgs to ensure that they are innately resistant
to magic. They gain a +2 racial bonus on saves against spells
and spell-like effects, but those with spell energy have two
fewer points of spell energy than they otherwise would.

* 42 racial bonus on all saving throws. Dworgs are a
rugged race and learn at an early age to be on the constant
lookout for trouble.

» +2 racial bonus on attack rolls against orcs and their
kind. Dworgs hate orcs even more than full-blooded dwarves
do.

* Dwarf and Orc Blood: For all special abilities and
effects, dworgs are considered dwarves and orcs. Dworgs, for
example, can use magic items with racially specific orc or
dwarf powers as if they were orcs or dwarves.

* Automatic Languages: Clan Dialect, Old Dwarven
(1), Orcish (1). Bonus Languages: Other Clan Dialect,
Trader’s Tongue.

» Favored Class: Barbarian. A multiclass dworg’s bar-
barian class does not count when determining whether he suf-
fers an XP penalty for multiclassing.

€lilings

Pairings between the diminutive Danisil elves and their
halfling kin are not uncommon, and they sometimes produce
offspring the elves call Luiniel or “little elfkin.” These people




Random Starting Hge

Defender
Barbarian Fighter
Race Adulthood Rogue Wildlander Channeler
Dwarf 40 years +4d6 +6d6 +9d6
Dwarrow 40 years +3d6 +5d6 +7d6
Dworg 20 years +2d4 +3d6 +4d6
Elf 110 years +4d6 +6d6 +10d6
Elfling 40 years +4d6 +6d6 +9d6
Gnome 40 years +3d6 +5d6 +7d6
Halfling 40 years +3d6 +5d6 +7d6
Human 15 years +1d4 +1d6 +2d6
Orc 14 years +1d4 +1d6 +2d6
Hging Effects
Race Middle Age Old Venerable Maximum Age
Dwarf 125 years 188 years 250 years +2d% years
Dwarrow 100 years 150 years 200 years +2d% years
Dworg 50 years 75 years 100 years +5d20 years
Elf 175 years 263 years 350 years +4d% years
Elfling 125 years 188 years 250 years +3d% years
Gnome 100 years 150 years 200 years +2d% years
Halfling 100 years 150 years 200 years +2d% years
Human 35 years 53 years 70 years +2d20 years
Orc 30 years 45 years 60 years +2d10 years
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look most like smaller versions of the jungle elves, with
lighter skin and slighter builds. They are welcome in the
lands of both the halflings and Danisil, where their unique-
ness is celebrated rather than looked down upon.

€lfling Racial Craits

* +4 Dexterity, —2 Strength, —2 Constitution: Elflings
are the most agile and athletic of the younger fey, but they are
smaller, weaker, and more delicate than most other races.

e Small: As Small creatures, elflings gain a +1 size
bonus to Armor Class, a +1 size bonus on attack rolls, and a
+4 size bonus on Hide checks, but they must use smaller
weapons than Medium characters and their lifting and carry-
ing limits are three-quarters of those of Medium characters.

» Elfling base land speed is 30 feet. Like goblins,
elflings can move very quickly for beings of small stature.

» Low-light Vision: Elflings can see twice as far as a
human in starlight, moonlight, torchlight, and similar condi-
tions of poor illumination. They retain the ability to distin-
guish color and detail under these conditions.

* Natural Channelers: Whether they learn mysterious
rituals deep in the jungle or simple craft spells on the open
prairie, all elflings are exposed to magic at an early age.
Elflings gain the Innate Magic feat as a bonus feat.

e +2 racial bonus on Climb, Heal, and Hide checks:
Elflings demonstrate many of the same aptitudes as their fey
parents.

* +2 racial bonus on Listen, Search, and Spot checks:
Elflings enjoy the keen senses of both their halfling and elven
parents.

» +1 racial bonus on all saving throws: Elflings share
their halfling parent’s natural ability to avoid trouble.

» Elf and Halfling Blood: For all special abilities and
effects, elflings are considered elves and halflings. Elflings,
for example, can use elf or halfling weapons or magic items
with racially specific elf or halfling powers as if they were
elves or halflings.

€lfling Backgrounds

Elflings take after the society that raised them, and are
just as tied to the land as those in their communities.

Danisil-raised €lflings

e Weapon Familiarity: Danisil-raised elflings may
treat sepi and atharaks as martial weapons, rather than as
exotic weapons.

» Favored Region: Aruun Jungle.

* Herbalists: Danisil-raised elflings may begin play
with up to 10 doses of orcbane poison (at normal cost)

* Automatic Languages: Halfling (1), High Elven (1),
Jungle Mouth. Bonus Languages: Colonial, Erenlander,
Orcish, Trader’s Tongue.
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Random height and {eight
Base Height Base Weight

Race Height Modifier Weight Modifier
Dwarf, man 3’107 +2d4 140 Ib. x (2d6) Ib.
Dwarf, woman 3’8” +2d4 110 Ib. x (2d6) Ib.
Dwarf, Kurgun man 4°0” +2d4 145 Ib. X (2d6) Ib.
Dwarf, Kurgun woman 3’107 +2d4 115 1b. x (2d6) Ib.
Snow elf, man 4°0” +2d6 75 Ib. x (1d6) Ib.
Snow elf, woman 3’107 +2d6 70 1b. x (1d6) Ib.
Wood elf, man 4°6” +2d6 85 1b. x (1d6) Ib.
Wood elf, woman 447 +2d6 80 Ib. x (1d6) Ib.
Sea elf, man 44> +2d6 70 1b. x (1d6) Ib.
Sea elf, woman 4°2” +2d6 65 1b. x (1d6) Ib.
Jungle elf, man 3°8” +2d6 65 1b. x (1d6) Ib.
Jungle elf, woman 3°6” +2d6 60 Ib. x (1d6) Ib.
Gnome, man 3°0” +2d4 40 1b. x 1 Ib.
Gnome, woman 2’107 +2d4 35 1b. x 1 1b.
Halfling, man 2°6” +2d4 30 Ib. x 1 Ib.
Halfling, woman 2:4% +2d4 25 Ib. x 1 1b.
Human, Dorn man 5°6” +2d10 140 1b. X (2d4) Ib.
Human, Dorn woman 5'4” +2d10 105 1Ib. x (2d4) Ib.
Human, Sarcosan man 4’107 +2d10 120 Ib. x (2d4) Ib.
Human, Sarcosan woman  4’8” +2d10 85 1b. x (2d4) Ib.
Human, Erenlander man 5°0” +2d10 130 Ib. X (2d4) Ib.
Human, Erenlander woman 4°10” +2d10 95 1b. X (2d4) Ib.
Orc, man 5’10 +2d8 250 1Ib. x (2d6) Ib.
Orc, woman 5’8” +2d8 210 Ib. x (2d6) Ib.
Dwarrow, man 3°6” +2d4 50 Ib. x 1 Ib.
Dwarrow, woman 3°4” +2d4 45 1b. x 1 1b.
Dworg, man 4°6” +2d10 140 Ib. x (2d4) Ib.
Dworg, woman 4°4” +2d10 120 Ib. X (2d4) Ib.
Elfling, man 3°4” +2d6 50 Ib. x (1d4) Ib.
Elfling, woman 3°2” +2d6 40 Ib. x (1d4) Ib.

Cable 1-2 &

* Favored Class: Wildlander. A multiclass elfling’s
(who was raised among the Danisil) wildlander class does not

—_—

count when determining whether she suffers an XP penalty
for multiclassing.

Dalfling-raised €Elflings

e Weapon Familiarity: Halfling-raised elflings may
treat halfling lances and atharaks as martial weapons, rather
than as exotic weapons.

» Favored Region: Central Erenland.

* Bound to the beast: Elflings raised among halflings
are favored for their grace and skill, and are given the honor
of being trained to ride the wogren, should they wish.
Halfling-raised Elflings may begin play with an adult wogren
mount (at one-quarter normal cost).

» Automatic Languages: Erenlander, Halfling, Jungle
Mouth (1). Bonus Languages: Colonial, Orcish, Trader’s
Tongue.

» Favored Class: Any. A multiclass elfling’s (who was
raised among halflings) highest-class does not count when
determining whether she suffers an XP penalty for multi-
classing.

Chapter One: Races of Midnight
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Hge and Hging Effects

Table 1-1 lists the starting ages of the various
race/class combinations, as well as the aging effects of PC
races of MIDNIGHT (see PHB).

beagbht and aght

Table 1-2 lists the base heights and weights of the PC
races of MIDNIGHT. In order to randomly determine a given
character’s height or weight, roll the dice given in the Height
Modifier column and add that many inches to the character
race’s base height. Then roll the dice given in the Weight
Modifier column. Multiply the number you rolled on the
Height Modifier column to this number and add that many
pounds to the character’s weight (see PHB).



CHAPTER 2

Deroic patbs
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There is@lcry across the ghattered land of Eredane, one
that cannot be heard by mortal ears. The spirits of the land
itself are wracked by the painjof [zrador’s triumph and by the
vampiric lust with which he drains the magic from the world.
Some say that Aryth herself is responding to the Shadow’s
rape of all lif€ and energy. She cannot do so directly, they say,
and she has therefore chosen messengers, warriors and cham-
pions of her cause.
Others suggest that these adventurers simply come to
the forefront via fate, luck, or determination. These have the
blood of angels and deyvils in their veins or can trace their
ancestry tojgiants, lycanthropes, or any number of other mag-
ical creatures. It is only natural, these storytellers say, that
such exceptional folk will come to the forefront of the fight
against theé Shadow.
Regardless of the source of these powers, each person
follows her own pathjone determined by the unique expres-
sion of her abilities. Some may choose to follow their des-
tinies, while others will deny the gifts they have been given.
However, these are/not professions, religions, or skills . . .
they are part of who the character is. It is these powers, and
the choices and responsibilities that come with them, that set
the PCg apart from'all of the other individuals in the world of
MIDNIGHT. And if is those choices and responsibilities that
define the PCs, for good or ill, as heroes.
eroic paths are one of the few edges that characters in
IDNIGHT have fbut it is a potent one. Some hone their skills
to\b\e t utilize their path; for instance, someone born to the
jaafur friend heroic path is quite likely to find himself becom-
i w’ilplan r. On the other hand, some heroic paths can

PCs must C

heﬁe a single heroic path at Ist level.
This ¢ 01ce isp ——a character can never change her
heroic path or he%re than one. There are no prerequisites
for any heroic p,ath granted abilities are gained at the listed
character levelyregardless of which class a character selects.
) Sample heroic paths are presented below; others are possible,
- howevergand many have yet to be discovered.
Unless otherwise noted, all heroic path abilities are
extraordinary abilities. Spells granted by a heroic path are
= S ell e abilities and function at a caster level equal to the
n\s current level. Ability score increases are inherent
bontuses: \Other abilities are explained in the individual
entries forv@clg,hermc path.
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Beast

Whereas some heroic paths allow characters to com-
municate with animals or mimic their abilities, the beast has
simply become one. Long years of suffering under the yoke
of the Night Kings and their foul minions has taken the last
shred of civilization from the beast, forcing him to revert to a
more primal state to cope with the loss and pain that surround
him. By living on instinct alone, the beast is better able to
control his surroundings and survive in the harsh world that
Izrador has created. The beast lives by only one code—Xkill or
be killed. He is loyal to those he trusts and dangerous to those
he does not, and once he sets himself loose on an enemy there
can be only one conclusion to the conflict.

Beast Hbilities by Level

Level Ability

1 Vicious assault, wild sense

2 Bestial aura

3 Magic fang (self only) 1/day

4 Bull'’s endurance (self only) 1/day

5 +1 Str or Con

6 Vicious assault

7 Rage 1/day

8 Greater magic fang (self only) 1/day
9 Cats grace (self only) 1/day

10 +1 Dex or Wis

11 Vicious assault

12 Enhanced bestial aura

13 Magic fang (self only) 2/day

14 Bull's strength (self only) 1/day

15 +1 Str or Con

16 Enhanced wild sense

17 Rage 2/day

18 Greater magic fang (self only) 2/day
19 Freedom of movement (self only) 1/day
20 +1 Dex or Wis

Beast Hbility Descriptions

Vicious Assault: The beast is so vicious and aggressive
that he can tear enemies to pieces with his bare hands. He
gains two claw attacks. At 6th level and 11th level, the beast’s
claws deal greater damage as shown on the chart below.
Because these are natural attacks, the character may make
both claw attacks at his normal BAB. He also qualifies for the
Improved Natural Attack feat.

Level Medium Small
1st 1d4 1d3
6th 1d6 1d4
11th 1d8 1d6

Wild Sense: At Ist and 16th level, the beast may
choose either low-light vision or scent as a special quality. If
the beast already has low-light vision and chooses that option,
he becomes able to see three times as far as a human in poor
lighting.

Beastial Aura: The beast is vicious and territorial, and
at 3rd level can make animals or beasts aware of this force.
Three times per day, the beast may turn animals as a good
cleric turns undead (PHB), using his character level in place
of his cleric level. However, once he reaches 3rd level the
beast cannot use the wild empathy ability (if he has it) and
suffers a —10 penalty to all Handle Animal checks.

At 12th level the beast’s aura becomes stronger. He can
now turn animals three additional times per day; however, all
animals within 15 ft. of him always act negatively toward
him. Horses buck in their stalls, watchdogs bay, caged ani-
mals rattle the bars, etc. In any case, a natural animal refuses
to let the beast ride him.

Rage: As the barbarian ability (PHB).

Chanceborn

The chanceborn character is a child of fate, a master of
destiny that can change his fortunes and those of his com-
panions with but a thought. The chanceborn hero is often
capricious and lighthearted even in the face of grave danger.
He does not mind taking risks, regardless of the potential con-
sequences to himself and even those around him. He trusts in
the wheels of fate, and much to the consternation of those
around him, he usually gets out of such situations without a
scratch.

Chanceborn Hbilities by Level

Level Ability

1 Luck of Heroes +1d4

2 Resistance 1/day

3 Unfettered 1 round/day
4 5% miss chance

5 Luck of Heroes +1d6

6 Survivor 1/day

7 True Strike 1/day

8 Unfettered 2 rounds/day
9 Take 10 1/day

10 Luck of Heroes +1d8

11 Survivor 2/day

12 Aid 1/day

13 Unfettered 3 rounds/day
14 10% miss chance

15 Luck of Heroes +1d10
16 Survivor 3/day

17 Prayer 1/day

18 Unfettered 4 rounds/day
19 Take 20 1/day

20 Luck of Heroes +1d12

Chanceborn Hbility Descriptions

Luck of Heroes: The chanceborn character has an
uncanny knack for turning a failure into a success by the
sheer force of his luck, and as such gains the listed luck die to
be used once per day. After the chanceborn character makes
any d20 roll but before he knows whether the outcome is a
success or failure, he may choose to add one (and only one)
of his luck dice to the roll.




For example, a 6th-level chanceborn rolls an 11 on an
attack roll; he wants to make sure he hits his opponent, so he
rolls his d6 luck die and adds the result, a 3, for a total of 14.
The GM tells him that he misses, and the luck die has been

used for the day. He may not use his remaining luck die, a
1d4, to affect the roll. However, he may use the d4 the next
round or even, if he has multiple attacks, on his second attack
in the same round.

Unfettered (Su): For the listed number of rounds, the
chanceborn may act as if under the effects of a fieedom of
movement spell. This ability may be activated even when it is
not the chanceborn’s turn, and the rounds per day that it is
used need not be sequential.

Miss Chance (Su): Whether through turning at just the
right moment, lucky gusts of wind, or minor inconveniences
distracting his attackers, the chanceborn character is occa-
sionally able to dodge attacks that should otherwise have hit
him. He gains the listed miss chance (similar to the effects of
concealment) against all attacks for which the attacker must
make an attack roll.

Surviver: The chanceborn harnesses his luck to avoid
certain death, calling on skills he didn’t know he had. The
listed number of times per day, the chanceborn character may
act as if he had one of the following rogue abilities in
response to a single attack: defensive roll, evasion, slippery
mind, or uncanny dodge. All normal rules for using these
abilities (such as only being able to use evasion when wear-
ing light or no armor) apply.

Take 10 or Take 20: The chanceborn is at times so con-
fident that he creates his own luck. Before making a d20 roll,
the chanceborn may decide to take 10 (at 9th level) or take 20
(at 19th level) on any d20 roll. Each ability may be used once
per day. The action that is affected so does not take any longer
to perform than normal, but the chanceborn is considered to
have rolled a 10 or 20 on the die roll (this may cause the
chanceborn to have rolled a critical threat when making an
attack roll).

Charismatic

Aryth’s common folk do not dare to rise up against the

rule of the Night Kings, lest their families and homes be
destroyed. Occasionally a hero comes along who is so charis-
matic, however, that he can convince even the most reticent
to aid those who fight against the Shadow. Such heroes often
lead pockets of rebellion, inspiring others through their
words and deeds and using their charm and power of person-
ality to aid those in need. While their magical ability to
manipulate others may be powerful, it is far more often the
simple sense of hope they bring with them that is their great-

est weapon.

~ Charismatic HAbilities by Level

Level Ability

Charm person 1/day
Remove fear 1/day
Hypnotism 1/day
Inspiring Oration 1/day
+1 Cha

Leadership bonus feat
Aid 1/day

Daze Monster 1/day
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9 Inspiring oration 2/day

10 +1 Cha

11 Heroism 1/day

12 Natural leader +1

13 Charm Monster 1/day
14 Inspiring oration 3/day
15 +1 Cha

16 Suggestion 1/day

17 Greater Heroism 1/day
18 Natural leader +1

19 Inspiring oration 4/day
20 +1 Cha

Charismatic Hbility Descriptions

Inspiring Oration (Su): Once per day starting at 4th
level, a charismatic can deliver an inspiring speech as a 1
round action. At the beginning of the charismatic’s next turn,
all allies within 60 ft. may gain the benefits of one of the ben-
eficial spell-like abilities the charismatic character is able to
cast at his current level. The charismatic may assign different
spell effects to different allies, if desired.

This is a sonic, language-dependent effect and may not
be used on unwilling targets.

Natural Leader: The charismatic gains a +1 bonus to
his Leadership score each time this ability is gained.

Dragonblooded

Dragons are often associated with the purest of magical
energies, and were once a more common sight on Aryth. It is
even said that they sometimes took on different forms and
intermingled with other species; perhaps it is from the results
of these unions that the dragonblooded heroes of Aryth are
descended. The dragonblooded have a natural feel for magic
and the arcane energies that flow through the world. They are
often hot-tempered and quick to anger, and the power they
radiate make them among the most-sought-after by Izrador’s
witch hunters.

Dragonblooded Hbilities by Lewvel

Level Ability

1 Bolster spell

2 Bonus spell

3 Bonus spell energy +2
4 Quickened counterspelling
5 Bolster spell

6 Improved spellcasting
7 Bonus spell energy +2
8 Bonus spell

9 Spell penetration +1
10 Bolster spell

11 Bonus spell energy +2
12 Improved spellcasting
13 Spell penetration +2
14 Bonus spell

15 Bolster spell

16 Bonus spell energy +2

17 Spell penetration +3

18 Improved spellcasting
19 Frightful presence
20 Bolster spell

Dragonblooded Hbility Descriptions

Bolster Spell: The dragonblooded chooses one spell
that he knows. The save DC to resist this spell increases by
one. This ability can only be applied to a spell once, and
stacks with feats such as Spell Focus.

Bonus Spell: The dragonblooded learns a channeled
spell of any school and level he can cast. If the dragonblood-
ed cannot learn channeled spells when he gains this ability,
the bonus spell is saved until such time as the hero is able to
learn spells (usually after taking the Spellcasting feat).

Bonus Spell Energy: The dragonblooded’s maximum
spell energy pool increases by two.

Quickened Counterspelling: Once per round, the
dragonblooded may ready to counterspell with a move action
rather than a standard action. He must still follow all other
rules associated with counterspelling, including making a
Spellcraft check to identify the spell being cast.

Spell Penetration: The dragonblooded gains the listed
bonus when making caster level checks to surpass a target’s
spell resistance.

Improved Spellcasting: The dragonblooded chooses
one school of magic for which he has the Spellcasting feat.
The spell energy cost or Constitution damage for all spells
cast from that school are reduced by one (minimum one).
Each time this ability is gained, a new school must be chosen.
This reduction in cost does not stack with that of any other
source, such as that gained by wizards for preparing spells or
that provided by spell talismans.

Frightful Presence: The dragonblooded channels raw
magical fury when he casts spells, unsettling his foes.
Whenever the dragonblooded casts a spell, all enemies with-
in 10 ft. per level of the spell cast must make a Will save (DC
10 + 1/2 dragonblooded’s HD + dragonblooded’s Charisma
modifier). Creatures with four or fewer HD that fail the save
become panicked for 4d6 rounds and those with five or more
HD become shaken for 4d6 rounds. Creatures with HD equal
to or greater than the dragonblooded’s HD are immune to the
effect. A creature that succeeds at its Will save is immune to
the dragonblooded’s frightful presence for one day.

€artbbonded

An earthbonded character is descended from dwarves
and other races of the mountain fey who prefer living under-
ground to the surface world. The character still shares some
traits with those creatures, such as the ability to see normally
in darkness and an affinity with stone of all kinds. Although
the earthbonded can easily survive on the surface of Aryth,
the character still prefers to have a roof of stone over her head
whenever possible. This can lead her to be somewhat dis-
agreeable after a long time on the surface, but she is a stalwart
hero whose loyalty and prowess cannot be denied.




Eartbbonded Hbilities by Level

Level Ability

1 Darkvision +30 ft.

2 Hold portal 1/day*

3 +1 natural armor

4 Stonecunning

5 Soften earth and stone 1/day
6 Make whole 1/day*

7 Spike stones 1/day

8 Improved Stonecunning
9 Stone shape 1/day

10 +2 natural armor

11 Meld into stone 1/day
12 Tremorsense +30 ft.

13 Transmute rock to mud 1/day
14 Stoneskin 1/day

15 Move earth 1/day

16 Blindsense +30 ft.

17 Stone tell 1/day

18 +3 natural armor

19 Earthquake 1/day

20 Blindsight +30 ft.

*Stone construction only.

Eartbbonded Hbility Descriptions

Stonecunning: As the dwarf racial ability. If the earth-
bonded already has the stonecunning ability, the distance at
which he may notice unusual stonework increases to 20 ft.
and the +2 bonus to Search checks increases to +4.

Improved Stonecunning: The earthbonded who mere-
ly passes within 5 ft. of a secret or concealed stone door is
entitled to a Search check to notice it as if he were actively
looking for it.

faitbful

Even though the gods have been lost to Aryth for thou-
sands of years, the faith of mortals dies hard. The faithful
hero knows that once the gods did bless her world, and she
believes that someday these deities will return to herald a new
age. The power of her faith is transformed by the magic of
destiny into powerful effects that protect her and her allies
from harm. The faithful hero rarely preaches what she
believes, for she knows how absurd it sounds to most people
she encounters. Still, they cannot deny the power that she
wields.

faithful Hbilitics by Lewvel

Ability

Bless 1/day

Protection from evil 1/day
Divine favor 1/day

Turn undead 1/day

+1 Wis

Aid 1/day

Bless weapon 1/day
Consecrate 1/day

Level
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9 Turn undead 2/day

10 +1 Wis

11 Daylight 1/day

12 Magic circle against evil 1/day
13 Prayer 1/day

14 Turn undead 3/day
15 +1 Wis

16 Holy smite 1/day
17 Dispel evil 1/day
18 Holy aura 1/day
19 Turn undead 4/day
20 +1 Wis

faithful Hbility Descriptions

Turn Undead (Su): The faithful wields Aryth’s posi-
tive energy and turns it against the undead. The character
gains the ability to turn undead as a cleric of her character
level.

Fellbunter

The Fell are a real danger to the people of Eredane, as
well as some of the most horrifying creatures found in the
world of MIDNIGHT. Few things are more frightening than
seeing an expired loved one crawling forth from the grave to
assault the living. Fortunately for the people of Eredane, there
are a few determined heroes born with the ability to dispatch
these foul creatures and release their tortured spirits.

fellbunter Hbilities by Level

Level Ability

1 Sense the dead, 10 ft.

2 Touch of the living +2

3 Ward of life: extraordinary special attacks
4 Sense the dead, 20 ft.

5 Disrupting attack 1/day

6 Sense the dead, 30 ft.

7 Touch of the living +4

8 Ward of life: ability damage
9 Sense the dead, 40 ft.

10 Disrupting attack 2/day
11 Sense the dead, 50 ft.

12 Touch of the living +6

13 Ward of life: ability drain
14 Sense the dead, 60 ft.

15 Disrupting attack 3/day
16 Sense the dead, 70 ft.

17 Touch of the living +8

18 Ward of life: energy drain
19 Sense the dead, 80 ft.

20 Disrupting attack 4/day

fellbunter Hbility Descriptions

Sense the Dead (Su): As detect evil, except that the
fellhunter can only sense the presence of undead at 15 ft. at
Ist level. The detection distance increases by 5 feet every
other level. This ability is a standard action and may be used
at will. The fellhunter must make a character level check +




his Wisdom modifier to detect the undead (DC 10 + 1 per HD
of the undead).

Touch of the Living (Su): Melee attacks made by the
fellhunter are particularly effective against the undead. Those
who follow this heroic path exude an aura that is painful and
disruptive to the undead, allowing them to weaken the bonds
holding the spirit to the corpse. All melee attacks made by the
fellhunter which cause any damage to an undead creature
inflict +1 point of damage per five character levels of the fell-
hunter. For example, a 3rd-level fellhunter would do 1 addi-
tional point of damage per attack, while an 11th-level fell-
hunter would do 3 additional points of damage per attack.

Ward of Life (Su): The fellhunter gains immunity to
the listed special attack when used by undead. Examples of
extraordinary special attacks include a ghoul’s paralysis abil-
ity or a ghast’s stench ability.

Disrupting Attack (Su): Before making a melee attack
roll against an undead creature, the fellhunter may decide to
attempt a disrupting attack. If the attack hits, the target must
make a Will save (DC 10 + % fellhunter’s character level +
fellhunter’s Cha modifier) or be destroyed. If the attack miss-
es or if the fellhunter accidentally uses a disrupting attack
against a creature that is not undead, the disrupting attack has
no effect and the daily use of the ability is still used up.

Feyblooded

It is rare that even the elves encounter true fey any
longer; like the outsiders that were trapped in vessels of flesh
and blood or left to exist as bodiless spirits, the fey too were
forever changed by the Sundering. Unlike the outsiders, how-
ever, the fey gain their power from Aryth rather than in spite
of it, and where they are able they have become spirits of the
land. Perhaps it is their influence that have brought the fey-
blooded into the world in these desperate times. These heroes
are both clever and naive, fragile and powerful, and they have
inherited both the otherworldly grace and the unnatural
power of the true fey.

feyblooded Hbilities by Level

Level Ability

1 Fey vision (low-light)

2 Disguise self 1/day

3 Ventriloquism 1/day

4 Unearthly grace (max +1)
5 Magic aura 1/day

6 Invisibility 1/day

7 Fey vision (enchantment)
8 Unearthly grace (max +2)
9 Nondetection 1/day

10 Glibness 1/day

11 Deep slumber 1/day

12 Unearthly grace (max +3)
13 Fey vision (illusion)

14 False vision 1/day

15 Rainbow pattern 1/day

16 Unearthly grace (max +4)

17 Mislead 1/day




18 Seeming 1/day
19 Fey vision (all magic)
20 Unearthly grace (max +5)

feyblooded Hbility Descriptions

Fey Vision (Su): The feyblooded gains the ability to
see the world as the true fey would view it. At first level, this
grants her low-light vision. If the character already has low-
light vision, she becomes able to see three times as far as a
human in conditions of poor illumination. At 7th level, the
feyblooded can detect enchantment magic at will. This abili-
ties works exactly like the detect magic spell, except that it
only revels the presence of magic from the enchantment
school. At 13th level the feyblooded is able to detect illusion
magic as well, and at 19th level this ability detects all magic
auras.

Unearthly Grace (Su): For the feyblooded, the con-
cepts of self and spirit are intrinsically tied to their power.
Each time this ability is gained, the feyblooded may choose
either her AC, one of her saving throws, or Dexterity checks
(including initiative rolls). She gains a divine bonus equal to
her Charisma modifier (up to the maximum listed) to the cho-
sen character trait. Once the Charisma modifier is added to a
trait, the same trait cannot be chosen again and the bonus can-
not later be increased.

For instance, a 4th-level feyblooded with a Charisma of
13 chooses to apply the unearthly grace ability to his Will
save, which gains a +1 insight bonus. When he reaches 8th
level, the feyblooded decides to use his ability score increase
to raise his Charisma score to 14. This means that when he
applies unearthly grace to another character trait it gains a +2
insight bonus. In any case, regardless of the Charisma score’s
increase, the insight bonus to his Will saves does not increase
beyond the initial bonus granted.

Giantblooded

A rare hero in the world of Aryth is known as giant-
blooded, though it is disputed whether or not the blood of
giants truly flows through his veins. This hero grows to eight
feet tall or more and is truly terrifying in battle. Though large
in size, the giantblooded hero tends to have a subdued per-
sonality and often finds it more beneficial to blend in as best
he can rather than draw the attention of those who would see
all heroes destroyed. Only human, orc, and dworg characters
can choose the giantblooded heroic path.

Giantblooded Hbilities by Level

Ability

Size Features

Rock throwing (30 ft., 1d10)
Intimidating size +2

Fast movement +5 ft.

+1 Str

Rock throwing (60 ft., 1d10)
Intimidating size +4
Fearsome charge +1

Rock throwing (60 ft., 2d6)
0 Size features
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11 Intimidating size +6

12 Fast movement +5 ft.

13 Rock throwing (90 ft., 2d6)
14 Intimidating size +8

15 +1 Str

16 Rock throwing (90 ft., 2d8)
17 Intimidating size +10

18 Fearsome charge +2

19 Rock throwing (120 ft., 2d8)
20 Size features

Giantblooded Hbility Descriptions

Size Features: The giantblooded is a massive member
of his own species, but his heritage does not unlock immedi-
ately. His body must be tempered and his blood tested before
it begins to express the raw power within.

At 1st level, the giantblooded is considered Large for
the purposes of the size categories of the weapons he may
use. However, this benefit comes with a tradeoff: the giant-
blooded’s bulk makes it harder for him to go unnoticed and
more expensive to remain protected: he suffers a —4 penalty
to Hide checks and his armor and shields cost and weigh
twice the normal amounts.

At 10th level, the giantblooded becomes a Large crea-
ture, with all the mechanics that come with it: his face and
reach both increase to 10 ft. and he gains a +4 size bonus on
grapple, bull rush, disarm, and similar checks, but he also suf-
fers a —1 size penalty to Armor Class and a —1 size penalty on
attack rolls.

At 20th level, the giantblooded’s limbs and body grow
so powerful that he seems to tower over his opponents. His
natural reach increases to 15 ft.

Rock Throwing: Part of the giantblooded’s heritage is
his capability to become a living siege engine, throwing rocks
that lesser men would be hard put to even lift. So long as the
giantblooded has loose boulders, broken masonry, or even the
bodies of his foes about him, he will never lack for ammuni-
tion. The giantblooded’s thrown rocks have the listed range
increment and damage.

Intimidating Size: While the giantblooded’s massive
size makes him an easy mark should he run afoul of the ser-
vants of Izrador, it also gives him the leverage he needs to
convince others to back down. The giantblooded gains the
listed bonus to all Intimidate checks.

Fast Movement: Over time, the giantblooded learns to
master his oversized frame and can propel himself with long
strides. He gains the listed bonus to his base land speed.

Fearsome Charge: The giantblooded can use his
immense size to add leverage and momentum to his charges.
When using the charge action, the giantblooded may volun-
tarily suffer an additional —1 to his Armor Class for every 10
ft. traveled during the charge; if he successfully hits the tar-
get of his charge attack, he may then add a bonus to his dam-
age roll equal to the penalty to his Armor Class. This addi-
tional damage is not added to the extra attacks granted by
Cleave, attacks of opportunity, or other abilities.

At 18th level, the giantblooded adds +2 to his damage
roll for every —1 to his Armor Class.
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Guardian

The hero born to the guardian’s path finds value in
serving others. This often manifests as a loyal

bond to an individual or group, or as a fierce devo-
tion to a cause or ideology deemed righteous by
the guardian and those he respects and trusts. A
guardian may be among the most outspoken of
those who rebel against the Shadow. The hero
seeks out ways to further the fight against Izrador
and the Night Kings and does not shy away from
the danger such quests inevitably bring.

Guardian Hbilities by Level

Level Ability

1 Inspire valor (+1, 1/day)
2 Detect evil

3 Righteous fury (3)

4 Smite evil 1/day

5 +1 Con

6 Lay on hands

7 Righteous fury (6)

8 Smite evil 2/day

9 Inspire valor (+1, 2/day)
10 +2 Con

11 Righteous fury (9)

12 Aura of courage

13 Inspire valor (+2, 2/day)
14 Smite evil 3/day

15 +3 Con

16 Death ward

17 Righteous fury (12)

18 Smite evil 4/day

19 Inspire valor (+2, 3/day)
20 +4 Con

Guardian Hbility Descriptions

Inspire Valor (Su): The guardian character can inspire
his allies the listed number of times per day. All allies within
30 ft. when the ability is activated gain a +1 morale bonus on
attack rolls and saving throws against fear. It is a free action
to initiate this ability, and its effects last for one round per
character level of the guardian.

Detect Evil (Sp): Starting at 2nd level, a guardian can
use detect evil, as the spell, at will.

Righteous Fury (Su): When using a melee weapon to
attack an evil creature with damage reduction, the guardian
may ignore the listed amount of damage reduction, regardless
of the type of weapon needed to bypass it.

Smite Evil (Su): The guardian may attempt to smite
evil with a normal melee attack. He adds his Charisma mod-
ifier (if positive) to his attack roll and deals one extra point of
damage per character level. If the guardian character acci-
dentally smites a creature that is not evil, the smite has no
effect but it is still used up for that day.

Lay on Hands (Su): Beginning at 2nd level, a guardian
with a Charisma score of 12 or higher can heal wounds (his
own or those of others) by touch. Each day he can heal a total

num-
ber of
hit points
of damage equal
to his character level times
his Charisma bonus.
Alternatively,
a guardian can use any or
all of this healing power
to deal damage to undead
creatures. Using lay on hands in this way
requires a successful melee touch attack and doesn’t provoke
an attack of opportunity. The guardian decides how many of
his daily allotment of points to use as damage after success-
fully touching an undead creature.

Aura of Courage (Su): Beginning at 3rd level, a
guardian character is immune to fear (magical or otherwise).
Allies within 10 feet of the guardian gain a +4 morale bonus
on saving throws against fear effects.

Death Ward (Su): At 16th level, a guardian becomes
immune to all negative energy and death effects, as if con-
stantly under the protection of a death ward spell with a cast-
er level equal to his character level. This effect may be dis-
pelled, but the guardian can resume it as a free action.

Pealer

Whether through the link to the healing magic of Aryth
or as an expression of their own intense concern for others,
some heroes are able to perform great acts of healing without
taxing their bodies, or indeed ever learning to cast another
spell. A healer will be sought after by all the people he
encounters—both the good and innocent, to help allay the
abuses of the dark god’s minions, and the servants of Izrador,
to prevent the aid and hope that the healer can offer the forces




of good. Most healers therefore do all they can to hide their
nature, often posing as herbalists or trained doctors to take
attention away from the incredible feats of healing they per-
form.

Pealer Hbilitics by Lewvel

Level Ability

1 Cure light wounds 1/day

2 Restoration, lesser 1/day

3 Cure light wounds 2/day

4 Cure moderate wounds 1/day
5 Remove disease 1/day

6 Cure moderate wounds 2/day
7 Cure serious wounds 1/day

8 Remove blindness/deafness

9 Cure serious wounds 2/day

10 Cure critical wounds 1/day

11 Neutralize poison 1/day

12 Cure critical wounds 2/day

13 Cure light wounds, mass 1/day
14 Restoration 1/day

15 Cure light wounds, mass 2/day
16 Heal 1/day

17 Restoration 2/day

18 Heal 2/day

19 Regenerate 1/day

20 Raise dead 1/day

Pealer Hbility Descriptions

Raise Dead (Sp): As the spell, except that the character
to be raised must have been dead for no more than 1 minute
per character level of the healer.

Ironborn

The ironborn can withstand the blows of the mightiest
creatures, fight on even while punctured by many black-
fletched arrows, and resist the harshest conditions and most
potent venoms. The ironborn can single-handedly turn the
tide of a battle and rout vastly superior forces simply by
refusing to fall. Ironborn characters tend to be loners, pri-
vately battling the pain of a thousand wounds, both physical
and mental. They make loyal allies, however, and those who
come to know them respect them a great deal.

Ironborn Hbilities by Level

Level Ability
Incredible resilience
+1 bonus on Fort saves
+1 natural armor
Improved healing
DR 1/—
Elemental resistance 3
+2 bonus on Fort saves
+2 natural armor
Indefatigable

0 DR 2/—

— O 00NN AW~




11 Elemental resistance 6

12 +3 bonus on Fort saves
13 +3 natural armor

14 Improved healing

15 DR 3/—

16 Elemental resistance 9
17 +4 bonus on Fort saves
18 +4 natural armor

19 Indefatigable

20 DR 4/—

Ironborn Ability Descriptions

Incredible Resilience: The ironborn’s HD type for all
character classes is increased by one step (d4 becomes d6
becomes d8, and so on). If the character already has a d12 for
HD, he gains one additional hit point per level.

Elemental Resistance: The ironborn gains the listed
resistance against acid, cold, electricity, and fire.

Improved Healing: The ironborn recovers from dam-
age much more quickly than others. At 4th level, he regains
hit points equal to one-half his character level every hour
(this is in addition to any hit points regained from bedrest or
a full night’s sleep). At 14th level, he recovers ability score
damage at a rate of 1 point per hour.

Indefatigable: At 9th level, the ironborn is immune to
effects that would cause him to be fatigued, and effects that
would cause him to be exhausted instead cause him to be
fatigued. At 19th level, the ironborn becomes immune to
effects that would cause him to be exhausted.

Jack-of -HIl-Crades

The rare hero of Aryth dabbles in whatever it takes to
survive and manages to become a jack-of-all-trades. Whether
it is because their ancestry is varied, their birthplace one of
shifting energies, or simply because they have the stuff of
pure chaos in them, these heroes may become adept at any
number of abilities and are among the most adaptable of
heroes. These characters tend to favor experimentation over
hard work and have ever-changing interests and passions as
they shift focus from ones with which they have achieved
basic proficiency. Still, the diversity of a jack-of-all-trade’s
talents can often be just what it takes to get his companions
out of a jam.

Jack-of -All-Crades Hbilities by Lewvel

Ability

Spell choice: 0-level 1/day
Spontaneous spell: 0-level 1/day
Skill boost

Ability boost

Save boost

Spell choice: 1st-level 1/day
Bonus feat

Ability boost

Save boost

Spell choice: 2nd-level 1/day
Skill boost
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12 Ability boost

13 Spontaneous spell: 1st-level 1/day
14 Bonus feat

15 Save boost

16 Spell choice: 3rd-level 1/day

17 Skill boost

18 Ability boost

19 Spontaneous spell: 2nd-level 1/day
20 Skill boost

Jack-of-HIl-Crades Hbility Descriptions

Spell Choice (Sp): The jack-of-all-trades gains the
ability to cast spells as spell-like abilities. Each time he gains
this ability, he chooses a single spell of the listed level from
the channeler spell list. He may not choose Greater
Conjuration or Greater Evocation spells. He may thereafter
cast the spell as a spell-like ability 1/day. This ability does not
mean that the Jack-of-all-trades has learned the spell for the
purposes of channeled spellcasting (i.e., he cannot cast the
spell with spell energy).

Spontaneous Spell (Sp): The jack-of-all-trades gains
the ability to cast whatever spell he needs as a spell-like abil-
ity. Once per day at the listed level, he may cast any spell of
the appropriate level from the channeler list as a spell-like
ability. He may not cast Greater Conjuration or Greater
Evocation spells.

Skill Boost: The jack-of-all-trades gains a +4 compe-
tence bonus to a skill of his choice. The character may not
choose the same skill twice with this ability.

Ability Boost: The jack-of-all-trades gains a +1 inher-
ent bonus to an ability score of his choice. He may not choose
the same ability score twice.

Save Boost: The jack-of-all-trades gains a +1 compe-
tence bonus to a saving throw of his choice. The character
may not choose the same saving throw twice.

Bonus Feat: The jack-of-all-trades gains a bonus feat.
He must meet all of the feat’s prerequisites, as normal.

Mountainborn

The dwarves of the Kaladruns are not the only denizens
of Aryth’s mountainous regions. From the refugee
Asmadarins that hide on the Terrace of the Elders to the tribes
of Erunsil that live amidst the low peaks of the Highhorns,
many of Aryth’s denizens took to the mountains after
Izrador’s invasion was complete. Mountainborn heroes are
tough and hardy, able to withstand the deadly environment of
their homes and trained to overcome the physical challenges
of living on the slopes. When they descend from their homes
for whatever purpose lies in their heart, they often find life off
the mountain easy in comparison. The mountainborn are
practical, however, and do not take for granted their lives or
their relative freedom.

Mountainborn Hbilitiecs by Level

Level Ability

1 Mountaineer +2
2 Endure elements (self only) 1/day




3 Ambush (1 minute)

4 Rallying cry 1/day

5 +1 Con

6 Mountaineer +4

7 Pass without trace (self only) 1/day
8 Ambush (+2 damage)
9 Rallying cry 2/day

10 +2 Con

11 Mountaineer +6

12 Meld into stone 1/day
13 Ambush (5 rounds)
14 Rallying cry 3/day

15 +3 Con

16 Mountaineer +8

17 Stone tell 1/day

18 Ambush (sniping)

19 Rallying cry 4/day

20 +4 Con

Mountainborn Hbility Descriptions

Mountaineer: The mountainborn excels at the skills
needed to survive in the treacherous mountain environment.
As a result, he gains the listed bonus to all Climb, Jump, and
Balance checks, as well as all Survival checks made in moun-
tainous terrain.

Rallying Cry: Mountainborn survive in an environ-
ment where communication between members of a hunting
party or warband is the key to avoid being surprised or
ambushed by hidden foes. They may raise powerful cries that
help their allies coordinate attacks against their enemies.
When the mountainborn fails to be surprised in an ambush, he
can raise this cry as a free action, even when it is not his turn,
in order to grant his allies a +4 bonus to any roll to avoid
being surprised. Even if his allies are surprised, they are not
considered flat-footed during the surprise round thanks to the
mountainborn’s warning call.

Ambush: Ambush tactics are a way of life in the rough
and rocky terrain of the mountains, where the advantages of
surprise and higher ground can mean the difference between
survival and death.

At 3rd level, the mountainborn can use the Hide skill to
conceal both himself and his allies in preparation for an
ambush. Concealing a character in this way requires 1 minute
(each size category of the creature above Medium doubles the
amount of time required), and anyone the mountainborn con-
ceals may use the mountainborn’s ranks in Hide instead of
their own. The mountainborn and any characters he conceals
are considered to be taking 10 on their Hide checks for this
purpose.

At 7th level, characters the mountainborn concealed
gain a +2 bonus to damage on all attacks against flat-footed
foes within 30 ft. This benefit only applies during the surprise
round and the first regular round of combat.

At 13th level, the mountainborn can conceal allies in
half the normal time.

At 18th level, characters the mountainborn concealed
can fire ranged weapons with impunity. When using the snip-
ing action, such characters only suffer a —4 to their Hide
checks on the surprise round and first round of combat, rather
than the usual —20. Each round, the penalty to Hide checks

while sniping increases by 4, until it reaches the normal
penalty of —20.

Naturefriend

A rare hero of Aryth is born with a connection to the
natural world that goes beyond a simple affinity for nature.
She understands how all the plants, animals, and weather of
the world interact with one another and with the other crea-
tures of Aryth. This hero has abilities that help her interact
with nature and allow her to call upon its help in times of
need. She often looks for like-minded companions with
whom she can work to turn back the Shadow before it utter-
ly befouls the world with its dark taint.

Naturefriend Hbilities by Level

Ability
1 Natural bond

2 Calm animals 1/day
3 Entangle 1/day

4 Obscuring mist 1/day
5 Animal friend
6

7

8

9

Level

Animal messenger 1/day
Wood shape 1/day

Gust of wind 1/day
Speak with animals 1/day

10 Plant friend

11 Speak with plants 1/day
12 Call lightning 1/day

13 Dominate animal 1/day
14 Spike growth 1/day

15 Elemental friend

16 Sleet storm 1/day

17 Summon nature’s ally IV 1/day
18 Command plants 1/day
19 Ice storm 1/day

20 One with nature

Naturefriend Hbility Descriptions

Natural Bond: The naturefriend has an instinctive con-
nection with the natural world. She gains wild empathy (as
the wildlander ability of the same name) and gains
Knowledge (nature) and Survival as class skills. If the nature-
friend already has these abilities or class skills or gains them
as a class feature or class skills later, she gains a +2 bonus
when using them.

Animal Friend (Su): Starting at 5th level, animals
must make Will saves (DC 10 + character’s Cha modifier)
each round in order to attack the naturefriend. In addition, the
character gains a +4 bonus to all Handle Animal checks.

Plant Friend (Su): Starting at 10th level, plant crea-
tures must make Will saves (DC 10 + character’s Cha modi-
fier) each round in order to attack the naturefriend. In addi-
tion, the character gains a +4 bonus to all Diplomacy checks
against intelligent plant creatures.

Elemental Friend (Su): Starting at 15th level, elemen-
tals must make Will saves (DC 10 + character’s Cha modifi-
er) each round in order to attack the naturefriend. In addition,
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the character gains a +4 bonus on all Diplomacy checks
involving elementals.

One with Nature: At 20th level, the naturefriend
becomes intrinsically tied with nature. She may use commune
with nature as a spell-like ability at will.

Northblooded

Born in the frozen tundra of the northlands, the north-
blooded has a hardy constitution that inures her to both the
harsh climate of her homeland as well as the pain and incon-
venience of injuries of all kinds. Northblooded tend to be
grim and see humor as a waste of breath. They speak in short
phrases and always come quickly to the point, not having the
patience to dally even when the chilling wind is not freezing
their words. Northblooded heroes are most often orcs or
Dorns from the Northlands who have decided to take up arms
against their oppressors, but some Erunsil and displaced indi-
viduals of other races also find that they too have souls of ice.

Northblooded Hbilities by Lewel

Level Ability
1 Northborn
2 Cold resistance 5

3 Battle cry 1/day

4 Howling winds 1/day
5 +1 Con

6 Aura of warmth

7 Battle cry 2/day

8 Howling winds 2/day
9 Cold resistance 15

10 +2 Con

11 Improved battle cry
12 Howling winds 3/day
13 Frost Weapon 1/day
14 Battle cry 3/day

15 +3 Con

16 Cold immunity

17 Battle cry 4/day

18 Greater frost weapon
19 Frost weapon 2/day
20 +4 Con

Northblooded Hbility Descriptions

Northborn: The northblooded character is familiar
with and comfortable in the frigid northern lands. As a result
she is immune to the nonlethal damage caused by cold
weather or exposure, and is considered to have wild empathy
(as the wildlander ability) when interacting with animals
native to cold environments. Finally, she gains a +2 bonus to
Survival checks in cold environments.




Battle Cry: Northblooded are steeped in the combat
traditions of the Dorns and orcs that predominately populate
the frozen northern lands. Their wild battle cries inspire them
to great feats during battle. As a free action, a northblooded
can shout a battle cry that grants him 1 bonus hit point per
character level. These bonus hit points last until the end of the
current combat, and in any case are lost first when damage is
suffered.

At 11th level the battle cry improves, granting the
northblooded a +1 morale bonus to attack and damage rolls in
addition to the temporary hit points.

Howling Winds (Su): The cold, searing winds of the
north can bring portents of boon or danger when heard by the
experienced ears of a northblooded. Once per day at 4th level,
the northblooded can listen to the winds and determine infor-
mation as if he had cast commune with nature, except that he
may only learn the answer to a single question. This ability
cannot be used underground or in perfectly still conditions,
although the slightest wind is enough to provide clues to a
northman’s trained ear.

At 8th level the northblooded can use this ability twice
per day and may gain the answers to two questions per use.
At 12th level the northblooded can use this ability three times
per day and may gain the answers to three questions per use.

Aura of Warmth (Su): The northblooded can extend
his natural resistance to cold-based dangers to his friends. All
characters who remain within 10 feet of a northblooded char-

acter receive a +4 circumstance bonus to Fortitude saves ver-
sus cold weather conditions.

Frost Weapon (Su): As a free action, the northblooded
can imbue one weapon he is holding with the icy chill of his
homeland. The weapon gains the frost special weapon quali-
ty for 1 round per character level of the northblooded.

At 16th level, the weapon gains the icy burst special
weapon quality whenever this ability is used.

Painless

Painless heroes have become completely detached
from a world they view as dark and hopeless. They are often
so overwhelmed by the realization that nothing anyone does
can defeat the power of a god and his mortal armies that they
cease to care about their own or others’ well-being. It is, after
all, hopeless. In ceasing to care, however, the painless trans-
form themselves into ideal warriors against the Shadow.
Some painless are driven to mania by their disconnect from
the world, a state of extreme agitation that gives them a great
deal of energy. Others attempt to keep their mental anguish
private, living their everyday lives without burdening those
around them with their thoughts. The painless are often found
among dwarves and elves, whose lands are besieged by the
forces of the dark lord, although there are those of all the
races that feel hopeless and desperate when faced with the
long odds against their survival and liberation.




Painless Hbilities by Lewvel

Level Ability

1 Painless +5

2 Nonlethal DR 3/—

3 Uncaring mind +1

4 Retributive rage (attack)

5 Ferocity

6 Painless +10

7 Nonlethal DR 6/—

8 Uncaring mind +2

9 Last stand 1/day

10 Increased damage threshold —15
11 Painless +15

12 Nonlethal DR 9/—

13 Uncaring mind +3

14 Retributive rage (damage)

15 Increased damage threshold —20
16 Painless +20

17 Nonlethal DR 12/—

18 Uncaring mind +4

19 Last stand 2/day

20 Increased damage threshold —25

Painlkess Hbility Descriptions

Painless: The painless gains one extra hit point per
character level. Additionally, he gains the listed bonus to any
skill checks or saving throws made to resist pain (symbol of
pain, Concentration checks to cast spells while taking contin-
ual damage, etc.).

Nonlethal DR: The painless can ignore most forms of
pain that do not cause real damage. He gains the listed
amount of damage reduction against nonlethal damage.

Uncaring Mind: The painless character is so removed
from this world that it is difficult to affect his mind with
attacks. The character gains the listed bonus to Will saving
throws against Enchantment spells and effects.

Retributive Rage: For the painless, the pain that
should be caused by wounds are channeled into raw fury
instead. Once per round when the painless suffers damage
equal to twice his character level from a single attack, he may
channel the pain it would cause. His next melee attack gains
a bonus equal to his character level. If the painless does not
make an attack on his turn, the rage dissipates. Multiple
attacks in the same round that would cause retributive rage do
not stack. For instance, a 4th-level painless might be hit by an
orc’s vardatch for 11 points of damage at the beginning of the
round, then suffer 19 points of damage from a fireball later in
the round, both before his turn. On his turn, the painless still
only gains a +4 bonus to his first attack roll. At 14th level, if
the attack hits, the bonus is added to damage as well.

Ferocity: Starting at 5th level, the painless does not fall
unconscious when below 0 hit points. He may continue to
fight without penalty even while disabled or dying.

Increased Damage Threshold: The painless can fight
on long after others would have collapsed and died, remain-
ing alive (though still dying) until he reaches the listed hit
points. He dies instantly upon reaching his new damage
threshold.

Last Stand: Once per day at 11th level, a painless char-
acter who has suffered damage equal to at least half of his hit
point total can declare a last stand as a free action. For one
minute the character gains spell resistance 10 + character
level, damage reduction 15/—, and energy resistance (all) 30.
He may act normally during this time, but at the end of the
minute the character drops to one hit point above his damage
threshold and is unconscious. If he does not receive healing
before his turn on the next round, he dies. For instance, a
15th-level painless would be able to fight for 10 rounds once
declaring his last stand, but at the end of the 10th round he
would immediately fall to —19 hit points and would die the
next round if he did not receive healing from another source
or character before his turn. At 18th level, the character may
use this ability twice per day.

Pureblood

Pureblood characters represent the pinnacle of
Erenlander lineage, perfectly combining the best traits of both
the Dorns and the Sarcosans from which the race was born.
Their ancestors were the heroes of men that forged nations,
led clans, discovered new lands, and defied Izrador through-
out the centuries. They are versatile and talented, exhibiting a
variety of abilities that make them excellent adventurers.
They combine physical stamina and skill with a keen mind
and sharp perceptions—characteristics that make them well-
suited to aiding those who would fight against the dark god
and his minions. Yet they are able to hide those traits that sep-
arate them from the common crowd, waiting until the perfect
moment to unveil their heritage and lead the fight against the
Night Kings.

Pureblood Hbilities by Lewvel

Level Ability

1 Master adventurer +2
2 Blood of kings +2

3 Bonus feat

4 Skill mastery

5 Ability increase

6 Master adventurer +4
7 Blood of kings +4

8 Bonus Feat

9 Skill Mastery

10 Ability increase

11 Master adventurer +6
12 Blood of kings +6

13 Bonus feat

14 Skill mastery

15 Ability increase

16 Master adventurer +8
17 Blood of kings +8

18 Bonus feat

19 Skill mastery

20 Ability increase




Pureblood Ability Descriptions

Master Adventurer: The pureblood excels at several
skills necessary for survival in the hard life of an adventurer.
He chooses three skills at first level and gains the listed bonus
to those skills. Each time the bonus increases, it increases for
those three skills only. The pureblood may not choose any
Charisma-based skills, as these receive unique bonuses as
shown below.

Blood of Kings: The pureblood is a leader among men
and a foe to be feared. His ancestors’ blood has been spilled
for all the free peoples of Eredane, and his features are akin
to those whose gaze has stricken fear into the heart of the
darkest orcs and most fell generals. One of the pureblood’s
greatest virtues is that he has a powerful personality and hero-
ic lineage, but may still manipulate the dark one’s forces
without them ever realizing he is anything but a common
Erenlander. This allows him to choose one of two aspects at
the beginning of each day: he may act as a canny and subtle
hero, gaining the listed bonus to any Charisma-based skill
used while interacting with a member of the dark god’s
forces. If he chooses, however, he may reveal himself as a
hero among men, and for that day gains the listed bonus to all
Charisma-based skills when interacting with enemies of the
Shadow. The Intimidate skill is the one exception, and may
only be used against enemies when the other bonuses apply
to allies, and vice versa.

Skill Mastery: Each time the pureblood gains this abil-
ity he can choose a single skill. He may thereafter take 10
when using this skill, even if stress and distractions would
normally prevent him from doing so.

Ability Increase: The pureblood gains a +1 inherent
bonus to an ability score of his choice. He may not choose the
same ability score twice.

Quickened

The quickened hero seems to exist on another, faster,
level of reality. Where others walk, he sprints. While others
bring their weapons to bear, he has often already landed his
first blow. It is as difficult to hit a quickened with an attack as
it is to get the drop on him. He tends to live life to its fullest
extent, working as hard as he plays, and is as quick in judg-
ment and action as he is on his feet. A quickened character’s
energy can be tiring to those around him, and keeping up with
his explosive personality can be an ally’s toughest challenge.

Quickened Hbilities by Lewvel

Level Ability
+2 bonus to initiative
+1 dodge bonus to AC
Fast movement +5 ft.
Burst of speed 1/day
+1 Dex
+2 bonus to initiative
+1 dodge bonus to AC
Fast movement +5 ft.
Burst of speed 2/day

0 +1 Dex
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11 +6 bonus to initiative

12 +1 dodge bonus to AC
13 Fast movement +5 ft.
14 Burst of speed 3/day
15 +1 Dex

16 +8 bonus to initiative
17 +1 dodge bonus to AC
18 Fast movement +5 ft.
19 Burst of speed 4/day
20 +1 Dex

Quickened Hbility Descriptions

Fast Movement: The quickened can move like the
wind. He gains the listed bonus to his base land speed.

Burst of Speed: The quickened can activate a burst of
speed as a free action the listed number of times per day.
While using burst of speed, the quickened may make one
extra attack or move action each round, either before or after
his regular actions. A burst of speed lasts for a number of
rounds equal to 3 + the quickened’s Con modifier. At the end
of this period, the character is considered fatigued for the
duration of the encounter (—2 penalty to Str and Dex, cannot
run or charge).

Seaborn

Across Eredane are those who are more comfortable
floating in the water than standing on their feet. The gnomes,
by virtue of their livelihood and role in the post-invasion
world, are often of such demeanor, but there are many others
who share their affinity for life on the water. Some Dorns and
Sarcosans whose families still live in the cities and towns that
line the Pellurian coastline find themselves drawn to its often
icy waters. For many, the time they spend swimming and
fishing is the only shred of freedom they hold on to, as life in
most of these settlements is very harsh and tightly regulated
by the traitorous lords who now rule them. The seaborn may
often leave the comforts of their coastal homes in pursuit of
some higher good, but they always long to return to the
waves.

Seaborn Abilities by Level

Ability

Dolphin’s grace

Deep lungs

Aquatic blindsight 30 ft.
Agquatic ally II, 1/day
Blur 1/day

Deep lungs

Dolphin’s grace
Aquatic ally 111, 2/day
Fog cloud 1/day
Aquatic adaptation
Aquatic blindsight 60 ft.
Aquatic ally 1V, 3/day
Displacement 1/day
Cold resistance 5
Dolphin’s grace
Aquatic ally V, 4/day
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17 Aquatic emissary

18 Assist allies

19 Aquatic blindsight 90 ft.
20 Aquatic ally VI, 5/day

Seaborn Hbility Descriptions

Dolphin’s Grace: The seaborn gains a swim speed of
20 ft. She need not make a Swim check to travel through calm
water, and she gains a +8 bonus to all Swim checks made to
avoid hazards in the water. Each time the character gains this
ability (or the first time, if she already had a swim speed) her
swim speed increases by 20 ft.

Deep Lungs: At 2nd level, the seaborn may hold her
breath for a number of rounds equal to three times her
Constitution score. If she may already hold her breath for
longer than normal because of her race, increase the multipli-
er by one. The multiplier for both types of seaborn increases
again at 6th level.

Aquatic Blindsight: Seaborn can sense vibrations in
the water around them, giving them blindsight to the listed
range even when the water is too murky or violent to allow
them to use normal vision. This ability only works if the
seaborn is completely submerged, and only allows the char-
acter to detect creatures or objects that are in the same body
of water.

Aquatic Ally (Su): Seaborn become default protectors
of their realm, much as druids and elves do on land. They
may therefore summon aquatic allies as if casting the spell
summon nature’s ally of the appropriate number and level as
listed on the chart. For instance, at 12th level the seaborn may
summon aquatic allies three times per day, and may summon
aquatic creatures as if casting summon nature’s ally IV each
time the power is used. The animals are not actually sum-
moned or teleported as per the spell, but rather are magically
drawn to the character. Only animals appropriate to the geo-
graphical surroundings may appear. The animals arrive
1d4+1 minutes after the character calls to them and remain to
serve the character for 1 minute per character level.

Aquatic Adaptation: At 10th level the seaborn has
completely adapted to life underwater. She may still breathe
air and may exist out of water indefinitely, but she may also
breathe water through small gills that have grown on her neck
and back. Additionally, the seaborn does not suffer pressure
damage from swimming below 100 ft. in depth.

Aquatic Emissary (Su): At 17th level the seaborn is
blessed with the understanding of all creatures of the rivers
and seas. She may speak to any aquatic animal or creature as
if using its native tongue and understands all such creatures if
they attempt to communicate with her. All such communica-
tions are limited by the aquatic creatures’ intelligence.

Assist Allies (Su): At 18th level the seaborn can inter-
act with water on a supernatural level. She may ferry her
allies through the water by controlling the currents around
them, granting them swim speeds equal to their base land
speeds so long as they remain within 30 ft. She may ferry one
ally per three character levels, and may channel oxygen
directly to them such that they may hold their breaths for a
number of minutes equal to their Constitution scores (rather
than the norm, which is a number of rounds equal to twice
their constitution scores).




Seer

Seers are gifted with second sight, an ancient and mys-
terious gift. Visions come to them in their sleep, as they fill
their canteens in clear, reflective pools, and in self-induced
trances. Seer characters are often introspective, searching
always within themselves for the answers they cannot glean
from their visions.

Seer HAbilities by Level

Level Ability

1 Alarm (mental alarm only) 1/day
2 Augury 1/day

3 Seer sight (day/level, 1/day)

4 Clairaudience/Clairvoyance 1/day
5 Locate object 1/day

6 Seer sight (day/level, 2/day)

7 Locate creature 1/day

8 Speak with dead 1/day

9 Seer sight (month/level, 2/day)
10 Divination 1/day

11 Scrying 1/day

12 Seer sight (month/level, 3/day)
13 Arcane eye 1/day

14 Divination 1/day

15 Seer sight (year/level, 3/day)
16 Prying eyes 1/day

17 Legend lore 1/day

18 Seer sight (year/level, 4/day)
19 Commune 1/day

20 Vision 1/day

Seer Hbility Descriptions

Special: At his discretion, the DM may activate one of
the seer’s spell-like abilities (though not when doing so
would endanger the seer, such as during combat) in order to
convey useful story information to the party.

Additionally, because the seer’s powers do not actually
rely on communication with a divine entity, all of her spell-
like abilities convey information using sight, sound, smell,
and other sensory information, rather than actual words. For
instance, augury would provide a positive or negative feeling
when the seer thinks about a particular course of action,
rather than the words “weal” or “woe.” Likewise, when using
speak with dead, a seer can experience what the body saw,
felt, heard, etc. about specific events or topics, but cannot ask
it actual questions.

Seer Sight (Su): The seer can divine information from
an object, place, or person that she is touching. She can see
all events that occurred to or near the target, as far back into
the past as the listed amount of time. Using this ability
requires uninterrupted concentration, during which the infor-
mation is transferred to her as a series of quick flashes in her
mind. The seer may choose to look back several days, sever-
al months, or several years. If looking back over days, the
seer gains a detailed understanding of all of the day’s events.
If looking back over months, the seer gains a comprehensive
understanding of events of each week, with dramatic events

being highlighted. If looking back over years, the seer gains
a general understanding of events of each season, with dra-
matic events being highlighted. Each day, month, or hour
observed requires one minute of concentration. After using
this ability, the seer is dazed for one minute.

Speaker

In a land where speech decrying Izrador and the Night
Kings has been banned, the power of words can never be
underestimated. Speakers have taken this power to an entire-
ly new level by honing their vocal emanations into a source
of great power. They can shatter doors with a shout, cause
intense pain by wailing at their enemies, and affect reality
with nothing more than a single word. The speaker often sees
himself as a leader because of the power of his words—those
who do not heed the words he uses are fools. Others use their
powers more humbly, seeing themselves as speaking for an
entire population of the downtrodden and defeated. A speak-
er tends to choose his words carefully, and the first indication
of his power may be the last thing his enemies hear.

Speaker Hbilities by Level

Level Ability

1 Comprehend languages 1/day
2 Persuasive speaker +2
3 Power word (opening)
4 Whispering wind 1/day
5 Cha +1

6 Power word (shattering)
7 Persuasive speaker +4
8 Tongues 1/day

9 Power word (silence)
10 Cha +1

11 Persuasive speaker +6
12 Shout 1/day

13 Power word (slumber)
14 Language Savant

15 Cha +1

16 Power word (charming)
17 Persuasive speaker +8
18 Shout, greater 1/day

19 Power word (holding)
20 Cha +1

Speaker Ability Descriptions

Persuasive Speaker: The speaker gains the listed
bonus to all Charisma-based skill checks in which verbal per-
suasion plays a role.

Power Words (Su): The speaker learns primal words
that, when intoned, have powerful and amazing results. As he
grows in power, the speaker continues to learn new words
that can be used against his enemies. Using a word of power
is a standard action that does not provoke an attack of oppor-
tunity, and the character must be able to speak.

The speaker can use any power word he knows at will,
but he may invoke a maximum number of power words per
day equal to 3 + his Charisma modifier. All words have a
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range of 60 ft., effects and saving throws as per the spell
descriptions referenced (DC = spell level + speaker’s
Charisma modifier), and are cast with a caster level equal to
the speaker’s character level.

The following words are learned throughout the char-
acter’s development.

Word of Opening: When intoned, this word can be
made to open any door, even those locked by magical means.
The speaker character can target any door or item as if he had
cast a knock spell.

Word of Shattering: When intoned, this word shatters
objects and some creatures as if the character had cast a shat-
ter spell.

Word of Silencing: When the speaker invokes this
word, one creature, object, or point in space is silenced as if
targeted by a silence spell.

Word of Slumber: When the speaker invokes this word,
one creature of 10 HD or less is put to sleep as if targeted by
a deep slumber spell.

Word of Charming: When the speaker invokes this
word, one creature is charmed as if targeted by a charm mon-
ster spell.

Word of Immobilization: When the speaker invokes this
word, one creature is held as if targeted by a hold monster
spell.

Language Savant (Su): The speaker character is so in
tune with the power of the spoken word that he can under-
stand any language spoken to him. Once he has heard a lan-
guage being spoken for 10 minutes, he may speak that lan-
guage fluently for the rest of the day.

Spellsoul

There are many in the lands of Aryth who are born with
the spark of magic within them, but for some reason or anoth-
er never learn to use it beyond a minor enchantment or use-
ful trick. Still, the arcane energies that flow within them
yearn to find an outlet, and the spellsoul often finds himself
in the company of a more powerful spellcaster at some point
in his life. When magic is used around a spellsoul, he can feel
it almost as if he had shaped the magic himself. He is able to
lend his energy to power the spells of others, and to use the
energy within him to shape and change any magic that is cast
in his presence.

Spellsoul Abilities by Lewvel

Level Ability

Untapped potential
Metamagic aura 1/day (enlarge)
Resistance +1

Bonus raw energy +2
Metamagic aura (extend spell)
Metamagic aura 2/day
Resistance +2

Metamagic aura (reduce spell)
Bonus raw energy +2
Metamagic aura 3/day
Metamagic aura (attract)
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12 Resistance +3

13 Bonus raw energy +2

14 Metamagic (empower)

15 Metamagic aura 4/day

16 Resistance +4

17 Metamagic aura (maximize)
18 Bonus raw energy +2

19 Resistance +5

20 Metamagic aura (redirect)

Spellsoul Ability Descriptions

Untapped Potential: The spellsoul has a number of
raw energy points (similar to spell points) equal to 1 + his
Intelligence, Wisdom, or Charisma modifier, whichever is
highest. This raw energy may not be used to cast spells. In
fact, the spellsoul character can never take the Magecraft feat
or any Spellcasting feats.

The spellsoul may share this raw energy with spellcast-
ers near him, however. Any time a spell is being cast within
30 ft. of the spellsoul, he may give up raw energy to power
the spell as if it was spell energy. This works in all ways as if
the spell energy was coming from the spellcaster, and is a free
action. The spellsoul may not suffer spell damage in order to
power another’s spells; he may, however, contribute raw
energy to partially power a spell, in which case the other
character must pay the remainder of the spell energy or suffer
spell damage normally.

Raw energy is recovered in the same way as spell energy.

Metamagic Aura (Su): Beginning at 2nd level, the
spellsoul is able to use his awareness of magic to shift and
shape spells cast in the area around him. This ability mani-
fests itself in various forms of metamagic that the character
can use to alter spells as they are cast. Some of the abilities
can be used to enhance the spells cast by his allies, while oth-
ers can be used to weaken or even nullify spells cast by his
enemies.

Any time a spell is cast within 30 ft. of the spellsoul, he
can choose to use any metamagic ability to which he has
access to modify the spell. Only abilities gained through this
heroic path may be used in this manner. Doing so is a free
action. The spellsoul can target any spell whose level is equal
to or less than half the spellsoul’s character level (rounded
down). Thus, a 4th level spellsoul could affect up to 2nd-level
spells with his metamagic aura.

The character must know a spell is being cast to use this
ability. Thus, a spellsoul could not affect a silent spell being
cast by an invisible opponent. Quickened spells and other
spell-like abilities that are free actions cannot be modified by
this ability.

The spellsoul does not need to know which spell is
being cast in order to affect it, although it is helpful. He may
identify the spell by making a successful Spellcraft check
(DC 15 + spell level). If unsuccessful, he may still attempt to
modify the spell, but the effects applied may be helpful,
superfluous, or dangerous, depending on the actual spell.
Knowing what spell is being cast is a tactical factor, but in no
way affects the spellsoul’s ability; for instance, an allied cast-
er might explain a round ahead of time that he is going to cast
a fireball, and that he wants the spellsoul to empower it. If the
caster changes his mind and casts a lightning bolt instead, the

spellsoul’s ability would still empower it.

The following abilities can be applied to a spell via the
spellsoul’s metamagic aura:

2nd: Enlarge Spell—As the feat.

Sth: Extend Spell— As the feat.

8th: Reduce Spell—All variable, numeric effects of a
reduced spell are decreased by one-half. A reduced spell deals
half as much damage as normal, affects half as many targets
as normal, etc., as appropriate. Saving throws and opposed
rolls (such as that made to overcome spell resistance) are not
affected. Spells without random variables are not affected.

11th: Attract Spell—The spellsoul becomes the target
of the spell being cast. In order for this ability to work, the
spell must have a target (although the target can be an area,
such as a fireball) other than the spellcaster and a range of
Close, Medium, or Long. If both of these conditions are met,
the spellsoul becomes the new target of the spell. Thus, if a
legate casts cause fear on one of the spellsoul’s companions,
the spellsoul may force the spell to target him instead. Area
of effect spells still affect others, but are centered on the spell-
soul.

14th: Empower Spell— As the feat.

17th: Maximize Spell— As the feat.

20th: Redirect Spell—The spellsoul may redirect the
spell to any point within its normal range. In order for this
ability to work, the spell must have a target (although the tar-
get can be an area, such as a fireball) other than the spell-
caster and a range of Close, Medium, or Long.

Resistance (Su): The spellsoul gains the listed bonus
on saving throws against spells and spell-like effects.

Bonus Raw Energy: The spellsoul’s maximum num-
ber of raw energy points increases by +2.

Shadow alker

Some heroes walk more easily in the night, hidden
away from the prying eyes of the Night Kings’ minions. They
prefer the pale light of the moon and stars to the bright,
revealing rays of the sun. The power that flows through them
grants them the ability to obfuscate their movements and to
hastily retreat, on foot as well as through the shadows them-
selves. Shadow walkers are often mistaken for enemies of the
peoples of Aryth because of their nocturnal ways, but a shad-
ow walker hero may be a more effective insurgent than those
who continue to fight openly.

Shadow Walker Abilitics by Level

Ability

Darkvision +60 ft.
Shadow veil +2
Expeditious retreat 1/day
Shadow jump 10 ft.

Blur 1/day

Shadow veil +4
Undetectable alignment 1/day
Shadow jump 20 ft.
Displacement 1/day

0 Shadow veil +6
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11 Hide in plain sight 6 Strategic blow (DR 6)
12 Shadow jump 30 ft. 7 Offensive tactics +2
13 Expeditious retreat 2/day 8 Skilled warrior
14 Shadow veil +8 9 Strategic blow (DR 9)
15 Blur 2/day 10 Bonus feat
16 Shadow jump 40 ft. 11 Offensive tactics +3
17 Undetectable alignment 2/day 12 Strategic blow (DR 12)
18 Shadow veil +10 13 Skilled warrior
19 Displacement 2/day 14 Untouchable
20 Shadow jump 50 ft. 15 Bonus feat
s 16 Strategic blow (DR 15)
Shadow Walker Hblhty 17 Offensive tactics +4
Descriptions 18 Skilled warrior
. 19 Untouchable
Shadow Veil: The shadow 20 Bonus feat

walker seems to blend into the '
shadows more easily than oth-
ers, covering himself with a veil of
darkness. He gains the listed !
bonus to all Hide checks. <
Shadow Jump (Su): il
A shadow walker can S
become one with the shad-
ows, stepping into and trav-
eling through them as if they
were rivers of darkness. The
shadow walker can move the
distance shown as a standard action,
bypassing any barriers as if they
did not exist, so long as he
begins and ends his jump
in shadowed areas.
Thus, a character hiding
behind a boulder could shadow jump to
the other side of the boulder to avoid
searching foes. Moving in this way
never provokes attacks of opportunity.

SteelbIOOded The steelblooded must

The steelblooded hero often finds him- ) A choose whether to apply
self falling into the life of a mercenary, as _ie X : his bonus to attack or
often aiding rebels as he does the armies of X ' #Y damage at the begin-
the Night Kings. When it becomes obvious y & " ning of the round
that his powers go beyond simple skill or before any rolls are
training, however, most steelblooded recog- ,‘ a made.
nize that they have been chosen by Aryth to defend / Strategic Blow: The steelblooded
her with strength of arms, and forsake any alle- learns to take advantage of the weak
giance they once had to the Shadow in the north. His points in his opponents’ defenses, even

Steelblooded Hbility Descriptions

Bonus feat: At 1st, 5th, 10th, 15th, and
20th level, the steelblooded gains his choice
of one of the following bonus feats:
Exotic Weapon Proficiency, Improved
| 4 ) Weapon Focus, Improved
/ ey A PN 29 Weapon Specialization,

\ : Martial Weapon Proficiency,

Weapon Focus, Weapon
{ Specialization. The steel-

blooded must meet all of the
prerequisites for these feats
as normal except for the req-
uisite fighter levels; instead of the required
fighter level, the steelblooded must have
a BAB equal to the fighter level
required.

Offensive Tactics: When
the steelblooded uses the full
attack action, he gains the listed
bonus to either his first attack
roll of the round or to all
damage rolls for the round.

natural affinity for weapons makes him an excellent those that seem immune to harm. He may ignore the listed
warrior and trainer. amount of damage reduction when making melee attacks.

Skilled Warrior: Each time this ability is gained, the

1742 steelblooded may choose one of the following attack actions

Steelblooded Hbllltl@ﬁ by E CVQI that imposes a penalty to attack rolls: fighting with weapons

Level Ability with which he is not proficient, fighting defensively, fighting

with two weapons, or making an attack in a grapple. The

Bonus feat .
! steelblooded may thereafter perform the chosen attack action

Offensive tactics +1

Strategic blow (DR 3) while only suffering half the normal penalty. Each attack
action may only be chosen once.

Untouchable: At 14th level, whenever the steelblood-

ed performs a special attack action that would normally pro-

Skilled warrior
Bonus feat
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voke an attack of opportunity, he does not provoke (such as
when initiating a grapple, attempting to disarm a weapon, and
so on). At 19th level, the steelblooded never provokes attacks
of opportunity due to movement or for performing any move
action, standard action, or full-round action that would nor-
mally provoke.

Sunderborn

When the Sundering closed the world of Aryth off from
the other planes of existence, many creatures from those
planes were trapped on the world. Even now, thousands of
years later, creatures from other planes roam the world in
search of a way home. Over the centuries some of these crea-
tures formed relationships with mortals from this world, lead-
ing to the blood of outsiders being found in some rare lineag-
es. When combined with the power of heroes, this link grants
a character unique abilities. Sunderborn characters are caught
between two worlds—their personalities often seem scattered
or confusing to those that do not know them well. They are as
comfortable around outsiders as they are around mortals, and
they relish any chance to interact or communicate with others
of their kind.

Sunderborn Hbilities by Level

Level Ability

1 Detect outsider

2 Blood of the planes +2

3 Summon monster I 1/day
4 Planar fury 1/day

5 Blood of the planes +4

6 Summon monster II 1/day
7 Spirit sight

8 Blood of the planes +6

9 Summon monster 11l 1/day
10 Planar fury 2/day

11 Blood of the planes +8

12 Summon monster IV 1/day
13 Spirit sight

14 Blood of the planes +10
15 Summon monster V 1/day
16 Planar fury 3/day

17 Blood of the planes +12
18 Summon monster VI 1/day
19 Spirit sight

20 Blood of the planes +14

Sunderborn Hbility Descriptions

Detect outsider (Sp): This ability works just like the
detect evil spell, except that it reveals the presence of crea-
tures of the outsider type. This ability may be used at will.

Blood of the Planes: Outsiders can sense the common
blood flowing in the veins of the sunderborn character. This
grants him the listed bonus on all Charisma-based skill
checks when dealing with outsiders, no matter their origin or
alignment.

Monster Summoning (Sp): The sunderborn have an
inherent connection to the many spirits strewn throughout

Aryth. As such, they may summon spirits as spell-like abili-
ties. However, as the ability is intuitive rather than practiced
and studied, the sunderborn character has no control over
what will answer his call. The type and even number are
determined randomly by the DM each time. For instance, if a
sunderborn used his summon monster IV ability, the DM
would first roll 1d4 to determine whether the ability calls
forth a single creature from the summon monster IV list, 1d3
creatures from the summon monster I1I list, and so on. Once
the level and number of creatures have been determined, the
DM rolls randomly to determine which creature(s) from the
list answer the call.

Planar Fury: Starting at 3rd level, the sunderborn can
focus the rage and frustration of the countless outsiders
trapped on Aryth. This works exactly like a barbarian’s rage
ability except that all bonuses and penalties are halved (+2 Str
and Con, +1 to Will saves, —1 to AC). The character is
fatigued as normal following the rage. If the character has
rage abilities from another source, they do not stack with
those gained by planar fury.

Spirit Sight (Su): The sunderborn begins to see the
world as his outsider kin do. At 7th level, he gains darkvision
within 60 ft. If he already had darkvision, the range doubles.
At 13th level, the sunderborn becomes able to see perfectly in
any darkness, even magical darkness. At 19th level, the sun-
derborn can see invisible creatures.

Cactician

There are those who claim the spirits of ancient gener-
als wait for those worthy to take up their mantle. Those who
follow the heroic path of the tactician may be the spiritual
heirs to these worthies. Their skill in commanding is unparal-
leled, whether desperate peasants organizing their hamlet
against attacking Fell or seasoned generals rallying their vet-
eran troops to a last stand. Though usually somewhat skilled
at arms, the tacticians excel at directing others in combat, get-
ting the most from the skills possessed by their allies.

Cactician Hbilities by Lewvel

Ability
1 Aid another

2 Combat overview, 1/day

3 Coordinated initiative, 1/day
4 Coordinated attack, 1/day

5 Aid another, +1
6

7

8

9

Level

Combat overview, 2/day
Coordinated initiative, 2/day
Coordinated attack, 1/day
Aid another, +2

10 Combat overview, 3/day

11 Coordinated initiative, 3/day
12 Coordinated attack, 1/day
13 Directed attack, 1/day

14 Aid another, +3

15 Combat overview, 4/day

16 Coordinated initiative, 4/day
17 Coordinated attack, 1/day
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18 Telling blow, 1/day
19 Aid another, +4
20 Perfect assault, 1/day

Cactitian Hbility Descriptions

Aid Another: The tactician is so adept at helping oth-
ers find their way in the heat of battle that she may use the aid
another combat action as a move action instead of a standard
action. At higher levels, those she assists with the aid anoth-
er action gain the listed bonus as an insight bonus to their
attack roll or AC, whichever option the tactician chose.

Combat Overview: The tactician is able to see the bat-
tle and its effects in her mind and may thereby organize her
allies optimally. Use of this ability is a move action, and allows
a single ally within 60 ft. to do one of the following things:

—Auvoid an attack of opportunity. Any single attack of
opportunity to which an opponent would otherwise be enti-
tled is avoided entirely by the tactician’s ally. This ability
must be declared on the tactician’s turn and the ally and oppo-
nent who are affected must be declared at that time. If cir-
cumstances change such that the attack of opportunity is not
provoked, the ability still counts as used.

—Treat one opponent as if he was flat-footed against
the ally. Foes with the uncanny dodge ability may are
immune to this effect.

—Avoid being flat-footed against one foe for the round.

Coordinated Initiative: The tactician must declare the
use of this ability as a free action before initiative is deter-
mined in a combat. When activated, coordinated initiative
allows all of the tactician’s allies within 30 ft. to use her ini-
tiative instead of theirs.

Coordinated Attack: Use of this ability is a full-round
action, and the tactician’s allies must delay their own actions
until the tactician’s initiative if they wish to gain its benefits.
On her initiative, the tactician calls out a single target and all
of her allies within 30 ft. may immediately make their normal
melee or ranged weapon attack rolls against that target. These
attacks all receive a +1 bonus to both attack and damage for
every ally involved, up to a maximum of +5.

Directed Attack: As a full-round action, the tactician
may add half of her base attack bonus to one ally’s attack
bonus within 30 feet. This bonus is applied to the next single
attack made by the ally.

Telling Blow: Using this ability is a standard action.
From the moment this ability is activated until the tactician’s
next turn, all allies within 30 ft. of the tactician may re-roll all
weapon damage rolls once, taking the higher of the two rolls.

Perfect Assault: Using this ability is a full-round
action. All of the tactician’s allies within 30 ft. automatically
threaten a critical hit with their successful attack that round.

Warg

Characters with the blood of animals can be found in all
corners of Aryth. They at once have antisocial tendencies and
a pack mentality—once they choose their companions, they
defend them loyally and to the death. Wargs are ferocious in
combat, favoring quick, brutal strikes over fancy maneuvers
and strategic planning. They have a strong affinity with ani-
mals, and their animal companions grow stronger along with
their masters.

A warg must choose a single type of animal of size
Large or smaller as his bonded creature when this path is cho-
sen. His warg abilities apply only to this type of animal. Most
wargs choose an animal that can be selected as an animal
companion at 2nd level; more powerful animals may be cho-
sen, but the warg may not attract an animal companion of that
type until he has gained the animal companion ability an
appropriate number of times. Dire animals may not be cho-
sen, as dire animals in MIDNIGHT are intelligent magical
beasts. Halfling wargs can choose immature wogrens as their
bonded creature, even though wogrens are magical beasts.

{@arg Hbilities by Level

Level Ability

1 Wild empathy

2 Animal companion

3 Wild sense (sight or scent)
4 Charm animal 1/day

5 Wild shape (Medium, 1/day)
6 Animal companion

7 Speak with animals 1/day
8 Wild shape (Medium, 2/day)
9 Wild sense (sight or scent)
10 Animal companion

11 Wild shape (Large, 2/day)
12 Charm animal 2/day

13 Ferocity

14 Animal companion

15 Wild shape (Large, 3/day)
16 Wild sense (sight or scent)
17 Speak with animals 2/day
18 Animal companion

19 Wild shape (Huge, 3/day)
20 Wild sense (blindsense)

W@arg Hbility Descriptions

Wild Empathy: As the wildlander ability of the same
name. If the warg already has this ability or gains it later, he
gains a +2 to all wild empathy checks.

Animal Companion: As the wildlander class ability.
Each time the warg gains this ability, he either gains a new
animal companion of his chosen type or his animal compan-
ion improves by one rank.

Wild Sense: Each time the warg gains this ability, he
may choose either sight or scent. If he chooses sight, he gains
low-light vision. If he already had low-light vision, he can
now see three times as far as a human in poor lighting (or four
times as far if he chooses it again, or five times as far, and so
on). If he chooses scent, he gains the scent ability. If he
already has scent, the range at which he can detect opponents
doubles. At 20th level, the warg’s senses are so acute that he
gains blindsense to a range of 30 ft.

Wild Shape: As the druid class ability from the PHB,
with a maximum size as listed. The warg may only wild shape
into his bonded animal type (or its dire version) is the listed
size or smaller. For instance, a warg that chose the wolf as his
bonded animal type could wild shape into a wolf at 5th level
or a dire wolf at 11th level. On the other hand, a warg that
chose the brown bear as his bonded animal type could not
wild shape into that form until 11th level.




Core Classes

The names and game statis-
tics of the classes in this chapter are
designated as Open Game Content.
The background descriptions in this chapter
are designated as closed content.

The available classes in the MIDNIGHT setting are some-
what different from those presented in the d20 System core
rules. Barbarians, fighters, and rogues are common, and have
few changes. The major spellcasting classes (clerics, druids,
sorcerers, and wizards) have been replaced by the channeler,
while bard, paladin and ranger have been eliminated; this is
because the magic rules in MIDNIGHT are extremely different
from those in the core rules. Rather than being tied to your
choice of character class, spellcasting in MIDNIGHT is
acquired via feats, while supernatural abilities are provided
by your heroic paths. If you want to play a bard, simply cre-
ate a rogue character with the Magecraft and Spellcasting
feats, then specialize in spells of enchantment and illusion. If
you want to play a paladin-like character, create a fighter
with the guardian heroic path.

Barbarian

Battle is a constant fact of life in MIDNIGHT, and in
times when training is rare and weapons are outlawed, fury is
often all that a warrior has left. Barbarians have become
increasingly common among the free peoples of Eredane
since the Third Age, especially among the Kurgun dwarves,
as they give in to their rage at the daily destruction of their
way of life. Some Erunsil, Danisil, and clan dwarves also
forego their training and finesse and take on the mantle of
these brutal warriors. The Dorns once boasted many barbar-
ians among their fighting ranks, but most of these are now cut
down before they reach their prime. Above all, orcs and
dworgs are the most likely to become barbarians; both their
nature and their surroundings almost demand it.

Game Rule Information

Barbarian game statistics remain unchanged except for
the following.
Starting Possessions: 3d4x10 vp.

Class Skills

The barbarian’s class skills (and the key ability for each
skill) are Climb (Str), Craft (Int), Handle Animal (Cha),
Intimidate (Cha), Jump (Str), Listen (Wis), Profession (Wis),
Ride (Dex), Speak Language (n/a), Survival (Wis), and Swim
(Str).
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Magic is a rare and powerful force in the world of
MIDNIGHT, and mortals who can wield it are
rarer still. Most arcane spellcasters of
any accomplishment perished or were
corrupted at the end of the Third Age.
In the aftermath of the war, there are
precious few teachers and mentors
who can pass along their lore to a new
generation. Those who manage to
learn the craft of magic on their own
are inevitably hunted down and
exterminated by the legates, the
only ones who wield true divine
magic.

People who know and can
cast a few useful spells are not
completely unknown in Aryth.
Usually this is practical magic that
aids common folk in their daily
lives—spells like light, mending, and
purify food and drink. Occasionally,
exceptional individuals learn to wield more
powerful spells useful in battle, commerce,
thievery, diplomacy, or other pursuits. To
truly master the art of magic, however, a
person must devote himself to it completely.
These rare few are known as channelers.

Adventures: Channelers lead lives of great
risk and danger. Their innate power and potential
mark them as threats to the Night Kings and their
dominion. They are hunted by the dark god’s
priests, the legates, as if they can smell magic on
their prey.

Because of these dangers and the superstitions
of common folk, channelers often seek secluded places to
pursue their studies, experiments, and meditations in isola-
tion. When they venture out, they often quest for rare items of
power, lost knowledge, or vengeance against those who per-
secute their kind.

Characteristics: Channelers devote themselves to the
understanding and mastery of magic. Because magic is a
force that flows through the world, they often pursue knowl-
edge of nature and other scholarly subjects as well. Most
channelers lack the combat abilities of other classes, but their
command of magic more than offsets this weakness. While
characters of any class can learn to use a few simple spells,
channelers are the only ones that do not worship the dark god
who become truly accomplished spellcasters.

Alignment: Channelers can be of any alignment,
though this trait often follows their choice of magical tradi-
tion. Hermetic channelers tend toward law over chaos, charis-
matic channelers are often just the opposite, and many spiri-
tual channelers are inclined toward balance and neutrality.

Religion: Hermetic and charismatic channelers are
rarely religious, unless they are evil characters who serve
Izrador and the Night Kings. These channelers recognize that

they
do not owe
their power to any
divine agency and that
the only spellcast-
ers who do are
servants of the
Shadow. Spiritual
channelers, on the
other hand, are
often trained in and
committed to animistic
or religious traditions,
usually those that are

strongest in their native cultures.

Background: As a persecuted and elite group, chan-
nelers are often bound together by a strong bond of fraterni-
ty, though this rarely manifests as formal organizations or
orders. The dangers faced by channelers make membership in
such groups risky at best. Many channelers, however, aid
each other when and where they can and do their best to pass
on their knowledge and traditions to promising youths.

Races: During the Third Age, humans were the most
common channelers within the hermetic tradition. They rig-
orously pursued the refinement of magic as a craft and sci-
ence. Magic also plays a strong role in halfling culture,
though few truly powerful halfling channelers survive. Elves
and elflings, though rare in the aftermath of the Last Battle,
are among the most powerful spiritual and charismatic chan-
nelers. Dwarf, dwarrow, dworg, and orc channelers are
exceptionally rare and almost always follow the spiritual tra-
ditions of their people.
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Other Classes: Channelers seek to work and associate
with members of other classes more often than with other

channelers. Fighters, barbarians, and defenders offer needed
protection in close combat, while rogues and wildlanders are
useful for gathering information and scouting out potential
dangers. Some channelers look down on members of other
classes who dabble in magic without truly committing them-
selves to its mastery.

Game Rule Information

Channelers have the following game statistics.

Abilities: A channeler’s most important ability is deter-
mined by his choice of magical tradition. Hermetic channel-
ers need Intelligence to cast their spells effectively, while
spiritual and charismatic channelers require good scores in
Wisdom and Charisma, respectively. A high Constitution
helps a channeler withstand the exertion of spellcasting. A
good Dexterity is very useful for lightly armored channelers.

Alignment: Any.

Hit Die: d6.

Starting Possessions: 2d4x10 vp.

Class Skills

The channeler’s class skills (and the key ability for
each skill) are Concentration (Con), Craft (Int), Decipher
Script (Int), Handle Animal (Cha), Heal (Wis), Knowledge
(arcana) (Int), Knowledge (spirits) (Int), Profession (Wis),
Ride (Dex), Search (Int), Speak Language (n/a), Spellcraft
(Int).

Base

Attack Fort Ref Will
Level Bonus Save Save Save Special
1 +0 +0 +0 +2 Magecraft, bonus spell energy, art of magic
2 +1 +0 +0 +3 Spellcasting, bonus spells, summon familiar
3 S +1 +1 +3 Tradition gift
4 +3 +1 +1 +4 Bonus feat
5 +3 +1 +1 +4 Spellcasting
6 +4 7i4 2 ) Tradition gift
7 15 +2 +2 +5 Bonus feat
8 +6/+1 +2 Y +6 Spellcasting
9 +6/+1 +3 +3 +6 Tradition gift
10 +7/+2 +3 +3 +7 Bonus feat
11 +8/+3 +3 +3 +7 Spellcasting
12 +9/+4 +4 'y +8 Tradition gift
13 +9/+4 +4 +4 +8 Bonus feat
14 +10/+5 +4 +4 +9 Spellcasting
15 +11/+6/+1 +5 +5 +9 Tradition gift
16 Rl 2/:7/1- 28BS +5 +10 Bonus feat
17 il 2/+7 /420 68 +5 +10 Spellcasting
18 +13/+8/+3  +6 +6 +11 Tradition gift
19 +14/49/+4  +6 +6 +11 Bonus feat
20 +15/+10/+5 +6 +6 +12 Spellcasting
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Skill Points at 1st Level: 4 + Int modifier (x4).

Skill Points at Each Additional Level: 4 + Int modifier.

Additional Class Skills:

Charismatic Channeler: Bluff (Cha), Diplomacy
(Cha), Gather Information (Cha), Intimidate (Cha), and Sense
Motive (Wis).

Hermetic Channeler: Knowledge (all skills, taken indi-
vidually).

Spiritual Channeler: Diplomacy (Cha), Knowledge
(nature) (Int), Sense Motive (Wis), Survival (Wis), and Swim
(Str).

Class features

All the following are features of the channeler.

Weapon and Armor Proficiencies: Channelers are
proficient with all simple weapons. They are not proficient
with any type of armor or shield. Armor of any type interferes
with a channeler’s arcane gestures, which can cause his spells
with somatic components to fail.

Magecraft: The channeler gains the Magecraft feat for
free at 1st level. When a character gains the Magecraft feat,
he must choose a spellcasting tradition. The tradition chosen
determines the channeler’s key ability for spellcasting, deter-
mines how he learns additional spells (see page 129), and
determines the channeler gifts that he may gain as he
advances in channeler level, as described below.

Bonus Spells (Ex): Starting at 2nd level, the channeler
learns two new spells of any level and school he can cast
upon gaining a new channeler level. This is in addition to the
spells learned from the Magecraft and Spellcasting feats.

Three: Core Classes
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Bonus Spell Energy (Ex): The channeler’s maximum
spell energy increases by one point for every level of chan-
neler he gains.

Art of Magic (Ex): The channeler focuses on the art,
science, or philosophy of magic above all else. As such, he
may master spells more quickly than a mere dabbler. Usually,
a character may only know or cast spells of a level equal to or
less than one-half his character level (rounded down). A char-
acter with more channeler levels than levels in other classes
adds +1 to his character level for this purpose (see page 128
for more details).

Spellcasting: The channeler gains the Spellcasting feat
at 2nd level and every three levels thereafter, each time
choosing a new spell school. A channeler who qualifies may
choose Greater Spellcasting instead.

Summon Familiar (Su): Channelers eventually learn
to shape part of their own souls into spirit-like entities sepa-
rate from themselves, the better to investigate the world
around them, perform minor chores, and act as guardians,
scouts, and messengers. These entities are known as famil-
iars. At 2nd level, the channeler may summon a familiar via
a process that takes one full uninterrupted day of ritual and
concentration and requires a sacrifice of 5 days worth of food.
The rules for the familiar are otherwise exactly the same as
those described in the core rules.

Bonus Feat: The channeler gains a bonus feat at 4th
level and every three levels thereafter. The type of feat that
may be chosen depends on the channeler’s tradition.

Channeler Craditions and Gifts

Each channeler tradition is essentially a sub-class
of the channeler class; the members of the separate tra-
ditions have varying methodologies, outlooks, special-
ties, and strengths. Even within a single tradition, the
styles of magic and details of spellcasting run a wide
gamut, but channelers of the same tradition are always
united by two things: their key spellcasting abilities,
their bonus feats, and the nature of their channeler gifts.

Spiritual Cradition

Bonus Feats: Spiritual channelers may choose
Extra Gift, Spell Knowledge, or any item creation feats
as bonus feats.

Master of Two Worlds (Su): At 3rd level, spiritu-
al channelers are gifted with the ability to command the
natural world and to ward off that which is unnatural.
The spiritual channeler may use this ability a number of
times per day equal to 3 + his Wisdom modifier. At 3rd
level and every 3 levels thereafter (at 6th, 9th, 12th,
15th, and 18th level), the spiritual channeler may choose
one of the powers listed below. A 3rd-level channeler
must choose either mastery of nature, mastery of the
unnatural, or mastery of spirits.

Unless otherwise stated, each power must be used
independently. For instance, if a spiritual channeler with
the mastery of nature power and the mastery of the
unnatural power is being attacked by a gang of barghests
and their hunting wolves while being grappled by an
assassin vine, he may choose to attempt to rebuke the

assassin vine and the wolves, or turn the barghests, but not

both.

Mastery of Nature: The spiritual channeler may rebuke
or command animals and plants. This ability works just like
the evil cleric’s ability to rebuke or command undead in the
d20 system core rules, except that it is a Wisdom check and it
only functions on animals and plants. The channeler affects
both creature types when he uses this power, and may not
choose to affect only one creature type or the other.

Mastery of the Unnatural: The spiritual channeler may
turn or destroy outsiders and constructs. This ability works
just like the good cleric’s ability to turn undead in the d20
system core rules, except that it is a Wisdom check and it only
functions on outsiders and constructs. Furthermore, all out-
siders and constructs are considered to have twice the normal
HD for the purposes of resolving turning checks and turning
damage against them.

Note that outsiders (spirits) that are possessing another
entity are immune to these turn attempts, and must first be
removed (such as via Mastery of Spirits, below, or the pro-
tection from evil spell) from their hosts.

Mastery of Spirits: The spiritual channeler may exor-
cise any possessing entity from a corporeal, living creature.
This ability works just like the good cleric’s ability to turn
undead in the d20 system core rules, except that it is a
Wisdom check and it only functions on creatures using a
spell, spell-like ability, or supernatural ability to possess
another creature. Common examples include a ghost’s or
spirit’s malevolence ability, the magic jar spell, or dominate
person.




Lorebook Checks

If the channeler is successful, the entity is forced out of
the host and back into its own body, a receptacle, or simply
expelled into the nearest space outside the host, whichever is
appropriate for the possessing effect. A creature that has ben-
efited from the channeler’s exorcism ability may not be pos-
sessed by the same being for 24 hours; if the channeler had
double the possessing creature’s HD, that creature may not be
possessed by the same being for one year.

Confident Effect: The spiritual channeler gains a +4
competence bonus on his mastery checks.

Heightened Effect: The spiritual channeler is consid-
ered to be two levels higher for the purposes of any mastery
check, but not for mastery damage.

Powerful Effect: The spiritual channeler rolls an addi-
tional 1d6 of mastery damage.

Precise Effect: When the spiritual channeler uses mas-
ter of two worlds, he may choose a specific creature type
from among those he may affect. The effect is applied to crea-
tures of that type before all others, regardless of distance and
HD. For instance, in the example above, the channeler could
choose to affect animals first or plants first, causing the
rebuke attempt to apply to the assassin vine or the hunting
wolves before moving on to the other creatures.

Specific Effect (requires Precise Effect): When the spir-
itual channeler uses master of two worlds, he may choose
specific individuals from among those he may affect. The
effect is applied to those individuals before all others, regard-
less of distance and HD. For instance, in the example above,
the channeler could choose to specify the lead barghests,
causing the turn attempt to apply to them before moving on
to the other creatures.

Universal Effect: When the spiritual channeler uses mas-
ter of two worlds, he may include any mastery power he knows
in the attempt. For instance, in the example above, the chan-
neler would be able to affect both the assassin vine and the

DC  Type of Knowledge

10 Common, known by at least a substantial
minority of the local population

20 Uncommon but available, known by only
a few people in the area.

25 Obscure, known by few, hard to come by.

30 Extremely obscure, known by very few,
possibly forgotten by most who once
knew it, possibly known only by those
who don’t understand the significance
of the knowledge.

Examples

A legend about a spirit that haunts the nearby for-
est; the local lord’s tax collection schedule,

or what other burdens he places on the people.

Legends of a lost city sunk in a nearby swamp;
the fact that the town’s healer also brews potions;
identify a CL 10 or lower magic item.

The fact that the town’s healer is an insurgent;
that the town was once the site of a mass destruc-
tion of the Fell; identify a CL 20 magic item.

That the elves refer to the town’s orchard as
elluinel; identify an artifact.
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barghests with a single use of master of two worlds. The chan-
neler still cannot control which type of creature is affected first.

Permetic Tradition

Bonus Feats: Hermetic channelers may choose Spell
Knowledge, item creation feats, or metamagic feats as bonus
feats.

Literate: At 1st level, hermetic channelers gain litera-
cy in any one language in which they have skill ranks. Every
three levels thereafter, they gain literacy in another language
in which they have skill ranks.

Lorebook (Su): Hermetic channelers not only have
their own experiences from which to draw knowledge, they
are also able to tap into an understanding of history, hearsay,
and tales as separate pieces of a larger whole. At the end of
each day, the hermetic channeler records all of the knowledge
he has gained over the course of the day in his lorebook. His
memory and awareness are such that even random snippets of
conversation and seemingly unimportant observations are
remembered and written down.

By the time he reaches 3rd level, the lorebook has
acquired so much information ranging from the esoteric to
the essential, so many scraps of the whole tapestry of the
knowledge of the human race, that it can be used both as a
study tool and to jog the hermetic channeler’s memory and
insight on nearly any topic. To use the lorebook, the hermet-
ic channeler may consult it over one minute. At the end of
that minute, he may make a lorebook check with a bonus
equal to his hermetic channeler class level plus his
Intelligence modifier. If successful, he gains some useful bit
of knowledge or insight from his book. Lorebooks contain
information on history, people, places, legends, and creatures.
The channeler may not take 10 or take 20 on this check, since
the information may simply not be available in the book.
Retries are not possible. The DM should determine the DC of
the check by using Table 3-2 as a guide.
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The hermetic channeler may instead scan the book
rapidly as a full-round action. In this case, the lorebook
check suffers a —10 penalty, and may be retried.

It is assumed that the hermetic channeler spends 10
minutes of uninterrupted work at the end of each day
recording information he has picked up, and spends 10
minutes of uninterrupted study at the beginning of each
day perusing the book. If either step is skipped, the her-
metic channeler suffers a cumulative —1 penalty on all
lorebook checks for each day a step is skipped.

The lorebook’s uses are many, however. At 3rd level
and every 3 levels thereafter (at 6th, 9th, 12th, 15th, and
18th level), the hermetic channeler may choose one of the
powers listed below.

Quick Reference: The hermetic channeler is prac-
ticed at looking up information under stress. The penalty
for scanning the lorebook rapidly is reduced to —5. This
power may be chosen a second time, reducing the penal-
ty to 0.

Knowledge Specialty: The hermetic channeler has
learned to earmark different sections of the book depend-
ing on his needs. At the beginning of each day, he may
choose one Knowledge skill as he peruses his book. The
channeler is considered to have the Skill Focus®
(Knowledge) feat in that skill for the day. This power may
be chosen multiple times; each time it is chosen, the her-
metic channeler gains one additional Skill Focus
(Knowledge) feat for the day. 3

Foe Specialty: The hermetic channeler recognizes
the value of knowledge as a weapon. At the beginning of
each day, he may choose one creature type as he peruses his
book. The channeler may take 10 when making Knowledge
checks to identify creatures and their special powers or vul-
nerabilities. Additionally, the channeler can rattle off what
he knows about such creatures by rote. In game terms,
this means that he may communicate any knowledge he has
about such creatures to his companions as soon as initiative
is rolled, assuming his companions are within earshot. This
power may be chosen multiple times; each time it is chosen,
the hermetic channeler may use the foe specialty ability on
one additional creature type per day.

Spell Specialty: The hermetic channeler can gain
insight into the nature of magic by reading about the world
around him. At the beginning of each day, he may choose
one spell that he knows. The save DC for that spell increas-
es by +1. This power may be chosen multiple times; each time
it is chosen, the hermetic channeler may use the spell special-
ty ability on one additional spell per day. The same spell may
not be chosen twice, meaning that the DC of any one spell can-
not be increased by more than +1 by this ability.

Charismatic Cradition

Bonus Feats: Charismatic channelers may choose
Extra Gift, Spell Focus, Greater Spell Focus, or Spell
Knowledge as bonus feats.

Force of Personality (Su): Charismatic channelers
manipulate magic through sheer force of will, and that same
personal power can be used to affect living beings. At 3rd
level, charismatic channelers are gifted with the ability to
extend that force of will to affect the actions, thoughts, and
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emotions of others. The charismatic channeler may use this
ability a number of times per day equal to 3 + his Charisma
modifier. At 3rd level and every 3 levels thereafter (at 6th,
9th, 12th, 15th, and 18th level), the charismatic channeler
gains another use per day of this ability and may choose one
of the powers listed below. A 3rd-level channeler must choose
either inspire fascination, inspire freedom, or inspire fury.
Unless otherwise noted, using the force of personality power
requires a move action to activate and a move action to main-
tain. Some force of personality abilities require either a stan-
dard action to activate, a standard action each round to main-
tain concentration, or both.

Unless otherwise stated, each power must be used inde-
pendently. For instance, if a charismatic channeler with the
inspire confidence ability and the inspire fury ability wants to
use both to assist his comrades, he may only activate one such
ability per round.

Inspire Confidence: The channeler can use his strong
sense of self to help others resist assaults on their minds. To
be affected, an ally must be within 60 ft. and be able to see
and hear the channeler. For as long as the channeler continues
to use this ability as a move action, all affected creatures gain
a +4 morale bonus to saves against enchantment or fear
effects. If an ally is already being affected by an enchantment
or fear effect when this ability is activated, he may immedi-
ately make a new saving throw with the +4 morale bonus to
end the effect. Inspire confidence has no effect against effects
that don’t allow saves. Inspire confidence is a mind-affecting
ability, and may be maintained for 1 round per class level.

Inspire Fascination: The channeler can use his conver-
sational skills, performances, or sheer magnetic personality to
cause one or more creatures to become fascinated with him.
Each creature to be fascinated must be within 120 ft., be able
to see and hear the channeler, and able to pay attention to
him. The channeler must also be able to see the creature. The
distraction of a nearby combat or other dangers prevents the
ability from working. The channeler can target one creature
per class level.

Activating this ability requires a standard action. Each
target must make a Will save (DC equal to 10 +1/2 channel-
er’s class level + Cha modifier). If a creature’s saving throw
succeeds, the channeler cannot attempt to fascinate that crea-
ture again for 24 hours. If its saving throw fails, the creature
sits quietly and watches or listens to the channeler, taking no
other actions, for as long as the channeler continues to speak
or perform and concentrate as a standard action (up to a max-
imum of 1 round per class level). While fascinated, a target
takes a —4 penalty on skill checks made as reactions, such as
Listen and Spot checks. Any potential threat allows the crea-
ture a new saving throw.

Any obvious threat, such as someone drawing a
weapon, casting a spell, or aiming a ranged weapon at the tar-
get, automatically breaks the effect. Inspire fascination is an
enchantment (compulsion), mind-affecting ability.

Inspire Fury: The channeler can use his powerful pres-
ence to inspire his allies (including himself'), bolstering them
against attacks and improving their combat abilities. To be
affected, an ally must be within 60 ft. and able to see and hear
the channeler. The effect lasts for as long as the channeler
maintains the ability (or for as long as the ally is in range and

can see and hear the channeler) and for 5 rounds thereafter.
The effect may be maitained for up to 1 round per channeler
level. An affected ally receives a +1 morale bonus on initia-
tive rolls, attack rolls, and weapon damage rolls. Inspire fury
is a mind-affecting ability.

Improved Fury (Requires Inspire Fury): When the
channeler uses the inspire fury ability, affected creatures gain
an additional +1 morale bonus on initiative rolls, attack rolls,
and weapon damage rolls. This gift may be chosen multiple
times, and its effects stack.

Improved Confidence (Requires Inspire Confidence):
When the channeler uses the inspire confidence ability, even
allies that fail their saves against enchantment effects only
suffer the effects for half the normal duration. Likewise, allies
that fail their saves against fear effects suffer the next lowest
fear status: panicked allies are merely frightened, frightened
allies are merely shaken, and shaken characters become unaf-
fected.

Suggestion (Requires Inspire Fascination): When the
channeler uses the inspire fascination ability, he can make a
suggestion (as the spell) as a standard action to a creature that
he has already fascinated (see above). Using this ability does
not break the channeler’s concentration on the fascinate
effect, nor does it allow a second saving throw against the
fascinate effect. A Will saving throw (DC 10 + 1/2 channel-
er’s class level + Cha modifier) negates the effect.

Making a suggestion uses up one of the channeler’s
daily allotments of force of personality uses. Suggestion is an
enchantment (compulsion), mind-affecting, language-
dependent ability.

Greater Fury (Requires Inspire Fury and Improved
Fury): When the channeler uses his inspire fury ability, he
can inspire supreme fury in himself or a single willing ally
within 30 feet as a move action, granting him or her extra
fighting capability. The effect lasts for as long as the inspire
fury ability continues to affect the target. A creature inspired
with greatness gains 2 bonus Hit Dice (d10s), the commensu-
rate number of temporary hit points (apply the target’s
Constitution modifier, if any, to these bonus Hit Dice), a +2
competence bonus on attack rolls, and a +1 competence
bonus on Fortitude saves. The bonus Hit Dice count as regu-
lar Hit Dice for determining the effect of spells that are Hit
Dice dependant.

Each use of supreme fury on a single target uses up one
of the channeler’s daily allotments of force of personality
uses. Supreme fury is a mind-affecting ability.

Greater Confidence (Requires Inspire Confidence and
Improved Confidence): When the channeler uses his inspire
confidence ability, after five rounds of using the ability, he
may target one ally within range as a standard action. That
ally receives the benefits of a break enchantment spell (cast-
er level equal to the channeler’s class level). For every sub-
sequent 5 rounds of using the inspire confidence ability, the
channeler may use this ability an additional time.

Each use of supreme freedom on a single target uses up
one of the channeler’s daily allotments of force of personali-
ty uses. A channeler can’t use supreme freedom on himself.

Mass Suggestion (Requires Inspire Fascination and
Suggestion): This ability functions like suggestion, above,
except that the channeler can make the suggestion simultane-
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ously to one creature per three class levels that he has already
fascinated (see above).

Each creature targeted with mass suggestion uses up
one of the channeler’s daily allotments of force of personali-
ty uses. Mass suggestion is an enchantment (compulsion),
mind-affecting, language-dependent ability.

Defender

Heroes are hard to come by in the lands of Eredane and
beyond. The oppressive reign of the Night Kings and their
dark god have sapped the will of the people of these lands,
who now seem content to scrape out what lives they can
under the control of Izrador’s forces. But from among these
beaten people come men and women of great strength and
character. They have vowed to fight the Shadow and his
forces until their dying breaths. These adventurous and liber-
ated spirits are known as defenders.

Defenders know that to openly defy the Night Kings is
to bring death to themselves and all who know them. They
also know that they must rally the spirits of their people if
there is ever hope of triumphing over Izrador. To this end,
they train their bodies to be weapons and learn martial tech-
niques with simple tools in order to hide their nature from
the soldiers of the Night Kings. Defenders are legendary
for their toughness of both mind and body, and their abil-
ity to defeat more heavily armed foes gives hope to the
downtrodden and oppressed.

Adventures: Defenders often travel far to achieve
their goals, but their hearts are always with the people of
their homelands. They may leave their homes to train with
other defenders or to pass along the knowledge that they have
gained. They sometimes act as guards to important caravans
or underground leaders who work to undermine the Night
Kings’ control.

Characteristics: The defender’s greatest ability is to
fight with no weapons or armor, or those that do not appear
to be instruments of war. Defenders learn to use their arms
and legs to damage and incapacitate their foes with blind-
ing speed. They have trained their bodies, minds, and
spirits, and they can effectively strike even the most
heavily armored of opponents.

Alignment: Defenders would once have been
thought lawful protectors of their homelands, but no
more. Now they must fight on their own terms, often
circumventing local laws that give advantage to the
forces of the Night Kings. Thus, they are often chaot-
ic or neutral in personality. Most defenders are good,
as they see themselves as the protectors of those who
are unable to protect themselves. Sometimes defenders
are forced to use methods that skirt the edges of morali-
ty, so they may be neutral. Only rarely would those of evil
intent devote themselves to the protection of others, but
defenders are not unknown among evil societies.

Background: Defenders come from all walks of life,
sometimes peasants who feel they have nothing to give but
their bodies to aid their friends and family, other times the
descendants of noble men who feel compelled to protect

those that their forefathers could not. Candidates are some-
times approached by existing defenders who understand the
necessity of passing on the knowledge and training that they
have gained. Often a child will be impressed by the actions of
a defender and in adulthood seek to emulate the hero of his
youth. The defenders are always taught a strict code of honor
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Base

Attack Fort Ref
Level Bonus Save - Save
1 +1 +0 42
2 =) +0 +3
3 +3 SRl +3
4 +4 +1 +4
S +5 +1 +4
6 +6/+1 +2 +5
7 +7/+2 +2 +5
8 +8/+3 +2 +6
9 +9/+4 +3 +6
10 +10/+5 +3 U
11 +11/+6/+1 +3 b
12 +12/+7/+2 +4 +8
13 +13/4+8/4+3 +4 +9
14 +14/+9/+4 +4 +9
15 +15/+10/+5 +5 +10
16 +16/+11/+6/+1  +5 +10
17 +17/+12/+7/+2  +5 +11
18 +18/+13/+8/+3 +6 +11
19 +19/+14/4+9/+4  +6 12
20 +20/+15/+10/+5 +6 +12

Will AC
Save  Special Bonus
+0 Masterful strike +1
+0 Defender ability, Stunning Fist +1
<Al Improved Grapple +2
+1 Precise strike ¥,
+1 Defender ability +3
+2 Incredible speed or resilience +3
+2 Masterful strike +1d6 +4
+2 Defender ability +4
+3 Incredible speed or resilience +5
+3 Precise strike 11 +5
+3 Defender ability +6
+4 Incredible speed or resilience +6
+4 Masterful strike +2d6 “+]
+4 Defender ability +7
+5 Incredible speed or resilience +8
+5 Precise strike II1 +8
+5 Defender ability +9
+6 Incredible speed or resilience +9
+6 Masterful strike +3d6 +10
+6 Defender ability +10
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that governs their actions and philosophy, though there are
many codes of this nature.

Races: Almost all defenders are human, as they can
blend in to local communities without drawing the attention
of the local authorities. Elves on the run and free dworgs also
often take up the defender’s arts, hoping to be able to fight the
dark god without calling attention to themselves.

Other Classes: Defenders prefer to work alone or in
small groups to avoid drawing attention. They find it easiest
to work with rogues, although sometimes their vocations
work at cross-purposes. They respect wildlanders for their
stealth and combat abilities and can understand a channeler’s
need for secrecy. They believe fighters are just asking for
trouble with their heavy weapons and armor.

Game Rule Information

Defenders have the following game statistics.

Abilities: Dexterity is important for defenders because
they usually wear light or no armor and because many of their
important skills are based on it. Strength helps defenders
strike their foes in combat and deal enough damage to end
fights quickly. A high Intelligence grants additional skill
points for the defender to use with his large array of skill
choices.

Alignment: Any.

Hit Die: dS.

Starting Possessions: 1d4 x 10 vp.

Class Skhills

The defender’s class skills (and the key ability for each
skill) are Balance (Dex), Bluff (Cha), Climb (Str), Craft (Int),
Escape Artist (Dex), Handle Animal (Cha), Hide (Dex), Jump
(Str), Knowledge (local) (Int), Knowledge (Shadow) (Int),
Listen (Wis), Move Silently (Dex), Profession (Wis), Ride
(Dex), Sense Motive (Wis), Speak Language (n/a), Swim
(Str), and Tumble (Dex).

Skill Points at 1st Level: 4 + Int modifier (x4).

Skill Points at Each Additional Level: 4 + Int modifier.

Class features

All the following are features of the defender.

Weapon and Armor Proficiencies: Defenders are pro-
ficient with a variety of traditional weapons that are neces-
sary as tools; by training with everything from lengths of rope
to wooden boards, the defender ensures that he can always
carry a weapon without being accused of breaking the law as
he does so. This list includes the club, dagger, dart, farmer’s
ropes, handaxe, inutek, light hammer, light pick, quarterstaff,
sap, sickle, throwing axe, sling, and great sling.

Defenders are proficient only with padded armor, and
not with shields; as with weapons, wearing more visible
armor in occupied territory would only serve to mark the
defender as a target, not protect him. Because the defender
regularly fights for his life wearing nothing more than padded
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clothes, the defender loses his defender abilities, masterful

strike, precise strike, and AC bonus when wearing any armor
other than padded or when using a shield.

Masterful Strike (Ex): Even the simplest weapons can
be taken or destroyed, and as such the defender trains to
defend himself when unarmed. He gains the Improved
Unarmed Strike feat at 1st level. Additionally, his unarmed
strike damage improves to 1d4 for Small defenders, 1d6 for
Medium defenders, and 1d8 for Large defenders.

At 6th level, a defender deals 1d6 extra damage when
he hits with a successful unarmed strike. This extra damage
increases by 1d6 at 12th level and by another 1d6 at 18th
level.

A defender’s bonus damage dice only apply against liv-
ing creatures with discernable anatomies—undead, con-
structs, oozes, plants, and incorporeal creatures lack vital
areas to attack. Any creature that is immune to critical hits is
not vulnerable to a defender’s bonus damage dice. As with
other examples of bonus dice, the extra damage from master-
ful strike is not multiplied when a critical hit is scored.

Stunning Fist: At 2nd level, the defender gains
Stunning Fist as a bonus feat even if he does not meet the pre-
requisites. The DC for a defender’s stunning fist is based on
his Strength modifier rather than his Wisdom modifier. A
defender with the Stunning Fist feat may attempt a stunning
attack a number of times per day equal to his defender level
+3, plus one additional time per day for every four levels he
has in classes other than defender, but no more than once per
round.

Improved Grapple: Even the mightiest orc cannot use
a vardatch when he is being grappled. At 3rd level, defenders
gain Improved Grapple as a bonus feat.

AC Bonus (Ex): When wearing armor no heavier than
padded, the defender gains the listed bonus to AC. This bonus
to AC applies even against touch attacks or when the defend-
er is flat-footed. He loses this bonus when he is immobilized
or helpless.

Precise Strike (Ex): Assaulting heavily armored orcs
with one’s bare fists is excellent training for finding the weak
spots of creatures that seem immune or resistant to normal
weapons; at higher levels, a defender can find the weak points
even in seemingly invulnerable creatures like constructs and
elementals. At 4th level, when using an unarmed strike, a
defender may ignore 3 points of damage reduction of any
type whenever he inflicts damage. At 10th level he may
ignore 6 points of damage reduction when inflicting damage,
and at 16th level he may ignore 9 points of damage reduction
when inflicting damage.

Incredible Speed or Resilience (Ex): Living a brutal
life under the Shadow has taught defenders that, against supe-
rior numbers and better armed foes, speed or resilience are
often the only defenses. Each time this ability is gained, the
defender may choose incredible speed or incredible
resilience.

If he chooses incredible speed, his base land speed
increases by +10 ft. This increase to speed should be applied
before the speed reduction from armor or encumbrance is
calculated. If he chooses incredible resilience, he gains +3 hit
points.

Core Classes

Defender Abilities: At 2nd level and every three levels
thereafter (Sth, 8th, 11th, etc.), a defender may choose one
ability from the following list. The defender cannot use any
of these abilities or gain any of their benefits when wearing
armor heavier than padded or using a shield, or when using
weapons other than unarmed strikes or weapons with which
defenders are normally proficient.

Defender Abilities

Defender abilities are organized into tiers. Tier 1 abili-
ties have no prerequisites. Tier 2 abilities each have one spe-
cific tier 1 ability as a prerequisite and most require one of the
defender’s daily uses of Stunning Fist. Tier 3 abilities each
have two specific tier 1 abilities as prerequisites and most
require one of the defender’s daily uses of Stunning Fist.

Cier 1 Abilities

Flurry Attack: The defender’s penalty for fighting with
a weapon in his off hand (including attacking with an off-
hand unarmed strike or using both ends of a double weapon,
such as the quarterstaff) is reduced by 1. This ability may be
chosen multiple times, each time reducing the penalty by an
additional 1. This benefit stacks with feats such as Two-
Weapon Fighting and reduces the penalty to the second and
third off-hand attacks granted by Improved Two-Weapon
Fighting and Greater Two-Weapon Fighting.

Defensive Mastery: Each of the defender’s saving
throws gains a permanent +1 bonus. This ability may be cho-
sen multiple times.

Dodge Training: The AC bonus granted by the defend-
er’s class ability increases by +1. This ability may be chosen
multiple times.

Grappling Training: The defender may attempt a dis-
arm, sunder, or trip attack against a foe with whom he is grap-
pling. In all cases, the attempt takes the place of a normal
attack and is resolved with opposed grapple checks rather
than with the normal opposed attack roll or opposed Strength
check; only the normal modifiers to the grapple checks are
used.

For instance, if an Erenlander defender attempts to trip
a dwarf with whom he is grappling, the dwarf does not gain
his +4 racial bonus to avoid being tripped; likewise, if a
halfling defender attempts to disarm the greataxe wielded by
the orc with whom he is grappling, the orc does not get a +4
bonus to the roll for wielding a two-handed weapon and the
halfling does not suffer a —4 penalty for using a light weapon
(though the halfling does suffer the normal —4 size penalty on
the grapple check).

Offensive Training: When a defender has successfully
stunned a foe with a stunning attack, he can attempt to blind
or deafen his opponent for a number of rounds equal to his
Strength modifier. The round during which the opponent is
stunned does not count against the duration of this effect. The
stunned opponent may make a saving throw (DC equal to the
DC of the defender’s Stunning Fist attack) to avoid this
effect, albeit at a —4 penalty.

Speed Training: Once per round, the defender may
make an additional move action, either before or after his reg-
ular actions.




Cier 2 Abilities

Cover Ally (Requires Dodge Training): Once per round
when an ally within 5 ft. would be struck by a melee or
ranged attack, the defender can choose to suffer the effects of
the attack. The defender must choose to cover the ally before
the effects of the attack are determined (i.e., before damage is
rolled, saving throws are called for, etc.). Using this ability
uses up one of the defender’s daily uses of Stunning Fist.

One with the Weapon (Requires Offensive Training):
The defender chooses one weapon with which defenders are
normally proficient. The defender may now use masterful
strike, precise strike, and the Stunning Fist feat with that
weapon. These defender class abilities may only be used with
ranged weapons if the target is within 30 ft. This ability may
be chosen multiple times. Each time it is chosen, the defend-
er may either choose another weapon or may increase the
range at which the abilities may be used by 30 ft.

Rapid Strike (Requires Speed Training): Once per
round the defender may make an extra attack with his primary
weapon at his highest attack bonus, either before or after his
regular actions. This ability does not stack with haste, Cleave,
or other effects that grant additional attacks. Using this ability
uses up one of the defender’s daily uses of Stunning Fist.

Strike and Hold (Requires Grappling Training): Once
per round as a free action, the defender may attempt to estab-
lish a hold as a free action against any opponent he just hit
with an unarmed strike. If he succeeds, he may deal addition-
al damage to the target as with an unarmed strike. He then has
the option of letting the target go or of moving into the tar-
get’s space and maintaining the grapple. Using this ability
uses up one of the defender’s daily uses of Stunning Fist.

Cier 3 Abilities

Counterattack (Requires Dodge Training and Offensive
Training): Once per round when a foe within reach misses the
defender with a melee attack, the defender may make an
immediate attack of opportunity against the foe. This ability
may not be used in conjunction with the weapon trap ability.
Using this ability uses up one of the defender’s daily uses of
Stunning Fist.

Devastating Strike (Requires Grappling Training and
Offensive Training): When a defender has successfully
stunned a foe with a stunning attack, he can opt to initiate a
bull rush as a free action that does not provoke attacks of
opportunity. Unlike a normal bull rush attempt, the defender
does not need to move with the target in order to push him
farther than 5 feet. The stunned opponent is allowed to make
a Strength check to resist the bull rush, albeit at a —4 penalty.
Using this ability uses up one of the defender’s daily uses of
Stunning Fist.

Furious Grapple (Requires Grappling Training and
Speed Training): Once per round when the defender is grap-
pling an opponent he may make an extra grapple check as a
free action at his highest grapple bonus, either before or after
his regular actions. This grapple check may be used to per-
form any of the actions in a grapple other than casting a spell,
regardless of whether the action takes the place of an attack
or is a move action, standard action, or full-round action. This
ability does not stack with &aste, Cleave, or other effects that
grant additional attacks.

Retaliatory Strike (Requires Dodge Training and Speed
Training): Once per round the defender can make an attack of
opportunity against any foe within reach that successfully
strikes one of the defender’s allies. This ability may not be
used in conjunction with the cover ally ability. Using this
ability uses up one of the defender’s daily uses of Stunning
Fist.

Weapon Trap (Requires Dodge Training and Grappling
Training): Once per round when a defender is attacked by a
foe in melee but before the attack roll is resolved, he may
make an opposed attack roll to attempt to catch the weapon in
his bare hands. Modifiers are applied to both rolls as if the
defender were attempting to disarm the attacker. This ability
may only be used once per round, and the defender must have
both hands free to make the attempt. Using this ability uses
up one of the defender’s daily uses of Stunning Fist.

If the defender fails, he is hit and damage is dealt as
normal. If the defender succeeds, he has grabbed the weapon
by the hilt, the flat of the blade, etc., such that he suffers no
damage from the attack. The defender may now perform one
of the following as a free action:

* Attempt to disarm the opponent, which does not pro-
voke an attack of opportunity. If the weapon trapped is a nat-
ural weapon, this option is impossible.

» Automatically deal damage to the weapon as with an
unarmed strike. If the weapon trapped is a natural weapon,
the damage is dealt to the creature.

* Make a single unarmed strike against the opponent,
who loses his Dex bonus to AC (if any) against the attack.

Once the defender has resolved one of these actions,
the weapon is released. The attacker may continue with his
turn as normal, including making additional attacks with
other weapons if able.

Figbter

Fighters are less common among PCs races in
MIDNIGHT than they are in other settings. More than any other
class, fighters are masters of training and weaponry, both of
which are in short supply in the Last Age in Eredane. This is
not to say fighters do not exist; they are especially common
among the dwarves, who focus on weapon mastery, the
Dorns, who train towards toughness and the ability to deal
large amounts of damage, and the Sarcosans, who are devas-
tating mounted combatants. However, many warriors against
the Shadow have realized that stealth is often a more useful
asset than brawn, and that a quick tongue can succeed where
a quick blade cannot.

In order to become a fighter, a character is likely to
have had access to better training and better weapons and
armor than most other classes; this means that she is either
one of the free peoples of Eredane (the elves or the dwarves),
an ex-soldier (a human or orc that once served Izrador but has
since joined the forces of good), or one of the daring insur-
gents living free in Erenland. The resources necessary to train
and equip a fighter are almost never found in the wilds; mar-
tial characters from that background tend toward wildlanders,
barbarians, or warriors instead.

Chapter Three: Core Classes



choose one of the following
feats as a bonus feat, even if he
does not meet the prerequi-
sites for it: Combat
Expertise, Dodge,

or Endurance. /f“-“—‘:~-- TV

Game Rule Information

Fighter game statistics remain unchanged except for the
following.
Starting Equipment: 5d4x10 vp.

Class Skills

The fighter’s class skills (and the key ability for each
skill) are Climb (Str), Craft (Int), Handle Animal (Cha),
Intimidate (Cha), Knowledge (Shadow) (Int), Jump (Str),
Profession (Wis), Ride (Dex), Speak Language (n/a), and
Swim (Str).

Skill Points at 1st Level: (4 + Int modifier) x4.

Skill Points at Each Additional Level: 4 + Int modifier.

Class features

Warrior's Way

Few in MIDNIGHT are just warriors. No insurgent could
last long if all he knew how to do was swing a sword, and
even the brutal orcs approach battle armed with a heritage of
pride and savagery. Therefore, fighters in MIDNIGHT must
choose a warrior’s way at 4th level. Once the way has been
chosen, it is permanent.

Adapter: Talking your way past an orc patrol, mending /
your own weapons, and hiding among the ruined buildings of
the Last Age are as essential as knowing how to hold a shield /
or swing an axe. At 4th, 10th, and 16th level, the number of /
skill points per fighter level for those who select this war- /
rior’s way increases by one. Alternatively, at each such
level, the fighter may choose one cross-class skill. 5
That skill is added to the fighter skill list for that S
character.

Improviser: Weapons aren’t
always at hand in occupied «
Eredane . . . at least, not in the L
hands of the heroes. At 4th, .* p
10th, and 16th level, a fight- / x
er who selects this war- | / \
rior’s way may choose one | g
of the following feats as a
bonus feat, even if he does
not meet the prerequisites
for it: Improvised Weapon,  SaEE
Improved Grapple, Improved '\\
Unarmed Strike, or Stunning Fist. ‘

Leader of Men: Regardless of whether they
wish to take on such a role, fighters in MIDNIGHT
are looked to as leaders due to their confidence,
training, and focus. At 4th, 10th, and 16th level, a
fighter who selects this warrior’s way may choose
one of the following feats as a bonus feat: Iron Will,
Leadership, Skill Focus (Diplomacy), or Skill Focus
(Profession [Soldier]). Each feat may only be chosen once.

Survivor: Living to fight again another day is often the
only victory an opponent of Izrador can claim. At 4th, 10th,
and 16th level, a fighter who selects this warrior’s way may

e

"




Rogue

If rogues are common in other settings, they are a
plague in MIDNIGHT. After all, much of the continent is under
occupation by a brutal enemy force that rewards those who
divulge secret information or take advantage of their fellows.
Of all of the core classes, rogues are the least changed. Their
combination of stealth, offensive, and defensive capabilities
ensure that they are common and capable members of every
race and culture, whether they call themselves warriors,
assassins, or opportunists.

Game Rule Information

Rogue game statistics remain unchanged except for the
following.
Starting Possessions: 2d4x10 vp.

Class Skhills

The rogue’s class skills (and the key ability for each
skill) are Appraise (Int), Balance (Dex), Bluff (Cha), Climb
(Str), Craft (Int), Decipher Script (Int), Diplomacy (Cha),
Disable Device (Int), Disguise (Cha), Escape Artist (Dex),
Forgery (Int), Gather Information (Cha), Hide (Dex),
Intimidate (Cha), Jump (Str), Knowledge (Shadow) (Int),

Listen (Wis), Move Silently (Dex), Open

Lock (Dex), Perform (Cha),
Profession (Wis), Search (Int),
Sense Motive (Wis), Sleight of
Hand (Dex), Speak

Language

(n/a), Spot (Wis), Swim (Str), Tumble (Dex), Use Magic
Device (Cha), and Use Rope (Dex).

Skill Points at 1st Level: (8 + Int modifier) x4.

Skill Points at Each Additional Level: 8 + Int modifier.

ildlander

Before the time of the dark god’s reign, there were men
who lived not only in the wilderness, but with it. These
rangers knew the land and its inhabitants as well as a farmer
knew his fields. They could identify medicinal herbs and
roots, find a quick source of food, and use the land as a
weapon against their enemies.

As the forces of the Shadow marched through Eredane,
the wildlanders, as they came to be called, retreated into the
primeval forests and high mountains that they knew so well.
Some chose to side with the civilized men who fought against
Izrador’s armies, but these were few and they could only help
delay the inevitable. Now, many see the wildlanders as cow-
ards and traitors who allowed the Shadow in the North to con-
quer whole the lands of Eredane. Some wildlanders see this
as an inevitable backlash as the people search for a scapegoat
for their failure, others experience guilt over their forefathers’
failure to aid their people in a time of great need, and yet oth-
ers still begrudge the people their prejudices and return them
in kind. Now, most importantly, the wildlanders are one of the
only groups to have escaped the grasp of the Night Kings and
their fell armies. Their skills in moving through the wilder-
ness without being seen are becoming paramount to the
forces of good that are fighting a desperate and ongoing bat-
tle against Izrador and his minions.

Adventures: Wildlanders often find an area close to a
town or other bastion of civilization in which to live. They
then serve as hidden protectors to the people who live near-
by, as well as guerrilla warriors fighting from the trees against
the dark god’s forces. They also spend their time clearing the

area of monsters and other threats that have only grown in
the 100 years since the Night Kings were turned.
Characteristics: Wildlanders are masters of their

« environment and have many skills that help them to survive,

track their prey, and to help others find their way through the
wilderness. They are proficient in most forms of weaponry
and armor, granting them combat capabilities far greater
than most. Finally, wildlanders are always aware of their
surroundings and train themselves to make quick deci-
sions in times of great stress.
| Alignment: Wildlanders can be of any alignment.
The majority are good-hearted protectors who feel either
heroic or guilt-driven motivations to guard those around
them. Most wildlanders are also chaotic, ignoring
the laws of the lands in which they live as

t readily as they flaunt those of the Night

Kings. The wildlanders see their freedom

from such restraints as a strength and thus

fight to maintain their independence. Evil

wildlanders still harbor resentment toward

the people who revile them as traitors, and some

have taken up with the forces of Izrador to serve as
trackers, bounty hunters, and scouts.
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Base L
Attack Fort Ref
Level Bonus Save Save
1 +1 AL +0
7} +2 +3 +0
3 +3 +3 +1
4 +4 +4 +1
5 +5 +4 +1
6 +6/+1 +5 +2
7 +7/+2 +5 +2
8 +8/+3 +6 2
9 +9/+4 +6 +3
10 +10/+5 +7 +3
11 +11/+6/+1 +7 +3
12 +12/+7/+2 +8 +4
13 +13/4+8/+3 +8 +4
14 +14/+9/+4 +9 +4
15 +15/+10/+5 +9 +5
16 +16/+11/+6/+1 +10 +5
17 +17/+12/+7/+2 +10 +5
18 +18/+13/+8/+3 +11 +6
19 +19/+14/+9/+4 +11 +6
20 +20/+15/+10/+5 +12 +6

Will

Save Special

+0 Track, wildlander trait

+0 Wildlander trait

+1 Danger sense

+1 Hunter’s strike 1/day

+1 Wildlander trait

+2 Danger sense

2,

34 Wildlander trait, hunter’s strike 2/day
+3 Danger sense

+3

+3 Wildlander trait

+4 Danger sense, hunter’s strike 3/day
+4

+4 Wildlander trait

1 Danger sense

+5 Hunter’s strike 4/day

U Wildlander trait

+6 Danger sense

+6

+6 Wildlander trait, hunter’s strike 4/day

Cable 3—4 §

Background: Most current wildlanders are themselves
descended from the rangers who retreated in the face of
Izrador’s forces. They were trained by their mothers and
fathers in the ways of the wilderness, and as a result, they
have a deep understanding of the lands around them. They
tend to be isolated from others of their kind, and their social
development in most cases has been inadequate at best. Some
wildlanders are peasants who chose to live in the wild to
escape the bonds of servitude that the Night Kings have
forced upon their family and friends. These wildlanders
learned their craft the hard way and tend toward using their
skills to hamper the servants of Izrador whenever possible. As
a result of their relatively normal upbringing, these wildlan-
ders tend to understand and have better relations with others
of their kind.

Races: Wildlanders are most commonly elves or
humans. Elves have a natural affinity with the land and their
innate grace allows them to move stealthily through the
woods and tall grasses of Eredane. The dark god’s standing
order to kill elves on sight makes this a natural choice for
those elves outside the protection of the Witch Queen.
Elflings also commonly choose this path to avoid having to
hide their heritage out of fear of persecution. Humans can be
found on every continent and in almost every land. They tend
to be hardy and adaptable, making them well suited to the life
of a wildlander. Dworgs become wildlanders by necessity,
needing to develop skills to survive on their own in the wild,
or die. The dwarves of the Kaladrun Mountains can often be
found living alone deep in the tunnels and caverns that they

call home. These robust individuals serve as scouts and early
opposition in the case of incursions by the dark god’s forces
or any of the horrors that call the deep their home.

Other Classes: Wildlanders often associate with chan-
nelers and other spellcasters who must avoid detection by the
forces of the Night Kings. Often, entire networks are formed
to facilitate such alliances, and a traveling wildlander might
know where to find a spellcaster no matter where he goes. A
wildlander can respect the martial skills of a fighter or bar-
barian and the underlying rebellion of the defender’s training.
Other classes are tolerated by the wildlander, who has no rea-
son to be irritated at the ways of others since he follows his
own path and lets those around him do the same.

Game Rule Information

Wildlanders have the following game statistics.

Abilities: Strength and Dexterity are equally important
for wildlanders because they make their way through the
world using both stealth and martial prowess. Many of a
wildlander’s important skills are also based on these two abil-
ities. Constitution is helpful when dealing with the extreme
weather conditions and scarcity of food that a wildlander may
encounter in his travels. A high Wisdom score will help a
wildlander master many of the skills that are necessary for
survival in the wilds.

Alignment: Any.

Hit Die: dS.

Starting Possessions: 4d4x10 vp.




Class SRkills

The wildlander’s class skills (and the key ability for
each skill) are Balance (Dex), Climb (Str), Craft (Int), Handle
Animal (Cha), Heal (Wis), Hide (Dex), Jump (Str),
Knowledge (geography) (Int), Knowledge (nature) (Int),
Listen (Wis), Move Silently (Dex), Profession (Wis), Ride
(Dex), Search (Int), Speak Language (n/a), Spot (Wis),
Survival (Wis), Swim (Str), and Use Rope (Dex).

Skill Points at 1st Level: 6 + Int modifier (x4).

Skill Points at Each Additional Level: 6 + Int modifier.

Class features

All the following are features of the wildlander.

Weapon and Armor Proficiencies: A wildlander is
proficient with all simple and martial weapons, light armor,
medium armor, and shields.

Track: Wildlanders receive Track as a bonus feat at 1st
level.

Danger Sense (Ex): Wildlanders are notoriously diffi-
cult to surprise. At 3rd level, a wildlander gains a +1 bonus
to initiative rolls and a +1 bonus to all Spot and Listen
checks. Every three levels thereafter (at 6th, 9th, 12th, 15th,
and 18th level), the wildlander may either increase her bonus
to initiative rolls by +1 or increase his bonus to Spot and
Listen checks by +1.

Hunter’s Strike (Ex): Whether hunting game for her
own survival or eliminating an orc scout before it finds the
village she protects, a wildlander often only gets one shot at
her target, and knows that it must count. Once per day at 4th
level, the wildlander may inflict double damage with any
successful melee or ranged weapon attack, as if she had suc-
ceeded at a critical hit with a x2 multiplier. If a hunter’s strike
is applied to a confirmed critical hit, the damage is not dou-
bled; instead, damage is dealt as if the critical multiplier of
the weapon were one higher.

The wildlander must decide to use the hunter’s strike
after the attack roll is made but before damage is rolled. She
may use this ability an additional time per day at 8th, 12th,
16th, and 20th level.

Wildlander Trait (Ex): At 1st and 2nd level and every
three levels thereafter (5th, 8th, 11th, 14th, 17th, and 20th), a
wildlander gains a special trait of her choice from among the
following. Unless otherwise noted, all wildlander traits are
extraordinary abilities.

Wildlander Craits

Wildlander traits are organized into tiers. Tier 1 traits
have no prerequisites. Tier 2 traits each have one specific tier
1 ability as a prerequisite, and tier 3 traits have either a spe-
cific tier 1 trait and a specific tier 2 trait as prerequisites, or
another tier 3 trait as a prerequisite.

Cier 1 Craits

Master Hunter: The wildlander may choose a type of
creature from Table 3—-5. Against this type of creature, the
wildlander gains a +2 bonus to Bluff, Listen, Sense Motive,
Spot, and Survival checks when using these skills against this




type of creature. In addition, she gains a +2 bonus on weapon
damage rolls against such creatures. A wildlander may select
this trait multiple times, choosing a new creature type or the
same type. If the same creature type is chosen more than
once, the bonuses stack; however, a wildlander may not
choose the master hunter ability against the same creature
type twice in a row.

For instance, a wildlander might choose master hunter:
orcs as her Ist-level wildlander trait. She could not then
choose master hunter: orcs as her 2nd-level wildlander trait,
because that would be choosing the same creature type twice
in a row. She could choose the master hunter trait and select
a different creature type, or choose a different wildlander trait
altogether, but could not select master hunter: orcs again until
Sth level.

Quick Stride: The wildlander’s speed is faster than the
norm for his race by +10 feet. This benefit applies only when
he is wearing no armor or light armor, and not carrying a
medium or heavy load. A wildlander may select this trait mul-
tiple times, increasing his speed by +10 feet each time; how-
ever, she may not choose this trait twice in a row.

Rapid Response: The wildlander gains Alertness or
Improved Initiative as a bonus feat.

Skill Mastery: The wildlander becomes so certain in the
use of certain skills that she can use them reliably even under
adverse conditions. Upon gaining this ability, she selects any
skill from the wildlander class skill list. When making a
check with that skill, she gains a +3 competence bonus to the
check and may take 10 even if stress and distractions would
normally prevent her from doing so. A wildlander may select
this trait multiple times, selecting a different skill for it to
apply to each time.

Wild Empathy: The wildlander can improve the attitude
of an animal. This ability functions just like a Diplomacy
check to improve the attitude of a person. The wildlander
rolls 1d20 and adds her wildlander level and her Charisma
bonus to determine the wild empathy check result. The typi-
cal domestic animal has a starting attitude of indifferent,
while wild animals are usually unfriendly.

To use wild empathy, the wildlander and the animal
must be able to study each other, which means that they must
be within 30 feet of one another under normal visibility con-
ditions. Generally, influencing an animal in this way takes 1
minute, but, as with influencing people, it might take more or
less time.

The wildlander can also use this ability to influence a
magical beast with an Intelligence score of 1 or 2, but she
takes a —4 penalty on the check.

Wilderness Trapfinding: The wildlander can use the
Search skill to locate wilderness traps or traps without com-
plicated moving parts when the task has a Difficulty Class
higher than 20. She may also use the Survival skill to disarm
such traps. If she beats a trap’s DC by 10 or more with a
Survival check she can study a trap, figure out how it works,
and bypass it (with her party) without disarming it.

Woodland Stride: The wildlander may move through
any sort of undergrowth (such as natural thorns, briars, over-
grown areas, and similar terrain) at her normal speed and
without taking damage or suffering any other impairment.
However, thorns, briars, and overgrown areas that are

Master Punter
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Animal Legate
Construct Fell
Dragon Bodiless Spirits
Elemental
Fey Humanoids
Giant Aquatic
Magical Beast EIf (all)
Monstrous Humanoid Dwarf
Ooze Gnome
Outsider Goblinoid
Plant Halfling
Undead (non-Fell) Human
Vermin Orc Cable 3—5 &
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enchanted or magically manipulated to impede motion still
affect her.

Cier 2 Craits

Animal Companion (Requires Wild Empathy): The
wildlander gains an animal companion selected from the fol-
lowing list: badger, dire rat, dog, riding dog, eagle, hawk,
owl, pony, riding horse (light or heavy), snake (Small or
Medium viper), or wolf. A halfling or a halfling-raised elfling
may also choose an immature wogren. This creature is a loyal
companion that accompanies the wildlander on her adven-
tures as appropriate for its kind.

Each time a wildlander selects this trait, he may either
select an additional animal companion from the list above,
may advance his animal companion by one rank, or may dis-
miss a current animal companion for one of the next higher
rank (see Table 3—6). When an immature wogren would nor-
mally reach rank 2, it instead becomes an adult wogren of
rank 1.

Hated Foe (Requires Master Hunter): The wildlander
gains another use of his hunter’s strike ability per day, but this
ability must be used against a creature for which he has cho-
sen the master hunter trait.

Instinctive Response (Requires Rapid Response): After
the wildlander makes an initiative check but before her place
in the initiative order is determined, she may choose to re-roll
her initiative check. She must take the second roll, even if it
is worse than the original roll.

Overland Stride (Requires Quick Stride): When using
Survival and performing tasks that normally require her to
move at half-speed (such as tracking, foraging, or concealing




Hnimal Companion

Bonus Natural Str Dex Bonus Alternate

Rank HD Armor  Adj. Adj. Tricks Special Companions

1 +0 +0 +2 +0 2 Devotion

2 +2 +2 +4 +1 3 Magical beast Black bear, boar, crocodile, grass cat*, ort*,
shark (Large), snake (constrictor), snake (Large
viper), warhorse (light or heavy), wolverine

3 +4 +4 +6 +2 4 Evasion Boro*, brown bear, giant crocodile, plains
leopard*, snake (Huge viper)

4 +6 +6 +8 +3 S Improved speed  Polar bear, river eel*, shark (Huge), snake
(giant constrictor)

5 +8 +8 +10 +4 6 Empathy Sea dragon*

* New animal, see pages 322-326

Hmmal Companion Basics

Use the base statistics for the animal but make the following changes.

Rank: This is a way of measuring the animal companion’s relative power, and is determined by the ability that grants
the animal companion. Alternate animal companions always start with a rank of 1.

Bonus HD: Extra eight-sided (d8) Hit Dice, each of which gains a Constitution modifier, as normal. Remember that
extra Hit Dice improve the animal’s base attack and base save bonuses. Animals have good Fortitude and Reflex saves. The

animal gains any extra skill points or feats for bonus HD.

Natural Armor Adj.: The number noted here is an improvement to the animal’s existing natural armor bonus.

Str/Dex Adj.: Add this value to the animal’s Strength and Dexterity scores.

Bonus Tricks: The value given in this column is the total number of “bonus” tricks that the animal knows in addition
to any that the character might choose to teach it. These bonus tricks don’t require any training time or Handle Animal
checks, and they don’t count against the normal limit of tricks known by the animal. The character selects these bonus tricks,

and once selected, they can’t be changed.

Devotion (Ex). The animal’s loyalty to its master is such that it gains a +4 morale bonus on Will saves against

Enchantment spells and effects.

Evasion (Ex): If the animal is subjected to an attack that normally allows a Reflex saving throw for half damage, it

takes no damage if it makes a successful saving throw.

Magical Beast (Ex): The animal is now treated as a magical beast, not an animal, for the purposes of all effects that
depend on its type (though it retains an animal’s HD, base attack bonus, saves, skill points, and feats).

Improved Speed (Ex). The animal adds 10 ft. to its base speed.

Empathy (Su): As a byproduct of their long association and many battles together, the character and animal have a
supernatural empathic link to a distance of up to 1 mile. The character cannot see through the animal’s eyes, but can com-
municate simple commands as well as understand simple emotions and the basic emotions and circumstances of the animal.

Cable 3—6

tracks), the wildlander may move at normal speed without
penalty.

Sense Dark Magic (Requires Master Hunter: Legate or
Master Hunter: Outsider): The corrupt magic of the dark god
Izrador and of the malevolent spirits of Aryth leave subtle
marks in the natural world: a faint stench, a splotch of decay
on a leaf, a chill in the air. The wildlander has learned to spot
those corruptions. At will, the wildlander can use this extraor-
dinary ability to detect magic as the spell, except that this
ability only reveals the presence of the divine magic of

Izrador (if he has Master Hunter.: Legate) or magic caused by
the supernatural or spell-like abilities of outsiders (if he has
Master Hunter: Outsider).

Additionally, for the purposes of tracking or detecting
either of the creature types above for which he has the master
hunter trait, the wildlander is considered to have the scent
ability.

Trackless Step (Requires Woodland Stride): The wild-
lander leaves no trail in natural surroundings and cannot be
tracked. She may choose to leave a trail if desired.

Chapter Three: Core Classes




Woodslore (Requires Wilderness Trapfinding): The
wildlander gains a sixth sense with regards to avoiding pits,
snares, deadfalls, and other wilderness traps. Whenever she is
in a natural setting and comes within 5 ft. of a trap or con-
cealed door, she is entitled to a Search check to notice it as if
she were actively looking for it.

Cier 3 Craits

Camouflage (Requires Skill Mastery: Hide and
Trackless Step): The wildlander can use the Hide skill in any
sort of natural terrain, even if the terrain doesn’t grant cover
or concealment.

Evasion (Requires Quick Stride and Instinctive
Response): The wildlander can avoid even magical and
unusual attacks with great agility. If she makes a successful
Reflex saving throw against an attack that normally deals half
damage on a successful save, she instead takes no damage.
This benefit applies only when he is wearing no armor or
light armor, and not carrying a medium or heavy load. A
helpless wildlander does not gain the benefit of evasion.

Hunted by the Shadow (Requires Rapid Response and
Sense Dark Magic): The magic of the Shadow in the North
leaves a taint on all that it touches, something the wildlander
has learned to recognize using a sixth sense. Whenever she
would normally be surprised by a servant of Izrador, regard-
less of creature type, the wildlander may roll initiative as nor-
mal and act during the surprise round, taking a partial action.

Improved Woodland Stride (Requires Woodland Stride
and Overland Stride): As woodland stride, except that the

wildlander may move at her normal speed through terrain and
plants that have been enchanted or magically manipulated to
impede motion, without taking damage or suffering any other
impairment.

True Aim (Requires Skill Mastery: Spot and Hated
Foe): The wildlander has become a deadly killer of her cho-
sen prey. When she gains this trait, she must choose one crea-
ture type for which she has chosen the master hunter trait.
Whenever she uses her hunter’s strike ability against a crea-
ture of that type, the attack is considered to be a critical hit
with a x3 multiplier. If the attack was already a critical hit, the
multiplier of the critical hit is increased by 2.

Hide in Plain Sight (Requires Camouflage): The wild-
lander can use the Hide skill even while being observed so
long as she is in any sort of natural terrain.

Improved Evasion (Requires Evasion): This ability
works like evasion, except that while the wildlander still
takes no damage on a successful Reflex saving throw against
an attack that normally deals half damage on a successful
save, she takes only half damage on a failed save. A helpless
wildlander does not gain the benefit of improved evasion.

Slippery Mind (Requires Hunted by the Shadow): The
wildlander knows that to be ensnared by the dark god’s magic
is to die, and her force of will and survival instinct allow her
to avoid such situations. If a wildlander with this trait is
affected by an enchantment spell or effect cast by a servant of
Izrador and fails her saving throw, she can attempt it again 1
round later at the same DC. She gets only this one extra
chance to succeed on her saving throw.




" CHAPTER 4

restlge Classes

The names and game statis-
tics of the prestige classes in this
chapter are designated as Open Game
Content. The background descriptions in this
chapter are designated as closed content.

The following are merely a few of the specialized roles
available to characters in the world of MIDNIGHT. The pres-
tige classes that follow are highly specialized, either by race,
geography, or profession. While prestige classes from other
sources may be used in the world of MIDNIGHT with some
editing, these are born from the cultures and politics of the
land itself. The DM of any campaign is free to use or disre-
gard these classes as he sees fit. DMs may choose to allow
characters access to additional prestige classes from the core
rules and other sources. Most such classes can be incorporat-
ed into MIDNIGHT with only minor alterations. Spellcasting
classes, however, will require substantial revisions. Use the
channeler, druid, and wizard classes as benchmarks when
altering spellcasting prestige classes for inclusion in a
MIDNIGHT campaign.

.' ' 4 Hncestral Bladebearer

Before the Shadow fell over the empires of Eredane,
one of the greatest gifts a youth could ask for was the arms
and armor of his family. Such prized treasures were passed
down from generation to generation, and were often the
badge of inheritance that a father passed to his son before he
died. Now that the Night Kings have completed their con-
quest of most of the lands of Eredane, such an inheritance is
more dangerous than it is a boon. Still, there are those who
would kill to retrieve their family’s heirlooms, and with them
a small bit of honor, despite the great risks involved. Some
are rewarded not only with a symbol of a once-great family,
but a powerful weapon that can save their lives in times of
need. These ancestral blades are more than mere magical
items—they are part of the family.

Hit Die: d10.

Requirements

To qualify to become an ancestral bladebearer, a char-
acter must fulfill all the following criteria.

Base Attack Bonus: +6.

Feats: Weapon Focus (character’s ancestral blade),
Weapon Specialization (character’s ancestral blade).

Special: The character must possess a covenant item
that is a weapon and was originally wielded by one of the
character’s ancestor. Though this class description uses the
term “ancestral blade,” any such weapon, bladed or not,
qulaifies. The character must have wielded his ancestral
blade exclusively for one entire level before taking his first

level in this class. Addltlonally, the character may never use
ey -\ﬂ.- . »gu L t- we R




Che Hncestral Bladebearer

Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
st +1 +2 +0 +0
2nd 9 +3 +0 +0
3rd +3 +3 +1 +1
4th +4 +4 +1 +1
5th +5 +4 +1 +1
6th +6 +5 +2 +2
7th +7 +5 +2 +2
8th +8 +6 +2 i)
9th +9 +6 +3 +3
=7 +3 +3

10th +10

a weapon other than the ancestral weapon. If he does so, he
loses all class abilities for one week.

Class Skills

The ancestral bladebearer’s class skills (and the key
ability for each skill) are Climb (Str), Craft (Int), Handle
Animal (Cha), Intimidate (Cha), Jump (Str), Profession
(Wis), Ride (Dex), Speak Language (n/a), and Swim (Str).

SKkill Points at Each Level: 2 + Int modifier.

Class features

All of the following are features of the ancestral blade-
bearer prestige class:

Weapon and Armor Proficiency: Ancestral blade-
bearers are proficient with all simple and martial weapons,
with all types of armor, and with shields.

Unbreakable Blade (Ex): At 1st level, the character’s
ancestral blade becomes unbreakable. No amount of physical
or magical damage can destroy or harm the blade as long as
a rightful heir of its family lives.

Advance Ancestral Blade (Ex): When wielding his
ancestral blade, the character unlocks an additional power
above and beyond that which his level allows him to know.
Thus, if a 2nd-level ancestral bladebearer (8th level character
overall) wielded a covenant item that gained powers at 5th,
11th, and 15th-level, the bladebearer would be able to access
both the 5th and 11th-level powers. When he reaches his 6th-
level as a bladebearer he would access the 15th-level ability.
If the character gains this ability after he has unlocked all of
his ancestral blade’s powers, then its enhancement bonus
increases by one.

Ancestral Watcher (Su): Beginning at 3rd level, the
character’s ancestral blade functions as if it had a permanent
alarm spell cast upon it. The character can choose mental and
an audible alarm as a free action at any time, and he may desig-
nate any number of creatures that automatically do not set off
the blade’s alarm.
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Special

Unbreakable blade

Advance ancestral blade
Ancestral watcher, bonus feat
Immovable blade

Ancestral advisor

Advance ancestral blade, bonus feat
Ancestral guide

Unwavering blade

Ancestral protector, bonus feat
Awaken ancestral blade

Cable 4—1

Bonus Feat: Whenever this ability is gained, the char-
acter may choose any one feat from the list of fighter bonus
feats.

Immovable Blade (Ex): Beginning at 4th level, the
character’s ancestral blade may never be removed from his
grasp by physical or magical means without his permission.
This includes disarming, telekinesis, or any other means by
which the blade might be removed from his person.

Ancestral Advisor (Su): Beginning at 5th level, the
character’s ancestral blade can help guide him in times of
need. By concentrating on the blade for one full round, the
character can get answers to simple questions as if he had cast
an augury spell. This ability functions once per day per point
of Charisma modifier, with a minimum of once per day.

Ancestral Guide (Su): Beginning at 7th level, the
character’s ancestral blade detects hidden and secret doors as
if it had a permanent detect secret doors spell cast upon it. It
alerts the character to the presence of any such door within 10
feet by emitting an audible hum and vibrating slightly.

Unwavering Blade (Su): At 8th level, the character’s
ancestral blade becomes his ultimate protector. If it is some-
how separated from him despite the immovable blade prop-
erty, he may unerringly detect its direction and distance. In
addition, if he should ever fall in combat, the blade immedi-
ately gains the dancing property and will fight to defend him
until he dies or regains consciousness and grasps the weapon.
The blade will not attack those who approach to offer healing
or to move his body to safety.

Ancestral Protector (Su): Beginning at 9th level, the
character’s ancestral blade protects him from ranged attacks
as if he had a permanent protection from arrows active. The
blade simply swats away any ranged attacks that would not
make it through such a defense.

Awaken Ancestral Blade (Ex): Upon reaching 10th
level, the character’s ancestral blade reaches the pinnacle of
its powers. First, it advances in the same manner as the
advance ancestral blade ability. In addition, it gains a meas-
ure of sentience, becoming an intelligent weapon as detailed
in the DMG. The blade does not gain any additional powers,
but it does gain its own personality, including Int, Wis, and
Cha scores, each randomly determined by rolling 1d10+10
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Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
st +0 +0 +0 +2
2nd +1 +0 +0 +3
3rd +2 +1 +1 +3
4th +3 +1 +1 +4
5th +3 +1 +1 +4
6th +4 +2 +2 +5
7th +5 +2 +2 +5
8th +6 S +2 +6
9th +6 +3 +3 +6
+3 +3 7

10th +7

(with 0 on the die equaling zero, not ten). It also gains the
ability to communicate telepathically with its owner and to
see and hear within 30 ft., though it does not gain the ability
of speech. The weapon’s alignment is the same as its owner’s,
and for the purposes of calculating Ego each ability other
than an enhancement bonuses is considered to be a lesser
power. The weapon’s primary concern is that it and its wield-
er live up to the honor and traditions of the family to which
the weapon is aligned; this concern takes precedence over the
weapon’s or wielder’s continued existence.

Hradil’s €ye

The Witch Queen of Erethor watches over the face of
Eredane from her scrying chambers in the heart of the Arbor.
With the war against Izrador closing in around her, even the
queen’s legendary powers have been taxed, and she has been
forced to rely on more mundane methods to gather informa-
tion. This has led to the creation of Aradil’s Eyes, an elite
organization of elven trackers and spies who can go to all
corners of Eredane in search of information about the Night
Kings and their forces. Entry into the ranks of the Eyes is
allowed only to those who have shown the utmost bravery
and allegiance to Aradil; being a hero to the elves is not
enough. The ranks of the Eyes have swelled in the last 20
years as it has become more and more important to keep track
of the enclosing invaders. Soon even this may not be enough,
as the forest itself is being turned to ash at a frightening rate.

Hit Dice: d6.

Requirements

To qualify to become an Aradil’s eye, a character must
fulfill all the following criteria.

Skills: Bluff 8 ranks, Disguise 5 ranks, Gather
Information 8 ranks, Hide 8 ranks, Move Silently 5 ranks,
Sense Motive 5 ranks, Spot 5 ranks.

Feats: Inconspicuous.

Special: The character must be a Caransil that is judged
completely loyal to the Witch Queen.

Special
Alter ego (1st), mindbond

Spy initiate

Alter ego (2nd)

Closed mind

Alter ego (quick change), spy

Hide in-plain sight

Alter ego (thousand forms), slippery mind
Undetectable alignment

Alter ego (nonmagical)

Master spy
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Class SRkills

The Aradil’s eye’s class skills (and the key ability for
each skill) are Balance (Dex), Bluff (Cha), Climb (Str), Craft
(Int), Decipher Script (Int), Diplomacy (Cha), Disable Device
(Int), Disguise (Cha), Escape Artist (Dex), Forgery (Int),
Gather Information (Cha), Hide (Dex), Intimidate (Cha),
Jump (Str), Listen (Wis), Move Silently (Dex), Open Lock
(Dex), Profession (Wis), Search (Int), Sense Motive (Wis),
Sleight of Hand (Dex), Speak Language (n/a), Spot (Wis),
Survival (Wis), Swim (Str), Tumble (Dex), and Use Rope
(Dex).

Skill Points at Each Level: 8 + Int modifier.

Class features

All of the following are features of the Aradil’s eye
prestige class:

Weapon and Armor Proficiency: Aradil’s eyes gain
no additional proficiencies with either weapons or armor.

Alter Ego (Su): Upon being initiated into the group,
the character must choose a disguise into which she trans-
forms to avoid detection when in other lands. This disguise
must be versatile enough to exist in many lands and must be
one of the human races. The character studies the manner-
isms, speech patterns, and habits of the chosen creature until
the initiate can recreate them with little or no effort. At this
point, the character undergoes a ritual that permanently
imbues her with the ability to shift into this form.

The transformation takes one minute to complete and is
physically taxing, causing 1d4 points of nonlethal damage to
the character whenever she undergoes it. The same process
allows her to revert to her normal form, although doing so
when behind enemy lines is very risky. Once the transforma-
tion is complete, the character does not radiate a magical
aura, as she would if under the effects of an alter self spell or
similar magic. She does radiate magic while undergoing the
transformation, however. Her true form is revealed by true
seeing spells or abilities.
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The transformation caused by this ability is complete,
and the Aradil’s eye becomes completely indistinguishable
from a normal specimen of whatever race she chooses. Her
speech and mannerisms change along with her physical form.
She retains her personality, however, and her ability scores,
skills, feats, and race and class abilities remain the same.
Casual observation and conversation will not reveal the dis-
guise, although if someone suspects that something is wrong
and interrogates the character she must make a successful
Bluff check opposed by the interrogator’s Sense Motive
check in order to maintain believability.

At 3rd level, the Aradil’s eye gains an additional alter
ego that follows all of the rules for the first. She must return
to the Caraheen in order to undergo the ritual again, and until
she does this she does not gain the benefits of the second alter
ego. The master spies impress upon each initiate how impor-
tant it is to acquire this second alter ego, as even infallible
disguises wear out if the alter ego is connected by time and
place to too many suspicious events. This second form must
be humanoid and must be Medium or Small, but need not be
human (a gnome identity is possible, for instance, or even an
orc). However, experienced eyes recommend that a second
human form is by far the most versatile, useful, and easy
identity to assume.

At 5th level, the Aradil’s eye can make the transforma-
tion between her normal form and either of her alter egos as
a full round action. She still suffers 1d4 points of nonlethal
damage each time she makes the transformation.

At 7th level, the Aradil’s eye must once again return to
Caradul to undergo a ritual and period of study that lasts for
one month. Her experience with the other peoples and cultures
of Eredane allow her to transform into any humanoid race that
she has seen. She now may adopt any number of aliases,
although each must be carefully studied and practiced for one
week before she adopts it. She cannot, for example, change
into a dworg if she has never encountered and studied one.

At 9th level, the Aradil’s eye becomes so practiced in
the art of transformation that her alter ego ability becomes an
extraordinary ability rather than a supernatural ability. She no
longer radiates magic when transforming, and frue seeing
spells and the like do not reveal her true form. She still reverts
to her natural form when killed.

Mindbond (Su): Beginning at 1st level, the character
is mindbonded to one of the master spies who report directly
to the Witch Queen herself. The character can establish this
link once per day, usually at a predetermined time so that the
master spy is prepared, and the two may communicate tele-
pathically for up to 10 minutes. She may not perform any
strenuous action while communicating through the link,
although normal activities such as walking or breaking camp
do not interfere.

The character’s appointed mentor can activate the
mindbond at any time, although this is only a one-way com-
munication that does not allow the character to respond. If a
response is urgently needed, the character might be asked to
establish her mindbond so that the two might communicate.

Closed Mind (Ex): Aradil’s eyes are subjected to rig-
orous mental testing, training, and hypnosis. When the char-
acter fails a Will save against any mindreading or compulsion
effect that would force the eye to reveal her knowledge about
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Aradil’s spy network, her own identity as one of those spies,

or knowledge of the identities of any other spies, the eye
gains a second saving throw with a +4 circumstance bonus to
the save. If she succeeds, she is still under the compulsion or
mindreading effect, but her attacker can gain no information
regarding the spy network.

Spy Initiate: Once the character establishes a mini-
mum level of competency at performing her duties within the
organization, she gains the title of Spy Initiate, which grants
her the following benefits:

e She gains a +4 circumstance bonus on Diplomacy
checks when dealing with elves and their allies.

e Her mentor gives her a small pin, called a lenuin, that
identifies her as a Spy Initiate within the organization. This
pin is small enough to be sewn into clothing and is almost
undetectable under a normal search.

e She can request basic services from elven contacts
across Eredane. This includes providing a meal and hiding
her (but not her companions) for a night. It does not
include giving or loaning her equipment, revealing sensi-
tive information, or in any way placing the contact in fur-
ther danger.

Hide in Plain Sight (Su): Aradil’s eyes can lose them-
selves in crowds quite easily. As long as they are within 10
feet of five or more other people, they can use the Hide skill
even while being observed.

Spy: Upon reaching 5th level, the character has proven
her worth enough to be promoted to the rank of Spy. Her
lenuin automatically changes to denote her new rank, and she
gains the following benefits:

e Her bonus to Diplomacy checks when dealing with
elves and elf friends increases to +8.

e Her ability to request help from allies increases. She
may now house her companions for up to one day with any
elf friend and may request one day’s worth of rations per
companion from the ally. The ally is also willing to take
more severe risks on behalf of the character, such as mak-
ing first contact with a magical artisan or revealing the
location of a stash of contraband.

¢ The spy can request help if she is in a bad situation. She
has a 10% chance per Aradil’s eye level of receiving the aid
of 1d3 other Aradil’s eyes if her mentor deems the situation
dire enough to warrant possibly exposing several agents to
the Night Kings. It may take up to three days for such aid
to arrive, and even then there is no guarantee that the other
agents can help. It is up to the DM to determine the exact
nature, speed, and effectiveness of the help.

e The character is given several outfits of hollowed
clothing.

Undetectable Alignment (Ex): At 8th level, the
Aradil’s eye ceases to have a detectable alignment.

Master Spy: The highest rank within the organization
is known as Master Spy. The character’s mentor must spon-
sor the character in order for her to achieve this level, and
even then a council must determine her fitness to accept this
important position. In times of dire need these rituals will be
eschewed in favor of an automatic promotion, but this does
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Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1st +0 +0 +2 +0
2nd +1 +1 +3 +1
3rd +2 +1 +3 +1
4th +3 +1 +4 +1
5th +3 +2 +4 +2
6th +4 +2 +5 +2
7th +5 +2 +5 +2
8th +6 +3 +6 +3
9th +6 +3 +6 +3
+3 +3

10th +7 +7

not happen often. When the character becomes a Master Spy
she takes on several responsibilities and gains several bene-
fits, as noted below:

e The character is placed in charge of a specific region or
mission (the Northlands, the Horse Plains of Erenland, the
halfling slave populations, Izrador’s search for new nexus-
es, etc.). In order to help her with her mission she is given
1d4+1 1st-level Aradil’s eyes that are stationed throughout
her region or areas of interest. She may establish mind-
bonds with these intitiates as well as receive theirs. The
Master Spy may be given fewer or additional apprentices
as time goes on or the importance of her area of focus
waxes and wanes.

e The character may now mindbond with any Master Spy
she has ever met, and may do so at any time. She may also
mindbond with the Master Spies that have returned to the
Caraheen to act as Aradil’s advisors, whether or not she has
previously met them. This ensures that, should even a
Master Spy be in danger of discovery or capture, her infor-
mation will not be lost.

o [f the character’s identities have become compromised,
her position outside the great forest less useful, or if Aradil
simply likes the character, she may be commanded to
remain in the Caraheen to act as a “dispatcher” and advisor
to the queen. Because it takes several years to build an
identity of the sort that Master Spies are expected to main-
tain, those that return to the Caraheen seldom sortie back
out as spies. There are always several Master Spies at
Caradul at any one time.

o The character’s bonus to Diplomacy checks when deal-
ing with elves and elf friends increases to +10.

e The character gains the benefits of being a trusted advi-
sor to the Witch Queen herself. She never doubts the char-
acter’s word, considers her advice and reports carefully,
and may impart even the most sensitive of secrets to her.
On the other hand, the existence of Master Spies is sus-
pected by the Shadow and any that are discovered would
likely meet a gruesome, soul-rending death.

Special

The drop +1

Security breach

Sneak attack +1d6
Target study, the drop +2
Fast hands

Cover story, sneak attack +2d6
Stunning sneak attack, the drop +3
Improved coup de grace

Still as stone, sneak attack +3d6
Death attack, the drop +4
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Hvenging Knife

The battle against Izrador is lost, the forces of the light
chewed up and spit out by the military machine of the
Shadow. But there are still those who refuse to let the war die
and who pursue their dreams of vengeance no matter the
odds. They are as likely to be halfling slaves and crippled old
servants as they are to be powerful warriors. They know they
may never again face Izrador’s troops on the field of battle,
but they have learned to strike from the shadows and take
their victories where they may. These hidden killers, men and
women sworn to battle the Shadow to their dying breath,
probably account for as many dead soldiers of the enemy as
any freerider or dwarven tunnel-fighter.

Fearful of discovery, the avenging knives are only
loosely organized into cells, each of which knows nothing of
the members of other cells. Most receive their training from
an older knife and never speak to another insurgent again,
preferring to work alone. Others maintain contact with one
another to organize loosely affiliated cells, the better to pass
on information and provide warnings, but they never meet
face to face. Hidden drops and the occasional animal mes-
senger or sending spell are the sole means for these cell-
mates to maintain contact with one another.

Training by an avenging knife is difficult to come by,
mostly because they go to great pains to keep their natures
secret to save themselves from discovery by the minions of
Izrador. When word of heroes reach the ears of a knife, he
watches and waits, hoping to find another recruit to his cause.
Those he (or the cell, in some cases) feels would be valuable
warriors for the cause are approached and offered training.
This invitation is dangerous, for all involved. If the prospec-
tive member declines to join, he is a danger to the Knife and
to all of his connections, who must watch him carefully lest
he betray them to the Shadow. If the knives believe the invit-
ed individual is a true threat to their cause, they do not hesi-
tate to assassinate him, saving themselves at the expense of
one who might one day have become a hero.

2
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Once his training is complete, an avenging knife mayl
be contacted from time to time with useful information, sug-
gested targets, warnings, or requests for assistance.

Hit Die: d6.

Requirements

To qualify to become an avenging knife, a character
must fulfill the following criteria:

Alignment: Any non-evil.

Skills: Bluff 5 ranks, Gather Information 5 ranks, Hide
8 ranks, Move Silently 8 ranks.

Feats: Improved Initiative, Inconspicuous.

Special: Sneak attack +1d6. The character must have
performed some heroic feat against the forces of Izrador; this
feat must be passed along by word of mouth to reach the ears
of a member of the Circle of Skulls. While a heroic feat per-
formed in the wilderness may attract the attention of the
knives, it is much more likely to attract the notice of the
knives if it occurs in a civilized, populated area.

Class Skhills

The avenging knife’s class skills (and the key ability for
each skill) are Balance (Dex), Bluff (Cha), Decipher Script
(Int), Disguise (Cha), Escape Artist (Dex), Gather
Information (Cha), Hide (Dex), Jump (Str), Listen (Wis),
Move Silently (Dex), Open Lock (Dex), Profession (Wis),
Search (Int), Sense Motive (Wis), Speak Language (n/a),
Spot (Wis), Swim (Str), Tumble (Dex), and Use Rope (Dex).

SKkill Points at Each Level: 6 + Int modifier.

Class features

All of the following are features of the avenging knife
prestige class.

Weapon and Armor Proficiency: Avenging knives
gain no additional proficiencies with either weapons or
armor.

The Drop (Ex): At Ist level, when attacking a flat-
footed opponent, the avenging knife gains a +1 bonus to both
attack and damage rolls. Every three levels after 1st, this
bonus increases by an additional +1.

Security Breach (Ex): The avenging knife is able to
research an inhabited site (a castle, fortress, manor, or inn, for
example) and discover the weaknesses in its security, or dis-
cover that no such weakness exists.

This ability allows a specific use of the Gather
Information skill and requires a use of the skill within a day’s
travel of the site to be investigated. The DC of this skill check
is determined by consulting the table below.

The weaknesses found allow the avenging knife to find
a way to get to a specific point in the site (the king’s bed-
chamber, the merchant’s vault, etc). This specific point is
known as the target.

If this skill check succeeds, the avenging knife discov-
ers the chinks in the site’s defenses. This provides the aveng-
ing knife with an insight bonus equal to his avenging knife
level on all Hide, Move Silently, and Bluff checks made
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while attempting to reach his target. This bonus only applies

as long as the knife is attempting to exploit the weaknesses he
discovered while investigating the site. The bonus does not
apply to any attempts to escape the site and ceases to function
once the knife reaches the target.

If the Gather Information skill check fails, the knife
learns nothing of use and may (at the DM’s discretion) even
uncover misleading information.

Sneak Attack (Ex): This is exactly like the rogue abil-
ity of the same name. The extra damage dealt increases by
+1d6 every three levels after 3rd. If the insurgent spy gains
sneak attack damage from another source (such as rogue lev-
els), the bonus damage stacks.

Target Study (Ex): The avenging knife is able to glean
important information about a particular creature or monster
using a Gather Information skill check (DC 10 + 1 per level
or HD of the target creature or monster). This skill check
requires a full eight hours to conduct and must occur in a pop-
ulated area (even a village will suffice for this purpose) with-
in 10 miles of the target creature’s or monster’s normal terri-
tory.

If this skill check succeeds, the avenging knife learns
some of the creature’s tactics and weaknesses. This provides
the avenging knife with a +2 insight bonus to either attack
and damage rolls made by the avenging knife against the tar-
get, or a +4 insight bonus to the knife’s Armor Class against
attacks made by the creature. In addition to this bonus, the
knife also gains knowledge of one fact the DM believes will
help him in his battles against the target.

Fast Hands (Ex): The avenging knife may gain a +4
bonus to an initiative check by accepting a —2 circumstance
penalty to his attacks during the current round. This ability
may only be used during the opening round of a combat and
the avenging knife must declare the use of this ability before
he makes his initiative check. On following rounds the knife
takes no penalty to his attacks but may continue to act at the
same initiative slot.

Cover Story (Ex): While not easy to establish, the
cover story is vital for avenging knives who wish to avoid
discovery while staying in an area for an extended period of
time. The art of establishing a cover story comes in convinc-
ing others they saw you in an area at a time when you may
not have been there. By partying loudly in a tavern or staying
regularly at an inn, a knife can condition others to believe he
was present at a given time or place, even when he may not
have been there at all. This is very useful for avoiding perse-
cution by the legates and their minions.

To successfully use this ability, the knife must have
spent at least a week in the area for which he wishes to fabri-
cate a cover story. During each night and day of this time, he
must be conspicuous and come up with a standard routine.
The routine is important, and usually involves eating dinner
at the same time, having drinks at the same time, and other-
wise letting others get used to his presence. The idea is that,
later, when remembering a particular time, those who have
witnessed his routine will believe he was present even when
he was not.

This requires a successful Bluff skill check (DC 20)
made each night when attempting to establish a cover story.
At least four of these skill checks must succeed for this abil-




Che Bane of Legates

Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1st +0 +0 +0 +2
2nd +1 +0 +0 +3
3rd +2 +1 +1 +3
4th +3 +1 +1 +4
5th +3 +1 +1 +4
6th +4 +2 +2 +5
7th +5 +2 +2 +5
8th +6 2 +2 +6
9th +6 +3 +3 +6
+3 &3 7

10th Y/

ity to be of any use. If the knife gains enough successes, then
his cover story is established. During the next week, the knife
must maintain his scheduled routine for at least three nights,
but may do as he wishes on the remaining four nights.
Anyone questioned about his whereabouts during the second
week will swear he was present on his normal routine for the
entire night, even if he was nowhere near the area.

The cover story allows the knife to move more freely
than might otherwise be possible—when the legates and their
minions come calling about who assassinated the local
Shadow general the night before, it can be very useful to have
trusted witnesses and informers claim that it could not have
been you.

Stunning Sneak Attack (Ex): Up to three times per
day when the avenging knife successfully hits a flat-footed
opponent, that opponent must make a Fortitude save (DC 10
+ avenging knife’s class level + avenging knife’s Intelligence
modifier) or be stunned for the following round and unable to
shout or raise an alarm.

Improved Coup de Grace (Ex): The avenging knife
may perform a coup de grace as a standard attack action
(rather than a full-round action) and always inflicts maximum
damage when performing a coup de grace.

Still as Stone (Ex): This ability may only be used dur-
ing the infiltration of a site after successful use of the securi-
ty breach ability. The knife may, at any time during the infil-
tration prior to his discovery, choose to hole up in a currently
deserted area and wait. The knife must then make a Hide skill
check, for which he receives a +10 insight bonus. The knife
may remain hidden for a number of hours equal to his current
level, but may not move. If discovered, the knife is consid-
ered shaken for one round, until he can regain his composure
and work the kinks out of his muscles.

Death Attack (Ex): If the avenging knife studies his
victim for three rounds and then makes a sneak attack with a
melee weapon that successfully deals damage, the sneak
attack has the additional effect of possibly either paralyzing
or killing the target (avenging knife’s choice). While studying
the victim, the avenging knife can undertake other actions so
long as his attention stays focused on the target and the target

Special

Improved spellcasting, resist [zrador’s will
Bonus feat

See astirax

Counter Izrador’s will
Spellcasting

Bind astirax

Bonus feat

Conceal magic
Spellcasting
Sundered spirit
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does not detect the knife or recognize the knife as an enemy.
If the victim of such an attack fails his Fortitude saving throw
(DC 10 + avenging knife’s class level + avenging knife’s
Intelligence modifier) against the kill effect, he dies. If the
saving throw fails against the paralysis effect, the victim’s
mind and body become enervated, rendering him completely
helpless and unable to act for 1d6 rounds plus 1 round per
level of the avenging knife. If the victim’s saving throw suc-
ceeds, the attack is just a normal sneak attack. Once the
avenging knife has completed the three rounds of study, he
must make the death attack within the next three rounds. If a
death attack is attempted and fails (the victim makes her
save) or if the avenging knife does not launch the attack with-
in three rounds of completing the study, three new rounds of
study are required before he can attempt another death attack.

Bane of Legates

The legates of Izrador are arguably the most powerful
and influential minions of the dark god that now rules over
the people of Eredane. The danger they pose to the spellcast-
ers of the world is well known, but their other machinations
and schemes are equally devastating to all who one day hope
to see the fallen god overthrown. While their powers are con-
siderable, a force has recently arisen from within the land
itself that aids those who would oppose these evil clerics.
Some of those who have the ability to channel magic find that
they can also defeat the divine power wielded by the servants
of [zrador. Such men and women often become assassins that
seek out legates in an attempt to exterminate as many as pos-
sible. They lay traps for legates, allowing powerful magic
items to attract the attention of a nearby astirax so that it can
be slain along with its master. These heroes, known com-
monly as the bane of legates, are a bright spot in the meager
resistance that still opposes the dark god’s rule.

Hit Die: d6.
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Requirements

To qualify to become a bane of legates, a character l .

must fulfill all the following criteria.

Spell Energy: 10+.

Skills: Knowledge (arcana) 13 ranks, Knowledge
(Shadow) 8 ranks, Spellcraft 10 ranks.

Feats: Magecraft, Iron Will.

Class SRkills

The bane of legate’s class skills (and the key ability
for each skill) are Alchemy (Int), Animal Empathy (Cha,
exclusive skill), Bluff (Cha), Concentration (Con), Craft
(Int), Diplomacy (Cha), Handle Animal (Cha), Heal (Wis),
Intimidate (Cha), Knowledge (all skills taken individual-
ly) (Int), Profession (Wis), Scry (Int, exclusive skill),
Sense Motive (Wis), Spellcraft (Int), and Wilderness Lore
(Wis).

Skill Points at Each Level: 4 + Int modifier.
Class features

All of the following are class features of the bane of
legates prestige class.

Weapon and Armor Proficiency: Banes of legates
gain no additional proficiencies with either weapons or
armor.

Improved Spellcasting: Bane of legates levels
grant similar benefits as channeler levels with regards to
the art of magic, bonus spells, and bonus spell energy.

This means that bane of legates levels stack with
channeler levels for the purposes of determining the high-
est-level spells the character can cast. A character with
more channeler and bane of legates levels than levels in
other classes adds +1 to his character level to determine
the highest-level spells he can cast.

Additionally, each time the character achieves a new
bane of legates level, he gains one new spell of any school
and level he can cast (according to his new level). A bane
of legates can learn additional spells according to the nor-
mal rules for learning spells.

Finally, the character’s maximum spell energy
increases by one point for every level of bane of legates he
gains.

Resist Izrador’s Will (Su): The bane of legates gains
spell resistance equal to 10 + his class level against the divine
magic of Izrador’s legates. This defense does not protect him
against spell-like abilities or the magic of channelers and the
like.

Bonus Feat: The bane of legates gains a bonus feat at
2nd and 7th levels. The feat chosen must be either an item
creation or metamagic feat.

See Astirax (Su): Starting at 3rd level, the bane of
legates gains the ability to see the shadowy form of an astirax
no matter what its current form is. If the astirax is possessing
an animal, the character can see a faint outline around the ani-
mal, and if the astirax is in its natural form the character can
see it despite its natural invisibility.

Mpysteries of Magic

From the ancient wisdom of the elves, we know
that magic flows through all the world. Our world is
made up not only of things that we can easily grasp, but
also of forces that are often concealed from our view
and apprehension. These things, too, are touched by the
magic of Aryth. This magic flows through time, through
the long history of the world, and it colors and even
guides the lives of men and the course of nations. This
is the magic of fate.

The world of Aryth is not just the ground below
us, the sky above us, and all things in between, it is the
thread of destiny that leads us from our past, through
our present, and into our future. And just as the magic
of Aryth seeks a just and proper balance in the natural
world, so too does it seek order in history. The world
has a destiny that is right for it, that belongs to it, and
the magic of Aryth is always searching for this destiny,
reaching for it, blindly but with great purpose. The rare
men and women who stand at the crossroads of this
magic, who shake the foundations of kingdoms and turn
the course of events, we call heroes. When the Shadow
in the North corrupted the Night Kings, it was not mere-
ly a corruption of mortal men, but a corruption of the
magic of fate and destiny.

But the magic of Aryth has not been stilled. Even
in this dark time, it strives to find its proper course once
again. Just as the mortal vessel battles the disease that
smothers the spark of life, so too does the magic of the
world struggle against the dominion of the Shadow.
New heroes will arise, driven by fate, to lead the world
out of darkness and herald the coming of a new dawn.

— Aran Noros of the Sahi Priesthood,
Commentaries on Vesra's “Prophecies of the
Last Age”

Counter Izrador’s Will (Su): The bane of legates
gains the ability to counter any divine magic cast by a legate
without knowing what spell the legate is casting or knowing
an appropriate counterspell. He automatically learns dispel
magic when he becomes able to cast 3rd-level spells and
greater dispel magic when he becomes able to cast 6th-level
spells. In order to counter a spell, he must have a readied
action to cast a dispel. He spends the appropriate amount of
spell energy and makes a caster level check as normal to beat
the legate’s caster level. However, he may channel the force
of his own spell energy into the dispelling effort to increase
his chances of success: He may spend up to his level in spell
energy points in the attempt, adding 1 to his effective caster
level for each point of spell energy he chooses to spend.

Spellcasting: The bane of legates gains the

Spellcasting feat at 5Sth and 9th level. A bane of legates who
qualifies may choose Greater Spellcasting instead.




Bind Astirax (Su): As a 1 round action, the bane of
legates can perform a ritual that binds one astirax within 60
ft. in its current form. The astirax can resist this ritual with a
successful Will save (DC 15 + spellcasting modifier). An
astirax so bound cannot possess or dispossess an animal; it is
trapped in its current form. Furthermore, if an astirax is

bound inside an animal and that animal is killed, the
astirax is also destroyed. This ability has a duration of
one hour per class level of the bane of legates.
- Conceal Magic (Su): The caster levels of
3= all spells the bane of legates cast are considered to
/ be one-half their normal level for the purposes of
= detection by a legate’s astirax, both while being cast
and while existing as non-instantaneous effects.
Sundered Spirit (Su): At 10th level, the bane of
legates becomes a living damper for the flow of divine
energy. This manifests itself in a divine magic dead zone
around the character. The character is considered to be
surrounded by an antimagic field with a radius of 5 ft.
that affects only the divine magic granted by Izrador,
including spells of up to 9th level. For every addition-
al 5 ft. outward from the character, the level of spells
affected is lowered by one, to a minimum of 0-level
spells at a maximum radius of 50 ft. A character with
this ability will be hunted mercilessly by the legates of
Izrador, as the dark god will not tolerate any interruption
of his power.

Druid

Druids were once much more common in the
lands of Aryth, but many of their traditions have
been lost in the aftermath of the war. As the Last
Age dawns, few are willing to risk their lives to
guard the knowledge and lore of the old ways, so
druids have become mere legends in many places. Still,

a few persevere and a new generation presents the rare
brave soul to whom they can pass on the knowledge of
their ancestors.

Druids draw their power from the magic of
the natural world, and even more than other spiritu-
al channelers, they live as one with nature. Druids
gain abilities that allow them to live and act more

freely in the wilderness. The spells they gain tend
to emphasize the magical power of the natural
world as well.

Hit Die: d8.

Requirements

To qualify to become a druid, a character
must fulfill all the following criteria.
Skills: Knowledge (nature) 8 ranks, Survival
8 ranks.
Feats: Magecraft (spiritual), any two
Spellcasting feats.
Special: Must either have the mastery of
nature channeler class ability or the wild empathy
ability.

Chapter Four: Prestige Classes



Che Drud

Base

Class Attack Fort Ref Will
Level Bonus Save Save Save
1 +0 +2 +0 +2
2 +1 +3 +0 +3
3 =D, +3 +1 +3
4 +3 +4 +1 +4

5 +3 +4 +1 +4
6 +4 +5 +2 +5
7 +5 +5 +2 +5
8 +6 +6 -2 +6
9 +6 +6 +3 +6
1

0 +7 ol +3 +7

Class SRkills

The druid’s class skills (and the key ability for each
skill) are Concentration (Con), Craft (Int), Handle Animal
(Cha), Heal (Wis), Knowledge (arcana), Knowledge (geogra-
phy), Knowledge (nature) (Int), Knowledge (spirits),
Profession (Wis), Speak Language (n/a), Spellcraft (Int),
Survival (Wis), Swim (Str).

SKkill Points at Each Level: 4 + Int modifier.

Class features

All of the following are features of the druid prestige class.

Weapon and Armor Proficiency: Druids are profi-
cient with the club, dagger, longbow, shortbow, and quarter-
staff. Druids gain no proficiency with any type of armor or
with shields.

Improved Spellcasting: Druid levels grant similar
benefits as channeler levels with regards to the art of magic,
bonus spells, and bonus spell energy. This means that druid
levels stack with channeler levels for the purposes of deter-
mining the highest-level spells the character can cast. A char-
acter with more channeler and druid levels than levels in
other classes adds +1 to his character level to determine the
highest-level spells he can cast.

Additionally, each time the character achieves a new
druid level, he gains one new spell of any school and level he
can cast. This new spell must be chosen from the druid spell
list from the core rules. A druid can learn additional spells
according to the normal rules for learning spells.

Finally, the character’s maximum spell energy increas-
es by one point for every level of druid he gains.

Mastery of Nature (Su): If the druid already had the
mastery of nature ability, he continues to grow in his ability
to command animals, plants, and spirits. He adds his druid
levels to his channeler levels when using this ability (but not
when using any other master of two worlds abilities).

If he did not have mastery of nature, he gains that abil-
ity, though his effective channeler level is one-half his char-
acter level.
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Special
Improved spellcasting, mastery of nature, animal companion
Druidcraft, nature sense
Commune with nature 1/day
Animal companion

Find the way

Commune with nature 2/day
Animal companion

Venom immunity

Commune with nature 3/day
Animal companion
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Animal Companion (Ex): The druid gains an animal
companion from the wildlander animal companion list. This
creature is a loyal companion that accompanies the druid on
his adventures as appropriate for its kind.

If the druid already has an animal companion from the
wildlander class ability, and each time he gains this ability
from the druid class, he may select an additional animal com-
panion from the list, may advance his animal companion by
one rank, or may dismiss a current animal companion for one
of the next higher rank.

Druidcraft (Ex): At 2nd level, the druid learns to
unlock the secrets of nature magic. The spell energy cost for
casting druid spells is reduced by 1. Druid spells include all
spells normally available to druids in the core rules or sup-
plements. The character only gains this reduced spell energy
cost on spells with a level equal to or less than his druid level,
and the minimum cost is 1.

Nature Sense (Ex): A druid can identify plants and ani-
mals (their species and special traits) with perfect accuracy.
He can determine whether water is safe to drink or dangerous
(polluted, poisoned, or otherwise unfit for consumption).

Commune with Nature (Sp): Druids learn to attune
themselves to the natural world to such a degree that they can
“speak” with the flora and fauna, gaining information about
the surrounding area. This is exactly like the commune with
nature spell, with a caster level equal to the druid’s character
level.

Find the Way (Ex): At 5th level, the druid becomes as
one with the natural world, able to move through it like a
ghost. He gains woodland stride (as the wildlander class abil-
ity). If he already has woodland stride, he instead gains track-
less step. If he already has trackless step, he gains the super-
natural ability of being considered to be permanently under
the effects of a pass without trace spell with a caster level
equal to his character level. The druid may suppress or
resume this effect as a free action.

Venom Immunity (Ex): At 8th level, a druid gains
immunity to all organic poisons, including monster poisons
but not mineral poisons or poison gas.




" Elven Raider

Driven back into the dark shadows of their forests, the
elves have suffered grievously under the iron fist of Izrador.
Most hated of all the Shadow’s enemies, the elves have bat-
tled valiantly against a rising tide of darkness. Though their
numbers are limited and their options few, the elves never
hesitate in the battle against the darkness.

Trained to haunt the wilderness with stealth and deadly
accuracy with their bows, the elven raiders patrol the borders
of the elven forests, constantly searching for the agents of
Izrador. When they need supplies or equipment they cannot
get for themselves in the forest, the raiders steal forth to
attack the goblin and orc encampments, laying waste to their
hated enemies and stealing what they can before fading back
into the wilds.

Organized very loosely, the raiders train in groups of 10
to 12 and each group is given a range of territory to explore.
The leaders of these raiding groups meet only rarely, coming
together in secret gathering places to discuss the state of their
forests and the disposition of their enemies. For the rest of
their time, the raiders flit like wraiths through the trees,
unseen when not attacking, unheard unless they are on the
warpath.

In some cases, raiders are given permission to leave
their raiding parties and venture into the world, assisting the
heroes who stand against Izrador. Skilled in wilderness trav-
el and ambushes, the raiders are also fierce warriors and
deadly accurate archers who make excellent allies.

Hit Dice: d8.

Requirements

To qualify to become an elven raider, a character must
fulfill the following criteria.

Race: Elf only.

Base Attack Bonus: 5+.

Skills: Hide 8 ranks, Move Silently 8 ranks, Survival 8
ranks.

Feats: Weapon Focus (longbow or composite long-
bow), Point Blank Shot, Rapid Shot.

Class Skhills

The elven raider’s class skills (and the key ability for
each skill) are Balance (Dex), Climb (Str), Craft (Int), Heal
(Wis), Hide (Dex), Intimidate (Cha), Jump (Str), Listen
(Wis), Move Silently (Dex), Profession (Wis), Ride (Dex),
Search (Int), Speak Language (n/a), Spot (Wis), Survival
(Wis), Swim (Str), and Use Rope (Dex).

SKkill Points at Each Level: 4 + Int modifier.

Class features

All of the following are features of the elven raider
prestige class.

Weapon and Armor Proficiency: Elven raiders are
skilled with all simple and martial weapons. They are profi-
cient with all light armor, but not with shields.

Chapter Four: Prestige Classes
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Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1 +1 +0 +2 +0
2 +2 el +3 +1
3 +3 +1 +3 +1
4 +4 +1 +4 +1
5 +5 +2 +4 5D
6 +6 +2 +5 +2
7 +7 +2 +5 +2
8 +8 +3 +6 +3
9 +9 4 +6 +3
1 +3 2F 7/ +3

0 +10

Ranged Sneak Attack (Ex): At 1st level and every
three levels thereafter, the elven raider gains +1d6 sneak
attack damage on his ranged attacks. This is exactly like the
rogue ability of the same name. If the elven raider gains sneak
attack damage from another source (such as rogue levels), the
bonus damage stacks.

Improved Sneak Attack Range (Ex): As masters of
the bow, elven raiders are able to improve their ranged sneak
attack ability through intensive training and experience. Their
sneak attack range increases by 15 ft. at 2nd level and every
three levels thereafter.

Meticulous Aim (Ex): Raiders are expert shots, and
given time to aim are able to bring down even the mightiest
foes. For every two rounds the elven raider spends taking aim
against a single target before firing, the critical threat range of
the raider’s first ranged attack against that target increases by
one. An elven raider may take aim for a maximum number of
rounds equal to his elven raider level. Thus, a character with
four levels of this prestige class may aim for four rounds,
increasing the critical threat range of his weapon by two.

In order to use this ability, the raider must have the tar-
get in view the entire time he is aiming. Targets who gain
more than 50% cover or concealment disrupt the aiming
process; if the elven raider does not fire immediately after he
has aimed for the maximum number of rounds, the ability is
wasted.

Intimidating Shot (Ex): Legends speak of the lone
raider turning back an entire squad of orcs with a single shot.
Using this ability is a full-round action, during which the
elven raider is able to make but a single shot with his bow. If
the raider misses his target, the attempt clearly fails and the
ability may not be used against the same foes for at least 24
hours.

If the attack hits, however, the raider has a chance to
frighten the allies of his target. The raider is entitled to an
Intimidate check with a circumstance bonus equal to one-half
the total damage caused by the attack.

Leaf Reader (Ex): By observing the environment, the
elven raider is able to eliminate concealment by vegetation.
When firing at a target that has concealment due to vegeta-
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Special
Ranged sneak attack +1d6

Improved sneak attack range: +15 ft.
Meticulous aim

Intimidating shot, ranged sneak attack +2d6
Improved sneak attack range: +30 ft.

Leaf reader

Disarming shot, ranged sneak attack +3d6
Improved sneak attack range: +45 ft.

Close combat archery

Ranged sneak attack +4d6
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tion, he may make a DC 10 Spot check as a free action. For
every 5 points by which he exceeds the DC, the miss chance
for that shot decreases by 10%.

Disarming Shot (Ex): Elven raiders are protectors of
their people above all, and taking away an orc’s weapon is
one of the best ways to prevent it from being used against a
fleeing elven child. Using this ability is a full-round action,
during which the elven raider makes a single ranged touch
attack with his bow. If he succeeds, he may initiate a disarm
attempt. For the purposes of the opposed attack rolls, the
raider is considered to be wielding a one-handed weapon. If
the elven raider fails the opposed roll, the target may not
attempt to disarm him in return.

Close Combat Archery (Ex): At 9th level, the elven
raider may use any kind of bow without provoking attacks of
opportunity from adjacent foes. In addition, the archer is able
to use arrows as light melee weapons without suffering the
normal penalty for using improvised weapons; as such, the
elven raider is considered to be armed even while wielding a
bow.

Freerider

During the wars of the Third Age, those nobles that
were not captured, tortured, and killed by the dark god’s
forces were left landless and wandering, striving to unite
what remained of the people they had once protected. Those
who were successful in gathering a loyal band of followers
became wandering outlaws, striking where they could against
the Shadow’s forces and battling every day for the survival of
their families. Generations have passed, and now the descen-
dants of these lords and their men are known as freeriders.
Though some have settled down in one location to start new
lives, many still roam the Eredane countryside seeking
vengeance for their ancestors and freedom for their people.

Hit Die: d10.




Requirements

To qualify to become a freerider, a character must ful-
fill all the following criteria.

Base Attack Bonus: +6.

Skills: Handle Animal 4 ranks, Ride 8 ranks, Survival
4 ranks.

Feats: Mounted Combat, Ride-By Attack, Spirited
Charge.

Special: The character must be a Sarcosan or
Erenlander human from Eredane.

Class Skills

The freerider’s class skills (and the key ability for each
skill) are Climb (Str), Craft (Int), Diplomacy (Cha), Handle
Animal (Cha), Jump (Str), Profession (Wis), Ride (Dex),
Speak Language (n/a), Spot (Wis), Survival (Wis), and Swim
(Str).

SKkill Points at Each Level: 2 + Int modifier.

Class features

All of the following are features of the
freerider prestige class.

Weapon and Armor Proficiency:

Freeriders are proficient with all simple
and martial weapons, with all types of
armor, and with shields.

Horse Lord (Ex): A freerider is as confident on
his horse as he is on foot. This affinity grants him a
+1 circumstance bonus per level to all Handle Animal
and Ride checks when dealing with horses.

Special Mount (Ex): The light warhorses
granted to Sarcosan knights as mounts are the fastest
and strongest of their species. At 1st level, a freerid-
er gains a light warhorse
that gains the benefits
of arank 1 wildlander
animal companion.
Each time this
ability is gained
thereafter, the
mount gains one
rank as if it were
a wildlander’s ani-
mal companion.

If the steed dies, the
freerider must return to his
band of freeriders and con-
vince both them and his
new steed his worth as a
warrior. If he succeeds, he
may aquire a new warhorse
of the same kind as his
mount. The new mount
may begin with the previ-
ous mount’s abilities or
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may take some time to aquire them, at the DM’s discretion.

Mounted Maneuver (Ex): The freerider and his horse
train together constantly. They become akin to a single figure,
able to accomplish maneuvers in combat that no normal rider
mount could hope to do. The freerider may choose a maneu-
ver from the following list at 2nd, 5th, and 8th level:

Deft Dodging: By focusing on dodging opponents and
defensive maneuvers, the freerider grants both he and his
mount a bonus to AC. If both he and his mount do nothing but
move during the round, both gain a +4 dodge bonus to AC.

Dismounting Cut: The freerider may make a trip attack
to dismount a mounted opponent with any weapon. As per the
rules for tripping with a weapon, this does not provoke an
attack of opporunity. Additionally, the opponent does not
have an option to attempt to dismount you in return

Erratic Attack: By weaving, dodging, and feinting, the
freerider and horse make themselves unpredictable and diffi-
cult targets. Either the freerider or his horse may gain a +2
dodge bonus to AC in any round that either make an attack. If
both the freerider and horse are charging, this ability may
instead be used to negate the normal Armor Class penalty to
both.

Hit and Run: Once per round when mounted, the

freerider can move away from any one enemy

against whom he has just made a melee attack
without provoking an attack of opportunity.

Wheel About: When charging, includ-

ing using the Spirited Charge and Ride-By

Attack feats, the freerider’s steed may make

a turn of up to 90 degrees once during its

movement.

Bonus Feat: At 3rd level and
every 3 levels thereafter, the freerid-
er gains a bonus feat from the fol-

lowing list. The character must

still meet any prerequisites for a

feat that he selects. The feats are:

Mounted  Archery, Sarcosan

Pureblood, Skill Focus (Ride),
Trample, Weapon Focus (Sarcosan
lance, scimitar, or composite longbow),
Weapon Specialization (Sarcosan lance,
scimitar, or composite longbow).
Spur On (Ex): At 4th level, the
freerider can spur his horse on to
greater than normal speeds. During
any round in which the freerider’s
horse makes a charge or double
move, the mount’s speed is
doubled. So, a horse with a
base speed of 40 ft. would
travel 160 ft. with a double
move. This ability may only
be used a number of rounds
per day equal to the
horse’s Constitution
bonus.
Devastating Attack
(Ex): The freerider gains
the Devastating Mounted

7




Che freerider
Base
Class Attack Fort Ref ‘Will
Level Bonus Save Save Save
1st +1 +2 +0 +0
2nd 9 +3 il +1
3rd +3 +3 +1 +1
4th +4 +4 Sl +1
5th +5 +4 i) 0
6th +6 +5 +2 +2
7th +7 +5 +2 +2
8th +8 +6 +3 +3
9th +9 +6 +3 +3
=7 +3 +3

10th +10

Assault feat as a bonus feat. If he already has that feat, he no
longer suffers the —5 penalty for each attack in the round after
the first.

Sweeping Strike (Ex): With quick cuts and momen-
tum, the freerider and his horse can become a whirling plat-
form of death on the battlefield. If the freerider’s mount takes
only a single move, the freerider may make a single melee
attack at his highest base attack bonus against all opponents
he threatens at any point during his steed’s movement for the
round. Neither the freerider nor the steed provoke attacks of
opportunity from any opponent they attack.

When using this ability, the freerider gives up all other
attacks for the round, including those granted by the use of
the Cleave feat or the haste spell.

Paunted One¢

The spirits of the dead and extraplanar entities trapped
by the Sundering can be found in all corners of Aryth. For a
reason not entirely understood, some are able to sense the
movements and sounds of even distant spirits, who are nor-
mally unable to interact with living, material creatures. Many
attempt to ignore these voices for fear of being branded
insane or possessed by dark spirits, but others cultivate their
abilities and grow into powerful conduits between the mate-
rial and spirit worlds. These eccentric folks are commonly
known as haunted ones, and they travel the lands of Eredane
in search of distant spirits on quests that few can understand.
Their interest in communicating with spirits often manifests
itself with a more general interest in divination magic, and by
the time a haunted one has mastered his abilities he has an
innate understanding of such magic that surpasses even the
most learned elven sages and channelers.

Hit Die: d6.

Requirements

To qualify to become a haunted one, a character must
fulfill all the following criteria.
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Special

Horse lord, special mount
Mounted maneuver
Bonus feat

Special mount, spur on
Mounted maneuver
Bonus feat

Special mount, devastating attack
Mounted maneuver

Bonus feat

Special mount, sweeping strike
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Skills: Knowledge (arcana) 8 ranks, Knowledge (spir-
its) 10 ranks.

Feats: Magecraft, Spellcasting (Divination), and
Spellcasting (Necromancy).

Class Skills

The haunted one’s class skills (and the key ability for
each skill) are Concentration (Con), Craft (Int), Knowledge
(all skills taken individually) (Int), Profession (Wis), Speak
Language (n/a), and Spellcraft (Int).

SKkill Points at Each Level: 2 + Int modifier.

Class features

Weapon and Armor Proficiency: Haunted ones gain
no additional proficiency with weapons, armor, or shields.

Improved Spellcasting: Haunted one levels grant sim-
ilar benefits as channeler levels with regards to the art of
magic, bonus spells, and bonus spell energy. This means that
haunted one levels stack with channeler levels for the pur-
poses of determining the highest-level spells the character
can cast. A character with more channeler and haunted one
levels than levels in other classes adds +1 to his character
level to determine the highest-level spells he can cast.

Additionally, each time the character achieves a new
haunted one level, he gains one new spell of either the div-
ination or necromancy schools of any level he can cast.

Finally, the character’s maximum spell energy increas-
es by one point for every level of haunted one he gains.

Spiritcraft (Ex): At 2nd level, the haunted one learns
to unlock the secrets of spirit magic. The spell energy cost for
casting divination and necromancy spells is reduced by 1.
The character’s haunted one level must be higher than the
level of the spell cast to gain the reduced cost, and the mini-
mum cost is 1.

Séance (Sp): Once per day at 1st level, and an addi-
tional time per day every three levels thereafter, the haunted




Che Baunted One

Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1st +0 +0 +0 =%
2nd +1 +0 +0 +3
3rd +2 +1 +1 +3
4th +3 +1 +1 +4
5th +3 +1 +1 +4
6th +4 +2 +2 +5
7th +5 +2 +2 +5
8th +6 +2 2 +6
9th +6 +3 +3 +6
10th i +3 13 it/

Special

Improved spellcasting, séance 1/day (day)
Spiritcraft, spirit manipulation

Ghost sight

Spirit manipulation, séance 2/day (year)
Spell focus (Divination)

Spirit manipulation

Séance 3/day (century)

Spirit manipulation

Spell focus (Necromancy)

Spirit manipulation, Séance 4/day (Sundering)
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one can channel the distant spirits in the area around him,
asking them to guide him in his actions. This functions as if
the haunted one had cast an augury spell with a caster level
equal to his character level, and requires a full-round action.

Alternatively, the haunted one may use this ability to
ask the spirits he has channeled about one event that hap-
pened in the area, gaining rudimentary knowledge of the past.
The spirits are best able to perceive actions that cause intense
emotions, whether love, anger, or fear, and can provide more
detailed information about such events. The information
gained from this ability is similar to that gained by the legend
lore spell. The character can ask the spirits about events with-
in a radius of 100 feet per class level. Using this ability
requires 10 minutes of uninterrupted concentration, and the
haunted one is considered dazed for one minute afterwards.

At 1st though 3rd level, the haunted one may gain
information about events that happened within one day of the
seance. At 4th level, he may ask spirits about events that hap-
pened up to one year in the past. At 7th level he may ask them
about any event that occurred in the area in the past century,
essentially since the beginning of the reign of Izrador. Finally,
at 10th level, the haunted one gains the spirits’ full trust and
may ask them of any noteworthy event in the area since the
time of the Sundering.

Spirit Manipulation (Sp): Each time this ability is
gained, the haunted one must choose one Divination or
Necromancy spell that he knows. If he chooses a Divination
spell, the spell may be of the highest level he can cast. If he
chooses a Necromancy spell it must be one level lower than
the highest spell level he can cast. The haunted one can cast
this spell once per day as a spell-like ability, meaning that it
requires no spell energy to cast and cannot be detected by
astiraxes.

The haunted one may choose a different spell each time
this ability is gained, or may choose to cast a previously cho-
sen spell one additional time per day as a spell-like ability.

Ghost Sight (Su): Beginning at 3rd level, the haunted
one gains the ability to see invisible or incorporeal creatures
normally. This functions as if the haunted one was under the
effects of a permanent see invisibility spell with a caster level

equal to his character level. This ability may be supressed or
resumed as a free action.

Spell Focus: The haunted one gains Spell Focus
(Divination) at 5th level and Spell Focus (Necromancy) at 9th
level. If he already has either of these feats at those levels, he
instead gains the Greater Spell Focus version of that feat.

Insurgent Spy

“The closer you can stay to an enemy, the further he is
from defeating you.”
—Sarcosan proverb

None of the oppressed people of Eredane take this
ancient wisdom to heart as closely as its rogues. Many of
them find that having contacts within the armies of the Night
Kings can aid them tremendously, and many of them are of
questionable enough character to even aid Izrador’s forces in
exchange for their freedom. Still others use their contacts to
aid the resistance fighters that struggle against the forces of
the Shadow. These brave souls use their contacts and skill
with words to deceive occupying forces, safely coordinate
illegal actions, and keep their friends safe from harm. They
are known to those who work against the Shadow in the
North as insurgent spies.

Hit Die: d6.

Requirements

To qualify to become an insurgent spy, a character must
fulfill all the following criteria.

Skills: Bluff 8 ranks, Diplomacy 5 ranks, Gather
Information 8 ranks, Sense Motive 5 ranks.

Feats: Inconspicuous.

Special: The character must have contacts within the
armies of the Shadow, whether on a local or greater scale.
Even good relations with a local captain and some of his
guards is sufficient to satisfy this requirement.
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Base o
Class Attack Fort Ref Will
Level Bonus Save Save Save
1 +0 +0 +2 +0
2 +1 +0 +3 +0
3 £ +] +3 +1
4 +3 +1 +4 +1
5 +3 +1 +4 +1
6 +4 +2 +5 +2
7 +5 +2 +5 +2
8 +6 +2 +6 +2
9 +6 +3 +6 +3
10 +7 +3 =t/ +3

Shadow Contacts favors
Type of Favor Sought

Class Skills

The insurgent spy’s class skills (and the key ability for
each skill) are Appraise (Int), Balance (Dex), Bluff (Cha),
Climb (Str), Craft (Int), Decipher Script (Int), Diplomacy (Cha),
Disable Device (Int), Disguise (Cha), Escape Artist (Dex),
Forgery (Int), Gather Information (Cha), Hide (Dex), Intimidate
(Cha), Jump (Str), Knowledge (Shadow) (Int), Listen (Wis),
Move Silently (Dex), Open Lock (Dex), Perform (Cha),
Profession (Wis), Search (Int), Sense Motive (Wis), Sleight of
Hand (Dex), Speak Language (n/a), Spot (Wis), Swim (Str),
Tumble (Dex), Use Magic Device (Cha), and Use Rope (Dex).

SKkill Points at Each Level: 8 + Int modifier.

Class features

All of the following are features of the insurgent spy
prestige class.

Weapon and Armor Proficiency: Insurgent spies gain
no proficiency with weapons or armor.

Conceal Magic (Su): The insurgent spy can complete-
ly conceal one magical aura per level. This can be used to
hide magic items, spell effects (such as a stone with /ight cast
on it), and other such sources of magical emanation. While
concealed on the insurgent spy’s person, items and effects
radiate no magical auras. Spells such as detect magic and
abilities such as the astirax’s sense magic ability cannot
detect the presence of magic on the spy’s person. If the insur-
gent spy has more magical objects than she can conceal, those
with the highest caster level are unaffected by this ability.

Minor (ignore illicit trading, let characters pass unmolested)
Major (secure release of an ally, avoid lashing or imprisonment)

Incredible (actively deceiving a legate, hiding contraband or wanted individuals) 30+

Special

Conceal magic, shadow contacts (minor)
Shadow speak +1

Sneak attack +1d6, shadow contacts (major)
Shadow speak +2

Sneak attack +2d6, shadow contacts (incredible)
Shadow speak +3

Sneak attack +3d6

Shadow speak +4

Sneak attack +4d6

Shadow speak +5

Gather Information DC
20

S
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Shadow Contacts (Ex): Unlike most denizens of
Eredane, the insurgent spy has made friends within the armies
of the Night Kings. She may have grown up gambling with a
local guard captain or could be the acquaintance of a promi-
nent orcish war leader. Whatever the case, her association
provides her many benefits. She is able to use her affiliation
to get favors, gather information, or get local authorities to
look the other way (see Table 4-9).

In order to use this ability, the character must first
attempt to make contact with someone that she knows either
directly or through association. The character spends a full
day attempting to make contact and then makes a Gather
Information check. The DC for the check varies by the mag-
nitude of the favor sought, as shown on Table 4-9. Of course,
the DM may simply rule that no contact is available in the
spy’s current location.

Once the contact has been made, the spy must still con-
vince the contact to grant her the favor. This can take the form
of a bribe, a threat, or simple diplomacy, but success is never
guaranteed. The DM should feel free to make things as diffi-
cult for the player as he wishes, but the DC for any skill check
associated with getting the favor should rarely be higher than
the Gather Information check needed to approach the contact
in the first place.

Shadow Speak: Through her contact with minions of
the Shadow, the character learns jargon, names, speech pat-
terns, and other verbal cues that allow her to more effective-
ly communicate with those characters. Any time the charac-
ter makes a Bluff, Diplomacy, Intimidate, or Sense Motive
check against a minion of Izrador, she gains the listed bonus
to her check.




Sneak Attack (Ex): At 3rd level, the insurgent spy
gains +1d6 sneak attack damage. This is exactly like the
rogue ability of the same name. The extra damage dealt
increases by +1d6 every other level after 3rd. If the insurgent
spy gains sneak attack damage from another source (such as
rogue levels), the bonus damage stacks.

Smuggler

Since the fall of most of Eredane to the troops of the
Shadow, the movement of magical and martial equipment
between the remaining forces of good has been severely
restricted. Legates and orc patrols enslave or kill those found
carrying such contraband, so the price for its transport can be
very high indeed. This is where the smuggler becomes
invaluable. He has established contacts along his familiar
routes and knows when and where to hide his illegal cargo to
avoid being detected by patrols. The smuggler is a useful, if
elusive, ally in the war against the Night Kings and their foul
master, and gaining one’s trust can be the difference between
life and death in this titanic struggle.

Hit Die: d6.

Requirements

To qualify to become a smuggler, a character must ful-
fill all the following criteria.

Skills: Bluff 8 ranks, Forgery 5 ranks, Gather
Information 8 ranks, Hide 5 ranks.

Feats: Friendly Agent.
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Class Skhills

The smuggler’s class skills (and the key ability for each
skill) are Appraise (Int), Balance (Dex), Bluff (Cha), Climb
(Str), Craft (Int), Decipher Script (Int), Diplomacy (Cha),
Disable Device (Int), Disguise (Cha), Escape Artist (Dex),
Forgery (Int), Gather Information (Cha), Hide (Dex), Jump
(Str), Listen (Wis), Move Silently (Dex), Open Lock (Dex),
Perform (Cha), Profession (Wis), Search (Int), Sense Motive
(Wis), Sleight of Hand (Dex), Spot (Wis), Swim (Str),
Tumble (Dex), Use Magic Device (Cha), and Use Rope
(Dex).

SKkill Points at Each Level: 8 + Int modifier.

Class features

All of the following are class features of the smuggler
prestige class:

Weapon and Armor Proficiency: Smugglers gain no
proficiency with weapons or armor.

Smuggler’s Trade (Ex): The smuggler learns that the
art of lying is as necessary to his work as swordplay is to his
hired guards. His skills in this area grow as he has to perpe-
trate one smuggling job after another, granting him the listed
bonus to all Bluff, Disguise, Forgery, and Gather Information
checks when involved in smuggling operations. In addition,
he may always take 10 on these skill checks under any cir-
cumstances.

o
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Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1st +0 +0 +2 +2
2nd +1 +1 +3 +3
3rd +2 +1 +3 +3
4th +3 +1 +4 +4
5th +3 SE) +4 +4
6th +4 +2 +5 +5
7th +5 +2 +5 +5
8th +5 +3 +6 +6
9th +6 +3 +6 +6
+3 47

10th +6 +7

Dominant Will (Ex): A legate’s zone of truth spell or
the hot end of a torturer’s iron can spell doom for both a
smuggler and his illicit cargo. Smugglers learn to control
their minds so that they can almost convince themselves of
their own lies as well as resist magic that would cause them
to betray their cause. As a result of this practice and training,
a smuggler gains the listed bonus as an insight bonus on Will
saving throws against magical detection, compulsion spells,
lie detection spells, and any effects or attacks that would
cause him to betray his cause. This bonus only comes into
play when the smuggler is engaged in a smuggling or simi-
larly clandestine operation, and only when the failure would
cause the smuggler to reveal his activities, allies, or secrets.
For instance, the bonus would apply to a legate casting a
compulsion spell forcing the smuggler to reveal the names of
all of his contacts, but would not apply to the same spell if
cast in combat to get the smuggler to defend the legate,
restrain his allies, surrender, etc.

Mystifying Speech (Sp): Once per day at 3rd level, the
smuggler can talk his way out of almost any situation. By tak-
ing his targets’ attention away from his illegal activities and
spinning a verbal web of deceptive and misleading state-
ments, the smuggler can cause them to forget what they have
seen or even change specific details they recall. This ability
works exactly like the modify memory spell with a caster
level equal to the smuggler’s class level, except that it can
affect up to one target per class level. All targets must be
within 10 feet of the smuggler and giving him their attention
to be affected. The Will save DC to resist this ability is 10 +
the smuggler’s class level + the smuggler’s Cha modifier.

At 7th level, the smuggler may perform this verbal trick
twice per day.

This is a spell-like, mind-affecting, language-depend-
ent ability.

Information Network (Ex): Beginning at 4th level,
whenever the smuggler enters a new city, settlement, or other
definitive area, he is able to learn the latest gossip in very lit-
tle time thanks to his widespread network of informants.
Given one hour he is able to find out the local happenings as
if he had taken 10 on a Gather Information check. At 8th level
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Slippery mind, disguise contraband

Special

Smuggler’s trade +2

Dominant will +2

Smuggler’s trade +4, mystifying speech 1/day
Information network (take 10)

Smuggler’s trade +6, disguise contraband
Dominant will +4

Smuggler’s trade +8, mystifying speech 2/day
Information network (take 20)

Smuggler’s trade +10
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this ability functions as if the smuggler had taken 20 on the
check.

Disguise Contraband (Su): At 5th level, the smuggler
learns how to stow illegal materials in such a way that defies
divination and detection spells and abilities. This ability
works just like the misdirection spell except the smuggler can
hide up to one cubic foot of creatures or materials per level
for up to one hour per level, no matter the quantity or amount
of any specific objects. This ability also hides magical auras
from the tracking ability of an astirax. All of the affected
materials must be within the same cube and must be hidden
at the same time.

At 10th level, the smuggler can divide up the hidden
creatures or materials any way he likes and may hide materi-
als in different places at different times throughout the day.

Slippery Mind (Ex): At 10th level, the smuggler gains
the extraordinary ability to shrug off magical compulsions. If
the smuggler is affected by an enchantment and fails his sav-
ing throw, one round later he can attempt his saving throw
again. He only gets this one extra chance to succeed at his
saving throw. If it fails as well, the spell’s effects proceed nor-
mally. Unlike the dominant will ability, this ability applies to
all enchantment effects, regardless of whether or not the
smuggler’s secrets are at risk.

Warrior Hrcanist

In the world of Aryth many are born into their magical
powers rather than choosing to study them. Often these
blessed (many would argue cursed) few fully embrace their
abilities, training to use them more easily and to wield greater
and greater power. Some, however, find that their hearts lie
elsewhere, perhaps with the feeling of cold steel in their
hands. Those in this position often become warrior arcanists,
learning to use their innate magical abilities to enhance their
fighting prowess rather than to cast more powerful spells. It
is a hard road they choose to follow, as they must learn both
the arcane as well as the fighting arts. In the end many find it
worth the effort, however, as their magically powered strikes




p— o and arcane defenses allow them to survive in the harsh world

. E(: e % into which they were born.
- Hit Die: d8.
Z’ - Requirements

To qualify to become a warrior arcanist, a character
must fulfill all the following criteria.
o Base Attack Bonus: +4.
Skills: Spellcraft 8 ranks.
Feats: Magecraft, Spellcasting, Weapon Focus (any).
Proficiency: Must be proficient in all martial weapons.

Class Skills

The warrior arcanist’s class skills (and the key ability
for each skill) are Climb (Str), Concentration (Con), Craft
(Int), Intimidate (Cha), Jump (Str), Knowledge (arcana) (Int),
Profession (Wis), Ride (Dex), Speak Language (n/a),
Spellcraft (Int), and Swim (Str).

Skill Points at Each Level: 2 + Int modifier.

Class features

All of the following are class features of the warrior
arcanist prestige class.

Weapon and Armor Proficiency: Warrior arcanists
are proficient with all simple and martial weapons, and with
light and medium armor, and with shields (but not tower
shields).

Armored Casting (Ex): The warrior arcanist becomes
used to wearing armor while casting spells. At 1st level the
arcane spell failure of any armor or shields he uses is reduced
by 5%. Every other level thereafter, the arcane spell failure is
reduced by another 5%.

Channeled Combat (Su): The first thing the warrior
arcanist learns is how to channel his spell energy points in
ways that will aid him in combat. At 1st level, the character
may spend one spell energy point as a free action to grant his
weapon a bonus on attack rolls equal to one-half his charac-
ter level until the beginning of his next turn. The warrior
arcanist must decide to use this ability before making any
attacks.

At 4th level, the character may spend one spell energy
point as a free action to grant himself a deflection bonus to
AC equal to one-half his character level until the beginning of
his next turn. The warrior arcanist must decide to use this
ability before taking any action for the turn.

At 7th level, the character may spend one spell energy
point as a free action to grant his weapon a bonus on damage
rolls equal to one-half his character level until the beginning
of his next turn. The warrior arcanist must decide to use this
ability before making any attacks.

The warrior arcanist may spend spell energy points on
all three types of channeled combat in a single round, but no
more than one spell energy point per type of channeled com-
bat.

Improved Spellcasting: Warrior arcanist levels grant
similar benefits as channeler levels with regards to the art of

!_7;_ (;ha_p
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Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1 +1 +2 +0 +0
2 +2 +3 +0 +0
3 +3 +3 +1 +1
4 +4 +4 +1 +1
5 +5 +4 +1 +1
6 +6 +5 +2 +2
7 +7 +5 +2 +2
8 +8 +6 ) +2
9 +9 +6 +3 +3
1 F7 &3 +3

0 +10

magic, bonus spells, and bonus spell energy. This means that
warrior arcanist levels stack with channeler levels for the pur-
poses of determining the highest-level spells the character
can cast. A character with more channeler and warrior arcan-
ist levels than levels in other classes adds +1 to his character
level to determine the highest-level spells he can cast.
Additionally, at 2nd level and every other level there-
after, the warrior arcanist learns one new spell of any school
and level he can cast.
Finally, the character’s maximum spell energy increas-
es by one point at 2nd level and every other level thereafter.
Melee Caster (Su): At 6th level, the warrior arcanist
learns to deliver spells through his weapons, adding power
and utility to his attacks. Any time the warrior arcanist is
using a full attack action, he may attempt to deliver a spell
through one of his attacks. The spell must be no higher in
level than one-half the warrior arcanist’s class level, and must
have a casting time of 1 standard action or less. Even if the
spell would normally affect multiple targets or an area of
effect, its effects only apply to the creature hit with the
weapon, who gains a saving throw (if any) against its effects
as normal. If the character misses with his attack, the spell
energy for whatever spell he chose is still considered spent.
Regenerative Strike (Su): At 10th level, any time the
warrior arcanist scores a critical hit with a melee weapon, he
recovers spell energy according to the weapon’s critical mul-
tiplier: 1d4 for a x2 weapon, 1d6 for a x3 weapon, and 1d8
for a x4 weapon.

Wbwsper Hdept

The souls of fallen elves sometimes live eternally with-
in the trees of Erethor, giving rise to the phenomenon known
as the Whispering Wood. All the elves of Erethor can “hear”
the whispers of those who have passed on, but some show a
greater understanding of the messages found within them.
These elves are sent to study with the mystics in the Druid’s
Swamp, learning to hone their abilities by undergoing rigor-
ous trials. Those who come through the trials with their sani-
ty intact become whisper adepts and work closely with the
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Special
Armored casting 5%, channeled combat (attack)
Improved spellcasting
Armored casting 10%
Channeled combat (AC)
Armored casting 15%
Melee caster

Armored casting 20%
Channeled combat (damage)
Armored casting 25%
Regenerative strike
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Witch Queen to patrol and defend their forest home from the
forces of the Night Kings.
Hit Die: dS.

Requirements

To qualify to become a whisper adept, a character must
fulfill all the following criteria.

Skills: Knowledge (nature) 8 ranks, Knowledge (spir-
its) 10 ranks, Survival 8 ranks.

Feats: Magecraft, any two Spellcasting feats.

Special: The character must be an elf or elfling in good
standing with the Witch Queen.

Class Skills

The whisper adept’s class skills (and the key ability for
each skill) are Concentration (Con), Craft (Int), Handle
Animal (Cha), Heal (Wis), Knowledge (all skills taken indi-
vidually) (Int), Profession (Wis), Speak Language (n/a),
Spellcraft (Int), and Survival (Wis).

Skill Points at Each Level: 4 + Int modifier.

Class features

All of the following are class features of the whisper
adept prestige class.

Weapon and Armor Proficiency: Whisper adepts gain
no additional proficiency with weapons or with armor.

Improved Spellcasting (Ex): Whisper adept levels
grant similar benefits as channeler levels with regards to the
art of magic, bonus spells, and bonus spell energy. This
means that whisper adept levels stack with channeler levels
for the purposes of determining the highest-level spells the
character can cast. A character with more channeler and whis-
per adept levels than levels in other classes adds +1 to his
character level to determine the highest-level spells he can
cast.




Che Wbisper Hdept

Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1st +0 +0 +0 +2
2nd +1 +0 +0 +3
3rd +2 +1 +1 +3
4th +3 +1 +1 +4
5th +3 +1 +1 +4
6th +4 +2 +2 +5
7th +5 +2 +2 +5
8th +6 Se2 +2 +6
9th +6 +3 +3 +6
+3 43! 7

10th +7

Additionally, each time the character achieves a new
whisper adept level, he learns one new spell of any school
and level he can cast.

Finally, the character’s maximum spell energy increas-
es by one point for every level of whisper adept he gains.

Whisper Sense (Ex): Whisper adepts are the masters
of listening to the voices that haunt the trees of the
Whispering Wood. Their ability to sense the whisper is just as
finely attuned as any of their normal senses. This has several
effects.

Ist Level: At 1st level, the whisper adept no longer
needs to make Wisdom checks to sense the flowing voices of
the Whispering Wood.

2nd Level: When within the wood’s confines, the whis-
per adept gains a +2 bonus to initiative thanks to the warnings
of the elven spirits.

4th Level: By now the whisper adept’s ability to
process the warnings and feelings of the woods around him
are such that he cannot be surprised while within Erethor. The
whisper adept is never considered flat-footed while within the
Whispering Wood and may act in any surprise round unless
immobilized.

6th Level: The whisper adept can now use his connec-
tion to the Whispering Wood to listen in on any location he
knows within the forest’s confines. This ability works just
like the clairaudience/clairvoyance spell except that it only
has auditory components. The whisper adept can use this
ability at will.

8th Level: When the whisper adept uses his whisper
sense (clairaudience) he can now see as well as hear the loca-
tion that he chooses.

10th Level: The whisper adept can gain knowledge of
the territory around him as if he had cast commune with
nature with a caster level equal to his class level. This ability
only takes one minute to activate, and can be used at will. The
whisper adept may only use this ability within the great for-
est.

Fell Touch (Su): Whisper adepts learn and participate
in day-long rituals that bond the bodies of fallen elven war-
riors to the life of the forest, commanding the plants them-

Special

Improved spellcasting, whisper sense
Whisper sense (+2 initiative)

Fell touch

Whisper sense (cannot be surprised)
Tree meld

Whisper sense (clairaudience)
Strength of the wood

Whisper sense (clairvoyance)
Whisper’s ward

Whisper sense (commune with nature)

Cable 4—12 |

selves to gather around the warriors’ bodies and lift them into
the canopy. These rituals were born of a need to prevent fall-
en elves from rising as the Fell, a plague of undead creatures
that arises from the death of any humanoid creature whose
corpse is not somehow prevented from animating. While not
a generally useful ability while adventuring, whisper adepts
have adapted the ritual to create shorter rites for times of war
and when speed is of the essence. Beginning at 3rd level, the
whisper adept can perform a rite as a full round action that
prevents a creature from rising as Fell or Lost. The rite
involves placing a seed from the great forest within the
deceased’s mouth, but rather than growing vines and becoming
a part of the environment, the body simply fails to be animated.

Tree Meld (Su): At 5th level the whisper adept
becomes a living part of the forest. He can meld his physical
form with any whispering tree, allowing him to perfectly hide
from enemies and to rest without worry of being found. This
ability can be used once per day and lasts for up to one hour
per class level.

The whisper adept may carry up to 100 pounds of unliv-
ing gear into the tree with him. The tree must be large enough
to accommodate the whisper adept’s body in all three dimen-
sions. While within the tree the whisper adept remains aware
of the passage of time and may hear what goes on around the
tree, but he may not see out of the tree while melded.

Minor physical damage to the tree in which a whisper
adept is melded does not harm him, but if the tree is partially
destroyed to the extent that the character no longer fits with-
in it he is forcibly expelled and suffers 5d6 points of damage.
This also occurs if the tree is set on fire and burns for more
than three rounds. The tree’s complete destruction expels the
character and slays him instantly unless he succeeds at a DC
18 Fortitude save.

The whisper adept may step out of the tree at any time
before the duration expires. If the effect’s duration runs out
before the character voluntarily exits, he is forcibly expelled
and suffers 5d6 points of damage.

The following spells harm the whisper adept if cast
upon the tree that he is occupying. Warp wood causes no
damage but has a 25% chance of expelling the character.
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Wood shape deals 3d6 points of damage, but does not expel
the character. Diminish plants might cause the character to be
expelled if the tree becomes too small for him to fit within it.
Ironwood and liveoak both forcibly expel the character from
the tree and deal him 5d6 points of damage.

Strength of the Wood (Su): Beginning at 7th level, the
whisper adept automatically recovers one point of spell ener-
gy per hour while using his tree meld ability.

Whisper’s Ward (Su): While within the great forest,
the whisper adept’s mind is protected by a curtain of protec-
tive spirits. He is immune to all mind-affecting effects while
within the great forest, though he may suppress this ability as
a free action in order to accept beneficial mind-affecting
spells.

Wizard

Some channelers desire to expand their spellcasting
capabilities past their natural abilities. These curious individ-
uals often pursue a more rigorous and systematic approach to
magic than is followed even by traditional hermetic channel-
ers. The wizards of Aryth study complex spell formulas that
require precise movements, carefully phrased intonations,
and an array of physical components to generate magical
effects. They are able to prepare spells ahead of time, allow-
ing them to use less of their own energy when casting. The
study of magic also brings knowledge of the fundamentals of
magic, opening new doors to metamagic and the creation of
items of power. It takes a great deal of dedication to become
a wizard, but the benefits are both powerful and rewarding for
those who choose the path.

Hit Die: d4.

Requirements

To qualify to become a wizard, a character must fulfill
all the following criteria.

Skills: Knowledge (arcana) 10 ranks, Spellcraft 10
ranks.

Feats: Magecraft (hermetic), one item creation feat,
one metamagic feat, and two Spellcasting feats.

Spellcasting: Must know at least 13 spells of 1st level
or higher.

Class Skills

The wizard’s class skills (and the key ability for each skill)
are Concentration (Con), Craft (Int), Knowledge (all skills, taken
individually) (Int), Profession (Wis), Speak Language (n/a), and
Spellcraft (Int).

SKkill Points at Each Level: 2 + Int modifier.

Class features

All of the following are features of the wizard prestige
class.

Weapon and Armor Proficiency: Wizards gain no
additional proficiency with weapons or armor.
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Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1 +0 +0 +0 +2
2 +1 +0 +0 +3
3 +1 +1 +1 +3
4 +2 +1 == +4
5 +2 +1 +1 +4
6 +3 +2 +2 +5
7 +3 +2 +2 +5
8 +4 S +2 +6
9 +4 +3 +3 +6
10 +3 +3 7

5o

Improved Spellcasting: Wizard levels grant similar
benefits as channeler levels with regards to the art of magic,
bonus spells, and bonus spell energy. This means that wizard
levels stack with channeler levels for the purposes of deter-
mining the highest-level spells the character can cast. A char-
acter with more channeler and wizard levels than levels in
other classes adds +1 to his character level to determine the
highest-level spells he can cast.

Additionally, each time the character achieves a new
wizard level, he gains one new spell of any level and school
he can cast. A wizard can learn additional spells according to
the normal rules for learning spells.

Finally, the character’s maximum spell energy increas-
es by one point for every level of wizard he gains.

Wizardcraft (Ex): At 1st level, the wizard learns to
prepare spells ahead of time to be cast later in the day. While
this restricts his choice of spells compared to the normal
method of casting, casting such spells is much easier: a pre-
pared a spell costs only half the spell energy (rounded up)
normally required to cast a spell of that level. This reduction
applies after spell levels have been added for metamagic
feats. This reduction does not stack with the reduced cost pro-
vided by spell talismans or any ability that allows spells to be
cast with a reduced cost in spell energy. It can never cost less
than one point of spell energy to prepare a spell, and a wizard
can prepare 3 spells/class level.

A wizard must rest for eight hours and spend one hour
studying in order to prepare spells each day. Any spells he
wishes to prepare must be studied at the beginning of the day,
and the spell energy required for the spells is expended when
they are prepared. This spell energy cannot be regained until
the wizard gets another full night’s rest. When the wizard
rests and recovers this spell energy, any uncast prepared
spells are lost.

When a character reaches 2nd level, he compiles a
spellbook containing all of the spells that he knows. The
bonus spells he gains with each wizard level are also added to
his spellbook automatically. The wizard’s spellbook other-
wise follows all the rules for wizards’ spellbooks presented in
the core rules, including the process used to add new spells to

Special

Improved spellcasting, wizardcraft

Efficient study 10%

Bonus feat

Spellcasting

Efficient study 20%

Bonus feat

Spellcasting

Efficient study 30%

Bonus feat
Spellcasting
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the spellbook. Wizards must study their spellbooks each day
to prepare their spells. A wizard cannot prepare any spell not
recorded in his spellbook (except for read magic, which all
wizards can prepare from memory).

Efficient Study (Ex): Wizards expend less of their own
energy when learning new spells through study and when cre-
ating magic items. At 2nd level, the wizard spends 10% less
XP for either action. This reduction increases by 10% every
three levels thereafter.

Bonus Feats: The wizard gains a bonus feat at 3rd, 6th,
and 9th level. The feat chosen must be either an item creation
or metamagic feat.

Spellcasting: At 4th, 7th, and 10th level, the wizard
gains a Spellcasting feat of his choice. A wizard who qualifies
may choose Greater Spellcasting instead.

Wogren Rader

Wandering up and down the Plains of Erenhead, the
halflings of Eredane’s central plains eke out a harsh existence
in the shadow of Izrador’s forces. Though most of their kind
are chained and driven to death in the service of Izrador’s
armies, these few nomads returned to their ancient, nomadic
ways. With their wogren companions by their sides, these
halflings hide amongst the pannock trees, pitching their tiny
tents in the dark of night and rising to begin traveling once
again before the rays of dawn peek over the mountains.

While the nomads rely partially on their mobility and
stealth to protect them from the forces of Izrador, they are
also shielded by the fierce wogren riders. Mounted on these
magical creatures, the diminutive halflings seem to grow in
stature and aggression, ready and able to defeat any who
cross their paths. Though the wogren are not beasts of burden
or mere mounts, they are willing to follow the lead of their
rider and assist them in battle. Together, the wogren and its
rider become a fearsome duo, ready to face any challenges
the world can throw at them.

But the ways of the wogren rider are not for all
halflings. Each of the wandering tribes has but a handful of
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these daring halflings, and fewer than 200 of them can be
found in the world. The halflings tell tales of the ancient
times, when their wogren riders flooded across the plain to
battle their enemies. Reduced to a shadow of their former
glory, the wogren riders of today jealously guard their tradi-
tions and entrust the partnership of their wogrens only to the
bravest and most noble halflings.

These elite mounted warriors can match the Sarcosan
knights for speed and lack not at all for courage and tenacity.
Roaming from the Ardune to the foothills of the Kaladrun
range, the wogren riders are the last defense for their friends
and families amongst the nomadic tribes. There is a saying in
the vows of the wogren riders that for every rider who falls,
a tribe of halflings dies.

Hit Die: dS.

Requirements

To qualify to become a wogren rider, a character must
fulfill the following criteria.

Race: Only halflings and halfling-raised elflings
become wogren riders; the mystical beasts are too precious to
the halflings and the role of the rider to important to allow
outsiders to join their number.

Skills: Ride 8 ranks, Survival 4 ranks

Feats: Mounted Archery, Mounted Combat

Special: Those halflings who wish to become wogren
riders must complete a quest given to them by the riders of
their tribe. This quest always involves defeating some enemy
of the tribe or acquiring some item the tribe needs. This is an
adventure in its own right, and the halfling is allowed to bring
along a few companions, provided he leads them and guides
them to success. Though the companions gain no spe-
cial reward for their part in the quest, they will be treat-
ed as allies of the nomads from that time forward.

Class SRkills

The halfling wogren rider’s class skills (and the
key ability for each skill) are Climb (Str), Craft (Int),
Handle Animal (Cha), Heal (Wis), Hide (Dex), Jump
(Str), Listen (Wis), Move Silently (Dex), Profession
(Wis), Ride (Dex), Speak Language (n/a), Spot (Wis),
Survival (Wis), and Swim (Str).

SKkill Points at Each Level: 4 + Int modifier.

Class features

All of the following are features of the wogren
rider prestige class.

Weapon and Armor Proficiency: Wogren riders
are skilled with all simple and martial weapons. They are
proficient with all light and medium armor, but not with
shields.

Special Mount (Ex): At 1st level, the wogren
rider gains a mature wogren that has the benefits of a
rank 1 wildlander aninmal companion. Each time this
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Bond of Blood

Roa was just a young maid with some skill at
channeling when her entire village was killed by orc
raiders. She was badly injured in the battle and left for
dead. Expecting the effort to cost her life, she used the
last of her magics to mend the wounds of a dying
wogren that had fallen defending her. The creature sur-
vived and carried Roa to shelter, where he licked her
wounds and kept her warm and fed until she recovered.

The two seem to have formed a closer bond than
any halfling and wogren had before, and now travel the
plains spying on Izrador’s minions. They pass word of
enemy movements and activities to a network of
halfling, gnome, and human contacts that Roa has
developed over the years. Their information has served
to save hundreds of halfling lives and kept whole tribes
out of the slavers’ pens. Roa has become a legend of
sorts among the halflings and every girl-child of the
people hopes to one day be just like her.
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Base
Class Attack Fort Ref Will
Level Bonus Save Save Save
1st +1 +0 +2 +0
2nd +2 +1 +3 +1
3rd +3 +1 +3 +1
4th +4 +1 +4 +1
5th 35 +2 +4 =)
6th +6 +2 +5 +2
7th +7 +2 +5 +2
8th +8 +3 +6 +3
9th +9 +3 +6 +3
+3 +3

10th +10 +7

ability is gained thereafter, the wogren gains one rank as if it
were a wildlander’s animal companion.

Wogren are incredibly rare; if the wogren dies, the
wogren rider cannot gain a new mount until he gains the spe-
cial mount ability again through normal level advancement.
Even then, he must have proven to his tribe that the first
wogren died with honor and for a purpose that furthered the
cause of the halfling people. The new mount may begin with
the previous mount’s abilities or may take some time to
aquire them, at the DM’s discretion.

Coordinated Attack (Ex): In any round in which
either the wogren or his rider hits a target in melee, the other
member of the partnership gains a +2 bonus to his attack roll
for his next melee attack against the same target. The combi-
nation of attacks from rider and mount makes it very difficult
for enemies to avoid either the flashing blade or snapping
jaws.

Mounted Ability (Ex): Each time this ability is gained,
the wogren rider may choose one of the abilities below. If the
wogren rider does not have the base feat for each mounted
ability, he may choose that feat instead of an ability. He may
later choose the same ability again in order to gain the
improved version.

Improved Ride-By Attack: The rider gains the Ride-By
Attack feat for free. If he already has the Ride-By Attack feat,
he may now perform charge actions, including ride-by
attacks, without needing to move in a straight line.

Improved Mounted Archery: The wogren rider no
longer suffers any penalty for firing a bow or throwing a
weapon while riding his wogren, and additionally is consid-
ered to have the Rapid Shot feat while mounted.

Improved Mounted Combat: Halflings have no illusions
about their wogren: If their beast dies in battle, so do they.
They become even more skilled at maneuvering their mounts
out of danger. The wogren rider may now use his Mounted
Combat feat a number of additional times in a round equal to
his Dexterity modifier (minimum one additional time).

Improved Spirited Charge: While they don’t have the
strength and stature of their Sarcosan allies, wogren riders
have learned to use momentum and skill to damage their foes.

Special

Coordinated attack, special mount
Mounted ability

Speed mount

Special mount, mounted ability
Mounted hide

Mounted ability

Special mount, wogren dodge
Mounted ability

Wogren’s sight

Special mount, mounted ability
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The rider gains the Spirited Charge feat for free. If he already
has the Spirited Charge feat, the wogren rider is considered to
have the Improved Critical feat with any melee weapon used
while he and his wogren are charging. This ability does not
stack with any other effect that expands the threat range of a
weapon (such as the keen edge spell).

Improved Trample: The rider gains the Trample feat for
free. If he already has the Trample feat, the wogren rider and
his mount do not provoke attacks of opportunity from the
defender when making overrun attempts.

Speed Mount (Ex): The wogren knows when to
crouch and let his rider swing up into the saddle quickly and
easily. This ability allows the wogren rider to mount or dis-
mount as a free action, with no Ride skill check required.

Mounted Hide (Ex): The wogren rider may use his
Hide skill while mounted, provided he is not moving. This
allows the rider to hunker down with his mount and camou-
flage them both with his skill check, though the halfling’s size
modifier is not included in the check; instead, the halfling
uses the wogren’s size modifier, along with any armor check
penalty he and the wogren suffer from. This ability may only
be used in natural, outdoor surroundings.

Wogren Dodge (Ex): The wogren keep their eyes
peeled during battle, constantly watching where their riders
are not. In this way, the rider and his mount can watch the
entire battlefield, giving them a greater awareness of their
environment.

As a result, the wogren and rider both gain a +2 cir-
cumstance bonus to their Armor Class during any round in
which the rider is mounted and the wogren moves at least 10
feet.

Wogren’s Sight (Ex): The wogren rider is so attuned to
his wogren he is able to make some limited use of the crea-
ture’s blindsense ability by reading the cues and body lan-
guage of the wogren. This gives the rider blindsense within
30 ft. as long as he is mounted on or adjacent to his wogren.
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This chapter presents
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information on the skills, feats,
weapons, and magic of MIDNIGHT.

The background descriptions of this
chapter are designated as closed content, while
all new game mechanics rules are Open Content.

Skills

Several skills have unique applications in MIDNIGHT,
while two new Knowledge skills replace those from the core
rules that are obsolete on Aryth in the Last Age. The skills
and applications below should be considered standard in any
MIDNIGHT game, as they take into account the situations and
environments found on Eredane in the Last Age.

Hppraise

With gold and jewels holding little value across
Eredane, Appraise is less useful for general pricing of treas-
ures found while adventuring. Where the skill does become
«_useful is in bartering for goods and services, during which the
““Appraise skill can be used as normal to determine the appro-
priate vp an item should be worth in the local area; such esti-
» mates do not take into account the buyer’s or seller’s specif-
ic personal circumstances, however.

_ Synergy: A character with 5 or more ranks in
Knowledge (local) for the area he is in gains a +2 synergy

bonus on all Appraise checks made to determine the value of
a good or service in that area.

Bluff

! Bluff is an essential skill for rebellious heroes who
must often navigate enemy-ridden cities to gather the sup-
' plies and information they need. The ability to lie convinc-
' ingly can ease a PC by a bullying orc patrol, convince a col-
, laborator to unload useful information to the wrong people,
or even just help a desperate party get enough food to survive

for another day.

In areas where the Shadow is dominant, such as a city
or military encampment, bluffing agents of Izrador is more
difficult than normal. It is difficult to pull off a ruse in an
occupied area, not to mention the fact that some orcs and
legates do not care what excuses are given by those they con-
trol. Still, the political infighting among Izrador’s ranks can
be used against them by skilled manipulators. Table 5—1
presents examples and modifiers for specific uses of the Bluff
, skill within the world of MIDNIGHT. Where one overlaps with
{ one of the more general circumstances provided in the PHB,
the modifiers do not stack.
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Bluff Modifiers in Occupwed E€redance

Modifier Circumstances

+5 The Bluff works for the target’s allies or against opposing factions within the Order of Shadow or
the military ranks. Example: “Simply by letting us in the gate, you will have ensured the destruction
of Captain Zenrik. You know, the one who's sleeping with your sister?”

4 The threat of Shadow-intervention is believable. Example: “Legate Tomas is on his way here now
and he's looking for trouble.”

-5 The target is in a position of authority where the Shadow rules. Example: “Even if I believed you I

wouldn t let you in without a token from Lord Barak.”

Diplomacy

Diplomacy is better suited for use with common folk or
other rebels rather than with the forces of the Shadow, who
are not given to negotiate with anyone outside of their com-
mand structure. It can be an essential skill when looking for
a place to hide or trying to gain the aid of locals, who will be
risking life and limb to aid suspicious strangers.

Add 5 to the DC to achieve a new attitude when using
Diplomacy with strangers in MIDNIGHT, who usually start
with an attitude of Unfriendly. This can be somewhat miti-
gated with circumstance bonuses in areas where the
Shadow’s grip is not so strong, but in general the common
folk of Eredane are careful with their allegiances, as giving
the slightest aid to rebels or fey folk carries penalties from
hard labor to death, depending on who catches them.

Pide

PCs in MIDNIGHT often find themselves on the run, and
Hide can be an essential skill for staying alive.

Ambush: Ambushes are an important tactic for the out-
laws who oppose Izrador’s rule. A character can substitute his
own ranks in Hide for that of his companions if he spends five
minutes per additional person surveying the terrain, explain-
ing the situation to the others, and preparing camouflage for
them. Only those present during this time can take advantage
of this bonus. A character may not hide others if they are
moving, and the Hide check must be made immediately after
the period of explanation or it cannot be shared. If a poor
Hide check is rolled when setting up an ambush, a new check
may be rolled for every additional five minutes spent prepar-
ing a single person’s hiding spot.

This use of the skill assumes that the individuals being
hidden are Medium. Small or smaller creatures require half
the time to prepare for an ambush, and the time required for
all other creatures doubles for each size category they are
above Medium.

Blending In: 1f the PCs do not want to be noticed, rather
than opposing the PCs’ Hide checks with the Spot checks of
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every patrolling orc they pass by, assume that they manage to
pass through a Shadow-controlled area unnoticed and unha-
rassed if they each meet the DCs below on their Hide checks.
If they fail, they draw the attention of an orc patrol, hobgob-
lin guard, legate tithe-master, etc. In some cases, such as a
party of all-Dorn PCs in the Northlands, this might mean
nothing more than that the PCs must cower for a few minutes
to appease their questioner. In others, such as if there are fey
among the party or they are carrying noticeable weapons, dis-
covery can be a death sentence. What happens after the PCs
are discovered depends on who they are, where they are, their
ability to Bluff their way out of a bad situation, and a host of
other circumstances.

The DM may call for a Hide check once per day, once
per hour, or however often you deem appropriate, depending
on the level of danger you want the PCs’ journey to have.
When the PCs attempt to sneak past specific guard points (for
instance, the gate to an enemy-occupied city), opposed Spot
and Hide checks are in order.

Blending in Wbile in Occupied Eredane

Circumstances Example  Hide DC
Loosely controlled city Sharuun 5
Loosely controlled town Al Kadil 10
Loosely controlled village Farodun 15
Tightly controlled city Bastion 10
Tightly controlled town Chandering 20
Tightly controlled village Riismark 30

Modifiers: While most Hide checks are modified by
armor check penalties and the like, these Hide checks are
made to blend in with a crowd or make oneself beneath notice
more than to actually hide. Therefore, additional modifiers
are necessary.

Race: The cities and towns of MIDNIGHT do not have
the same diversity of races as those in other settings. If a
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human character of a culture not normally found in an area
attempts to blend in with crowds, he suffers a -2 penalty on
his Hide check. Elves and halflings can attempt to pass as
human adults or children, but still suffer a —4 penalty to their
checks to blend in. Finally, dwarves, orcs, and dworgs are the
most noticeable of races due to their bulk and stature, suffer-
ing a —8 penalty to Hide checks to avoid notice. Though a
dworg can pass for an orc and orcs have fairly free reign, it is
still unusual to see the chosen of Izrador traveling alone or
with a small group of other races. Any orc not traveling as
part of a patrol or warband and not bearing the markings of
the unit attached to the area is likely to be stopped and ques-
tioned.

Weapons: The Shadow’s guards have learned to notice
the shapes of weapons, even hidden ones, out of the corner of
their eyes. Even a sword hidden beneath a coat can be notice-
able because of the effect it has on a person’s walk or the strange
bulges it produces beneath the clothing. PCs bearing one or
more one-handed weapons suffer a —4 penalty to their checks to
blend in, while those with the temerity to carry two-handed
weapons suffer a —10 penalty on their checks to blend in.

Intimidate

Intimidate is a dangerous skill to use in occupied
lands—failure might get a character reported to the authori-
ties, imprisoned, or worse.

Intimidate checks against orcs or legates in occupied
territory suffer a —2 penalty since the target feels quite com-
fortable in the knowledge that he is in a dominant position.
Likewise, Intimidate checks made against low-level orcs or
collaborators trapped away from their usual comfort zone
gain a +2 circumstance bonus. This bonus does not apply to
legates or high-ranking members of the occupying army.

Rnowledge

Knowledge (the planes) and Knowledge (religion) are
not used on Aryth. The other planes have been vacant for too
long for knowledge to have been passed down about them—
they exist now only in legend. Likewise, there is no god other
than Izrador, and even his divinity is questioned by the major-
ity of Eredane’s population. All that exists is the Shadow in
the North, his legates, and his armies, and knowledge of them
is far more useful and important to the denizens of the con-
quered lands. The following are new Knowledge skills in
MIDNIGHT.

—History (the Old Gods)

—Local (Central Erenland, Endless Ocean, Erethor,
Northern Marches, Northlands, Kaladrun Mountains, Icewall
Mountains, Pale Ocean [includes White Desert and Island of
Asmadar], Sea of Pelluria, Southern Erenland)

—Shadow (legates and their magic, the Order of
Shadow, the armies and generals of Izrador, religious prac-
tices and worship of Izrador, black mirrors)

—Spirits (elementals, true fey, outsiders, undead, the
Lost, the Eternal, the Whisper)

Synergy: If you have 5 or more ranks in Knowledge
(local), you get a +2 synergy bonus on Knowledge (Shadow)
checks to determine information about the local military or
religious organization and their notable figures.

If you have 5 or more ranks in Knowledge (nature), you
get a +2 synergy bonus on Knowledge (spirits) checks. The
two worlds have grown closer in essence in the millennia
since the Sundering.

If you have 5 or more ranks in Knowledge (spirits), you
get a +2 synergy bonus on Knowledge (nature) checks. The
two worlds have grown closer in essence in the millennia
since the Sundering.

Speak Language

Eredane’s rich variety of languages are one of the few
artifacts that remain from the time before the Shadow fell.
Some of its languages are more developed than others, and
some are falling more and more into disuse as Izrador’s influ-
ence crushes native cultures. Also, reading and writing may
not be taught in most of occupied Eredane, and thus literacy
has fallen to drastically low levels. Because of these factors,
languages in MIDNIGHT are handled slightly differently from
those in the core rules.

First, all characters are considered to be illiterate, even
in their native language. In order to become literate, a char-
acter must first find someone who can read and write the lan-
guage, which can be a quest in and of itself. The character
must then spend two skill points to acquire literacy in a lan-




guage, at which point he gains the same level of written com-
petence as he has competence in the spoken language. From
that point forward, if the character spends more points to
increase his competence in a language, his competence in the
written version of that language also increases. When lan-
guages are listed in character write-ups and stat blocks, an
asterisk (*) after the language denotes literacy.

Language Competence

Most languages of Eredane have three levels of compe-
tence: pidgin, basic competence, and fluency. One skill point
spent on a language allows the character to learn the pidgin
version of it, which lets a character understand and recite only
basic grammatical structures and words. Two skill points
grants basic competency in both speech and comprehension,
while three skill points buys fluency. When languages are
listed in character write-ups and stat blocks, a (1) after the
language represents pidgin competence, while a (2) after the
language represents basic competence. If there is no number
in paranthesis after the language, the character is fluent in that
language.

Some languages, like Black Tongue or Snow EIf Patrol
Sign, exist only to convey simple terms and meaning within
a very limited scope (in this case warfare), and therefore have
no level of competence above pidgin. Others, like High
Elven, are so complex and intricate that a pidgin level of
competence is meaningless, and only begin to make sense at
the basic competence level.

Most characters begin play with fluency in at least one
their automatic languages and varying levels of competence in
other automatic languages. Additionally, rather than gaining
bonus languages for high Intelligence modifiers, starting char-
acters instead gain two skill points per Intelligence bonus to
spend on automatic or bonus languages. Characters may not
begin play with skill ranks in languages other than those list-
ed as automatic or bonus languages.

Some languges provide a variation on synergy with one
another. When a character gains a level of competence in a
language (called the primary language) that provides some
level of competence in another language (called the related
language), his competence in the related language immediate-
ly increases. If the character already has that level of compe-
tence in the related language, then he gains no benefit from the
competence increased granted by the primary language.

Language Competency Modifiers*

Competence Bluff Diplomacy Gather Info Intimidate Sense Motive
None =30 =30 -30 =5 =20
Pidgin =5 =5 =5 =2 &5
Basic -2 -2 -2 — -2
Fluent = == Bt = =

* At the DM’s discretion, these modifiers may not apply to actions in which language plays no part, such as
feinting during combat or using someone’s body language as the object of your Sense Motive skill.
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A character that learns or improves a language after 1st
level can only advance it with one skill point per level, mim-
icking the natural growth of linguistic mastery over time.
Thus, a character who begins play with a pidgin understand-
ing of Norther could not spend two skill points at 2nd level to
grant fluency with the language—he can spend one point to
gain basic competency, and then another at 3rd or higher level
to gain fluency with the language. A character can advance as
many languages as he wishes at each level, but only one level
of competency at a time.

If you are less than fluent in a language you are
attempting to use with certain skills, you may suffer penalties
on skill checks with them, as shown on the table below.

For a full list of languages and descriptions of each, see
page 160.

foraging DCs by Rcegion

Region DC
Aruun 15
Caraheen 10
Central Plains 15
Highhorn Mountains 15
Icewall Mountains 20
Island of Asmadar 10
Kaladrun Mountains 15
Miraleen 10
Northern Marches 20
Northlands 15
Sea of Pelluria 15
Southern Erenland 15
Veradeen 15
Westlands 20
White Desert
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Survival

After a single run-in with the forces of Shadow, most
characters will be forced to live in the wilderness, at least for
a time, and traveling across the vast expanses of Eredane
requires knowledge of the land and how to live off of it.
Additionally, PCs often find themselves hunted by forces of
the Shadow or having to infiltrate areas with heavy patrols. In
addition to foraging for food and tracking foes, Survival
becomes quite literally a skill that keeps the PCs from a gory
and violent death.

In the uses of the Survival skill below, the character
making the checks is referred to as the “guide.”

Foraging: The world of MIDNIGHT is a harsh place, and
competition for food is fierce, especially in lands dominated
by the Shadow’s armies.

Evading Patrols: Rather than opposing the characters’
Hide and Move Silently checks with the Spot checks of every
orc in the patrols they pass near, assume that a party manages
to pass through a Shadow-patrolled area undetected if their
guide meets the DCs on Table 5—4 on his Survival checks. If
he fails, the party draws the attention of the patrol. When
attempting to evade patrols, the natural terrain determines the
check’s DC, as shown on Table 5—4; however, the guide also
suffers penalties or bonuses to his check similar to the
Condition modifiers listed under the Track feat in the PHB.
Rather than acting as penalties and bonuses to the Survival
DC, the listed modifiers (in which “group being tracked”
refers to the guide’s own group) instead act as penalties and
bonuses to the guide’s Survival check.

The DM may call for a Survival check once per day,
once per hour, or however often he deems appropriate,
depending on the level of danger he wants the characters’
journey to have. When the characters attempt to sneak past
specific guard points (for instance, past a well-guarded bridge
or through the pickets of an enemy encampment, opposed
Spot and Hide checks are in order.

Counter-tracking: Unlike in the core rules, hiding one’s
tracks in MIDNIGHT is far too important to be represented by
a simple DC modifier to a foe’s Survival DC. Instead, when-
ever a party attempts to hide its trail (which requires that they
move at half speed), the guide makes a Survival check with a
DC dependent on the surface over which the party is being
tracked (see Table 5—4). For every 2 points by which the
guide beats the DC, the DC to track the party increases by 1.

Feats

Many of the differences between MIDNIGHT and other
settings can be found among the feats. Everything from the
feat-based magic system to the feats’ focus on survival show
that success in MIDNIGHT depends not just on the power the
characters wield, but also on how carefully they use it.

Craft Charm (Item Creation)

You can create charms, which produce beneficial
effects without the telltale aura of channeled magic items.
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vading Patrols

Circumstances Survival DC
Open terrain or thick forests 15

Hills or light forests 10
Mountains or grasslands 5

Permanent magic item or +1/caster level*

ongoing spell effect

Per additional item or effect +1

* This modifier is only applied if the DM
determines that an astirax is in the area, and only
applies to the most powerful magic effect on the

party.

Counter—tracking

Surface DC  Surface DC
Very soft ground 20 Firm ground 10
Soft ground 15 Hard ground 5

Cable 5—4

Prerequisite: Craft (any) 4 ranks.

Benefit: You can create charms, beneficial items that
use the innate magic of Aryth. Charms can take any shape, so
long as you have ranks in Craft that allow to produce a mun-
dane version of that item. Most are inoccuous, every day
items with hints of their creator’s tribal, clan, or cultural ori-
gins. Creating a charm does not require the expenditure of
XP. More information on crafting charms can be found on
page 138.

Craft Greater Spell Talisman (Item
Creation)

You can create greater spell talismans, which reduce
the cost for casting spells from a single school.

Prerequisite: Magecraft, any three Channeling feats,
character level 12th+.

Benefit: You can create a greater spell talisman for any
school for which you have the Spellcasting feat. Like spell
talismans, greater spell talismans can be of any size, shape, or
material. Creating a greater spell talisman takes one day for
each 1,000 vp in its base price. To craft a greater spell talis-
man, you must spend 1/25 of its base price in XP. More infor-
mation on crafting spell talismans can be found on page 306.




Craft Spell Calisman (I'tem
Creation)

You can create spell talismans, which reduce the cost
for casting specific spells.

Prerequisite: Magecraft, Spellcasting, character level
3rd+.

Benefit: You can create a spell talisman for any spell
that you know. A spell talisman can be of any shape, size, or
material. Each is a unique creation and often reflects either
the purpose of the spell for which it is being created or the
personality of its creator. Creating a spell talisman takes one
day for each 1,000 vp in its base price. To craft a spell talis-
man, you must spend 1/25 of its base price in XP. More infor-
mation on crafting spell talismans can be found on page 306.

Devastating Mounted HAssault
(Fighter, General)

You have trained endlessly to perfect your mounted
combat abilities. Your own attacks are timed to make optimal
use of your mount’s movement.

Prerequisite: Mounted Combat, Ride 10 ranks.

Benefit: When riding a mount that makes a single
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move or a charge during the round, you may still take a full
attack action. The mount must move 5 feet between each
attack, and each attack after the first suffers a cumulative —5
penalty (in addition to the normal —5 penalty on all iterative
attacks in a full attack action).

Normal: You may only make a single melee attack if
your mount moves more than 5 feet.

Drive it Deep (Figbter, General)

You learn to put all your power behind your attacks,
even with small weapons.

Prerequisite: Base attack bonus +1.

Benefit: On your action, before making attack rolls for
a round, you may choose to subtract a number from all melee
attack rolls and add the same number to all melee damage
rolls. This number may not exceed your base attack bonus.
The penalty on attacks and bonus on damage apply until your
next turn.

Special: This feat can only be used with light or one-
handed weapons, including both ends of a double weapon. It
cannot be used to increase the damage dealt by two-handed
weapons, and wielding a light or one-handed weapon in two
hands grants no additional benefit.

This feat may not be used in conjunction with Power
Attack.

Extra Gift (General)

You are closely attuned with the ebb and flow of
Aryth’s power, and as such you can use your channeler gift
more often than normal.

Prerequisite: Channeler level 4th.

Benefit: When you gain this feat, you can use your
channeler gift four more times per day than normal.

Normal: Without this feat, a character can typically use
his channeler gift a number of times per day equal to 3 + his
Charisma or Wisdom modifier.

Special: You can gain Extra Gift multiple times. Its
effects stack.

friendly Hgent (General)

In a land where trust is more valuable than coin, you have
a sixth sense about the enemy and a trusting veneer to allies.

Prerequisites: Gnome or human, must be good-
aligned.

Benefit: When interacting with agents of Izrador, you
gain a +4 circumstance bonus to Sense Motive checks made
to determine their allegiance (DM will secretly add the
bonus). When interacting with enemies of Izrador and folk
that actively resist his reign, you gain a +4 circumstance
bonus to Diplomacy checks made to convince them of your
allegiances.

Giant-figbter (Fighter, General)

You have studied with everyone you can find who
knows how to dodge the blows of giant-kin and hit them
where it hurts.




Prerequisite: Dodge, Weapon Focus.

Benefit: +4 dodge bonus to Armor Class against crea-
tures of the giant type (such as ogres, trolls, and giant-men).
Additionally, when using a melee weapon or a ranged
weapon against a creature with the giant type within 30 ft.,
the critical threat range for your weapon is doubled. These
bonuses represent special training that you’ve undergone,
during which you’ve learned tricks that everyone from
dwarves to snow elves have passed down over generations.

Special: The doubled threat range granted by this feat
does not stack with any other effect that expands the threat
range of a weapon (such as Improved Critical or the keen
edge spell).

Greater Spellcasting (Channeling)

You gain knowledge of spells from one of the greater
schools of magic.

Prerequisites: Character level 5th, Spellcasting
(Lesser Conjuration or Lesser Evocation).

Benefit: When this feat is selected, choose either
Conjuration (greater) or Evocation (greater). You must have
access to the lesser form of any greater school you choose
with this feat. You immediately learn one spell from this
school or its lesser version, and you may now learn spells
from this school. Note that spells from these schools have
spell energy costs as if they were two spell levels higher.

Special: You may choose this feat more than once.
Each time you do, you must choose a different school of
magic.

Perbalist (Item Creation)

You can create herbal concoctions that provide alchem-
ical benefits to those who consume or use them.

Prerequisite: Profession (herbalist) 4 ranks.

Benefit: You can create herbal concoctions, invaluable
tools to the resistance in a world in which potions and scrolls
are as much a burden as a boon. Creating an herbal concotion
does not require the expenditure of XP. More information on
creating herbal concoctions can be found on page 139.

(Lompromsed Wcapon (figbter,
eneral)

As a veteran brawler and scrapper, you have learned to
attack enemies and defend yourself with whatever weapons
are at hand.

Benefit: You do not take the usual —4 penalty on attack
rolls when using an improvised weapon. Further, because of
your flexibility, you only take a —2 penalty to attack rolls
when using a weapon with which you are not proficient.

Innate Magic (General)

Your people are tied to the land and its spirits, allowing
you to produce magic from within.

Prerequisite: Elf or halfling.

Benefit: Select one of your mental ability scores
(Intelligence, Wisdom, or Charisma; ideally, you should

choose your highest of the three). Then choose a number of

0-level spells from the Channeler spell list equal to the mod-
ifier of your chosen ability score. You gain those spells as
spell-like abilities, usable at will, with DCs determined by
your chosen mental ability score and caster level equal to
your character level. The first time you use any of these spell-
like abilities each day, it has a casting time of 1 standard
action. However, the magic and power of each subsequent
spell-like ability used that day becomes increasingly more
difficult to coax forth, increasing the casting time as follows:
1 round, 1 minute, 10 minutes, 1 hour. After the 5th such
spell-like ability used each day, all subsequent spell-like abil-
ities granted by this feat have a casting time of two hours.
These spell-like abilities can be interrupted and require con-
centration, just like normal spellcasting.

If you get a full period of rest at the end of the day, the
casting times of the spell-like abilities granted by this feat
reset to 1 standard action the next day. If you do not get a full
period of rest, the casting times do not reset, and the next
spell-like ability you use from this feat has a casting time of
one step higher than the previous spell-like ability (to a max-
imum of two hours).

Inconspicuous (General)

You have an uncanny knack for avoiding contact with
minions of the Shadow.

Benefit: You gain a +2 bonus to all Bluff, Diplomacy,
Hide, and Sense Motive checks against members of the dark
god’s forces.

Rnife Thrower (fighter, General)

You are quite skilled with the wide-bladed knives of
your people and may even use them in ranged combat.

Prerequisites: Must be a snow elf (fighting knife) or
jungle elf (sepi).

Benefit: You may use your racial fighting knife as a
thrown weapon with a range increment of 20 ft. Further, you
receive a +1 circumstance bonus on ranged attack rolls made
with your chosen weapon and are considered to have the
Quickdraw feat with that weapon only.

Lucky (General)

You seem to get lucky just when you need it most.
While this is not all that noticeable in your daily life (you find
a bag of grain when you need one, you move just before a
pitcher of water falls on your head), you have discovered that
some charms and spells affect you more powerfully.

Benefit: All numerical luck bonuses provided by
charms, supernatural effects, or spell effects are increased by
one for you.

Magecraft (Channeling)

You have the gift (or curse, in these dark times) of
Aryth’s magic running through your veins.

Prerequisite (Hermetic only): Literacy in at least one
language in which you are fluent.




Benefit: When you gain this feat, you must choose the
magical tradition with which you are connected. You then
become a channeling spellcaster and gain benefits and abili-
ties as described on page 126. The details on this feat have
been presented there to create an inclusive, comprehenisble
set of spellcasting rules all in one place.

Normal: A character cannot cast spells in MIDNIGHT
without taking this feat, unless he is a legate.

Special: Spellcraft is always a class skill for you.

Magic-Dardened (General)

You are even more resistant than your kin to the effects
of magic.

Prerequisite: Dwarf, dworg, or orc.

Benefit: Your racial bonus against spells and spell-like
effects increases by +2.

Natural Pealer (General)

You were born with the healer’s touch, the ability to
quickly assess wounds and illnesses and treat them with an
expert’s skill.

Benefit: When you succeed at a Heal skill check to
render first aid to a character with negative hit points, you
restore the character to 1 hit point. When providing long-term
care, all characters under your care recover at three times the
normal rate (3 hit points per level for a full 8 hours of rest in
a day, 6 hit points per level for each day of complete rest, 3
ability score points for a full 8 hours of rest in a day, 6 abili-
ty score points for each full day of rest).

Normal: Characters given first aid do not regain any hit
points; the Heal skill normally doubles the natural healing rate.

Quickened Donning (figbter, General)

You are adept at donning and doffing your armor quickly.

Benefit: You can don your armor hastily (see Getting Into
and out of Armor, PHB) without suffering the normal penalties.
In addition, you can remove your armor in half the listed time,
although having help does not further reduce the time.

Normal: If you don your armor hastily, the armor
check penalty and armor bonus are each one point worse than
normal.

Orc-Slayer (Figbter, General)

A combination of experience, natural talent, and a bit-
ter thirst for vengeance makes you particularly effective
against orcs and their kin.

Benefit: You gain a +1 dodge bonus to Armor Class
and +1 bonus to all melee damage rolls against orcs or
dworgs. These bonuses represent special training and a per-
sonal hatred of orcs. Individuals with this feat must also suf-
fer a —4 circumstance penalty to any Charisma-based skill
checks when interacting with orcs.

Ritual Magic (Channeling)

You have grasped the ancient methods of tying togeth-
er the magical power of many channelers, allowing you to
learn and lead rituals.

Prerequisite: Magecraft, any one Spellcasting.
Benefit: You can learn and lead rituals as described on
page 130.

Sarcosan Pureblood (General)

You have untainted Sarcosan ancestry.

Prerequisite: Sarcosan.

Benefit: You gain wild empathy (as the wildlander
class ability) with all horses. Additionally, you gain a +2
dodge bonus to AC when riding a horse and a +2 bonus on all
Charisma-based skill checks when dealing with horses or
with other Sarcosans.

Sense Nexus (General)

The power of the nexuses can be a frightening, unnatu-
ral thing. You have the ability to feel this power as a shiver
running across your body. Though you must be relatively
close to the nexus in order to detect it, you can pinpoint its
location with a bit of effort.

Less than one in 10,000 has the ability to detect nexus-
es, and they are highly prized by both the Shadow and his
foes.

Prerequisite: This feat is incredibly rare in MIDNIGHT.
No more than one character in any party should possess it,
and it may only be acquired with DM permission.

Benefit: When you come within 5 miles of a nexus,
you are allowed a DC 15 Wisdom check to detect it. If you
detect the nexus, you may spend an entire day attempting to
pinpoint its exact location, which requires another DC 15
Wisdom check.

Spellcasting (Channeling)

You are able to learn new spells from one school of
magic.

Prerequisite: Magecraft.

Benefit: When this feat is selected, choose one school
of magic from the list below. You immediately learn one new
spell from that school, which may be of any level that you
may cast. You may hereafter select spells from this school
when learning new spells, and you may cast known spells
from this school using the channeled spellcasting rules (see
page 126).

The eight schools are Abjuration, Conjuration (lesser),
Divination, Enchantment, Evocation (lesser), Illusion,
Necromancy, and Transmutation.

Special: You may choose this feat more than once.
Each time you do, you must choose a different school of
magic.

Spell Rnowledge (General)

You delve deeper into the realms of magical knowl-
edge.

Prerequisite: Spellcasting.

Benefit: You may immediately learn two new spells of
any school and level you can cast.
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Chick Skull (General)

You are tough in ways that others simply do not under-
stand. A blow that might kill a normal man or render him
unconscious may glance off your skull or bounce from your
thickly muscled hide. While it won’t keep you safe from all
danger, this hardiness does protect you from many fatal
attacks.

Prerequisites: Dwarf or dworg, Con 13.

Benefit: Whenever an attack would reduce you to zero
or fewer hit points, you may make a Fortitude save (DC 10 +
damage caused by the attack). If this save succeeds, you are
reduced to 1 hit point by the attack, but no lower. If the save
fails, however, you suffer damage as normal. You may not
use this ability if you are currently at 1 hit point or less.

Warrior of Shadow (General)

The dark might of the Shadow courses in your veins,
empowering muscle and bone. Your enemies tremble before
your unholy wrath.

Prerequisite: Legate level Sth, Charisma 12.

Benefit: You may use a rebuke undead attempt as a free
action to gain a profane bonus to your weapon damage equal
to your Charisma modifier. This bonus lasts for a number of
rounds equal to your Charisma modifier.

Wbispering Hwareness (General)

Though the elves believe they are the only ones to heed
the call of the Whispering Wood, in these dark times there are
others who seem to hear its warnings, as well. You are one
such being, somehow blessed with the ability to hear the
Whisper.

Prerequisite: Non-elf, Wis 15.

Benefit: You are able to hear the Whisper as if you
were an elf (Wisdom check, DC 12).

Normal: Elfling characters can hear the Whisper with
a Wisdom check (DC 16), and a very few others can hear the
Whisper with a Wisdom check (DC 20).

Magic

Spellcasters other than the legates of Izrador are rare in
the world of MIDNIGHT, and their roles are somewhat differ-
ent from those of spellcasters in other fantasy settings. With
the exception of the legates, spellcasting in MIDNIGHT is not
tied to any class. Rather, it requires a character to take feats
that represent spellcasting ability. Characters draw from their
own energy to cast spells, which in turn pull on the mystical
power surrounding and intertwined with Aryth to create the
spells’ effects. Characters have spell energy points that may
be spent to accomplish this; if a character runs out of spell
energy points he may still cast spells, but at the expense of his
own health. Many of the traditional spellcasting classes found
in the d20 System core rules—bards, clerics, paladins,
rangers, and sorcerers—are not found in MIDNIGHT. Druids
and wizards only exist as prestige classes. The ability to cast
spells is no longer tied to the class you take—anyone can take
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Mpystery and Magic

Magic is as much a part of the world as
wood and earth, water and air. Just as felling a
tree or carving a stone requires the sweat of labor,
S0 too does the working of magic tax the craftsman
who would wield it. Whether one would learn and
master a magic, harness that magic in the casting
of a spell, or bind the magic in the enchantment of
a material object, the sorcerer must always invest
some of his own essence and vitality in his art. The
student of magic must learn that a true channeler
does not master a power or force outside himself,
but rather one that comes from within.

—Suruliam of Caradul, The Art of Magic

the Magecraft and Spellcasting feats and learn to wield
magic. One new class, the channeler, does facilitate the cast-
ing of spells, and as inheritors of the magical tradition, they
gain special abilities that allow them to wield more effective
and powerful magic than those who merely dabble in the arts.

Che TChree Paths

Though the science of magic has waned in the days
since the rise of Izrador and its use has been all but stamped
out by Izrador’s minions, it is still commonly understood that
there are three types of magic on Aryth. The most common
type of magic in this final age of Eredane is that granted by
Izrador. This is divine magic, that granted by a deity to his
followers. While once common throughout Eredane and
beyond, divine magic for all but Izrador’s followers was cut
off during the Sundering.

The type of magic most used by PCs and the common
folk of Eredane is channeled magic. Channeling draws on the
natural power of Aryth herself, the web of power and magic
that surrounds and is a part of everything. In order for this
power to be woven and released to desired effect, however,
the “pump must be primed” so to speak, which requires the
use of spell energy. Channeled magic is the type learned
through Channeling feats, and is described in greater detail
below.

Finally, the most natural and once the most common of
the three paths is innate magic. This is the sort of simple and
natural magic found among the elves, halflings, and even
many creatures (including those with spell-like abilities).
Innate magic comes from within, not calling on any god nor
manipulating the power of the world. The natural magic of
the elves and halflings has of course been assaulted by
Izrador, and that used by the other creatures of the world has
by and large been twisted to Izrador’s uses, so this type of
magic is now much less common than it once was. However,
it may be that Aryth herself is joining the fight against
Izrador, as a new type of innate magic has arisen in the Last
Age: that of heroic paths.




"Channeled Magic

A character who wants to be able to cast anything
beyond innate spells, and who does not wish to give himself
over to Izrador, must take the Magecraft feat (page 123) in
order to do so. This feat is the basic building block upon
which all of the character’s spellcasting abilities are based.
After he takes this feat, the character can then select
Spellcasting feats that allow him to learn and cast spells from
certain schools.

Magecraft

When you select the Magecraft feat, you must also
select a tradition. The tradition determines which ability score
your spellcasting abilities will be based on, what spells you
may begin with, and what special abilities you will have if
you ever take channeler levels. The three traditions are
described below.

Regardless of the tradition chosen, a character that
gains the Magecraft feat gains knowledge of prestidigitation,
three other 0-level spells of his choice, and one 1st-level spell
of his choice. He may then cast a number of those 0-level
spells per day equal to 3 + his spellcasting ability modifier. In
addition, he gains a number of spell energy points equal to his
spellcasting ability modifier. This spell energy can be used to
cast the Ist-level spell he selected, as well as later learned
spells, as described below under “Casting Spells.”

Note that when selecting your Ist-level spell, you may
not select spells from the greater schools of magic.

Until a character gains the Spellcasting feat, he can
only cast the spells that he learned from the Magecraft feat.
Once a character gains a Spellcasting feat, he may learn and
cast any channeled spells he wishes within the limits of the
rules for channeled spellcasting.

Che Chree Craditions

As one’s scope narrows from the types of magic down
to channeled magic, one is once again presented with three
choices: the three traditions. While their practical differences
are largely cosmetic, the three traditions each have different
roots and different styles. Each of the spellcasting traditions
of MIDNIGHT is based on a different way of interacting with
the world and the subtle but powerful currents of magic that
infuse Aryth.

All three traditions, regardless of their mindsets, use the
same methods: their practitioners use a combination of ver-
bal, somatic, and sometimes material components, along with
a catalyst of personal energy called spell energy points, to
create mystical and often dramatic effects called spells.

Charismatic

Spellcasting Ability: Based on Charisma.

Spell List: Magecraft spells must be chosen from the
core rules bard spell list. Spellcasting spells must be chosen
from the MIDNIGHT spell list on page 393.

Description: Charismatic spellcasters harness the
magic of Aryth through sheer will. While they do not have the




benefit of learning from others, either by book or mentor,
they have the confidence and strong sense of self to experi-
ment again and again until they learn the words, motions, and
materials necessary to cast spells. They are likely to be brash,
outspoken, or confident, though some are so quietly intense
that they need no words to convince others of their power,
only actions.

DPermetic

Spellcasting Ability: Based on Intelligence.

Spell List: Magecraft spells must be chosen from the
core rules sorcerer/wizard spell list. Spellcasting spells must
be chosen from the MIDNIGHT spell list on page 393.

Description: Hermetic spellcasters are the alchemists,
mathmeticians, and studious sages of MIDNIGHT. They use
esoteric formulas translated into words of power and motions
of arcane might to create their spells. Hermetic channelers are
naturally gifted loremasters, loving to accumulate knowledge
for its own sake. Getting them to pull their heads out of their
stacks of writings or their laboratories in order to share or use
that knowledge, however, is another matter.

Spiritual

Spellcasting Ability: Based on Wisdom.

Spell List: Magecraft spells must be chosen from the
core rules druid spell list. Spellcasting spells must be chosen
from the MIDNIGHT spell list on page 393.

Description: Spiritual spellcasters are the most closely
tied of the three traditions to both spirits and the physical
world. Their magic is created through an understanding of
plants, animals, and weather, as well as life and death. The
motions used to create their spells are like dances and hum-
ble requests, rather than charismatic channelers’ demanding
and forceful gestures and hermetic channelers’ complex and
precise movements. Of all the channelers, spiritual channel-
ers hearken the most strongly to the priests of old, but in place
of removed and unavailable gods, they make their requests of
the world and the spirits around them.

Spellcasting

If Magecraft is the foundation of channeled spellcast-
ing, the Spellcasting feat is a beam or pillar upon which the
rest of a spellcaster’s knowledge is built. Whereas Magecraft
allows a character to know and cast a few 0-level spells and
a single 1st-level spell, each Spellcasting feat chosen opens
up an entire school of magic to the channeler.

As noted above, until a character gains the Spellcasting
feat, he can only cast the spells that he learned from the
Magecraft feat. Once a character gains a Spellcasting feat, he
may learn and cast channeled spells from that school using
the rules below.

Choosing Spells for the Day

Channeling spellcasters do not need to prepare spells
ahead of time each day. They may select any spell they know
when they need to cast it and can cast the same spell as many
times per day as they have sufficient spell energy to do so.

Casting Spells

Many of the rules for casting spells using channeled
magic are unchanged from the mechanics for casting arcane
spells presented in the core rules. Channeling spellcasters
must abide by the same casting time restrictions, chance of
arcane spell failure as caused by armor, chance of disruption
due to damage, and so on. A few things are different, howev-
er, and are explained below.

Spell €nergy

The most notable difference between channeled magic
and arcane magic in the core rules is that channeling spell-
casters have neither a number of memorized spells per day
nor a number of spell slots per day. Instead, they have a num-
ber of spell energy points. In order to cast a spell, the caster
must pay one spell energy point per level of the spell he wish-
es to cast. It’s that simple. So, casting a 3rd-level spell
reduces your available pool of spell energy points by three.

Running out of Spell €Encrgy

Normally when a channeling spellcaster performs a
spell, he is using some of the threads of mystic power that
bind his own spirit to the energy that exists throughout Aryth.
When he runs out of that spell energy, he is cut off from his
normal sources of power, just as a wizard or sorcerer in the
core rules might run out of spells or spell slots. In MIDNIGHT,
however, a channeling spellcaster has another option: he may
sacrifice some of his own life essence to regain that connec-
tion to the powers of magic, thereby allowing him to cast
additional spells. Doing so is dangerous, however; when a
channeling spellcaster casts a spell and cannot pay the cost in
spell energy, she suffers one point of Constitution damage per
spell energy she is short of the spell’s cost. This damage can-
not be prevented and may not be restored using spells or
effects such as lesser restoration. The only way to recover
this Constitution damage is by resting for a full eight hours.
Upon getting a full night’s sleep, a character recovers all
Constitution damage suffered in this manner during the pre-
vious day.
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Spellcasters Without
Constitution Scores

Some creatures, such as undead and con-
structs, have no Constitution scores. Undead suffer
Charisma damage instead of Constitution damage
when casting spells beyond their spell energy,
while constructs suffer Strength damage as the
bonds that hold them together deteriorate under
the strain. In either case, if the creature’s ability
score drops to zero, the creature is immediately
destroyed.




‘ Schools of Magic .

There are 10 schools of magic in MIDNIGHT:
Abjuration, Divination, Enchantment, Greater
Conjuration, Greater Evocation, Illusion, Lesser
Conjuration, Lesser Evocation, Necromancy, and
Transmutation. These schools are unchanged from
the core rules with the exception that Conjuration
and Evocation have been split into two different
schools, with lesser and greater versions of each.

Lesser Conjuration: This school includes all
Conjuration spells other than those with the Calling
or Summoning subtypes.

Greater Conjuration: This school includes
all Conjuration spells of the Calling or Summoning
subtypes.

Lesser Evocation: This school includes all
Evocation spells with no descriptor, as well as those
with the Darkness, Light, and Sonic descriptors.

Greater Evocation: This school includes all
Evocation spells with a descriptor not listed above.

Universal: There is no Universal school of
magic in MIDNIGHT; all channelers know prestidigi-
tation, and arcane mark, limited wish, permanency
and wish do not exist.

If a channeling spellcaster has some spell energy left,
but not enough to cast the spell she needs, she can pay the dif-
ference in Constitution damage and cast the spell normally.
So, if Elera needs to cast a fIy spell but only has two points of
spell energy left, she can cast the spell by using up her
remaining spell energy and suffering one point of
Constitution damage. A character must use spell energy to
cast a spell if she has any remaining for the day.

Reducing Spell €nergy Costs

There are several ways to reduce the amount of spell
energy required to cast a spell. A character can learn rituals
that reduce or eliminate the energy necessary to cast a spell.
Special items known as spell talismans (see page 306) can
also help ease the burden on a spellcaster when he uses spe-
cific spells.

Components

Channeled magic is an art more than it is a science, and
depends more on personal investiture of power than in com-
plex interactions with mystic materials and strange physical
properties. Therefore, while all channeled spells require the
same verbal and somatic components as their counterparts in
the core rules, none require material components unless they
have a value of 1 gp or greater (this effectively means that all
channeling spellcasters gain the benefits of the Eschew
Materials feat).

Metamagic

Unlike spontaneous spellcasters in the core rules, spellcast-
ers in MIDNIGHT do not have to use a full-round action to cast
spells using metamagic feats. The caster simply pays the
increased cost in spell energy for the spell and casts it normally.

Caster Level

The caster level of channeled spells is usually equal to
character level. However, there are sometimes dangers to
revealing too much magical might in the world controlled by
the Shadow, who is hungry for the power demonstrated by
those with arcane abilities. Therefore, as per the core rules, a
channeling spellcaster may cast a spell at a lower caster level
than normal, but the caster level she chooses must be high
enough for her to cast the spell in question. All level-depend-
ent features must be based on the same caster level.

For example, a 12th-level channeler can cast stoneskin
with a duration of 120 minutes and the ability to absorb up to
120 points of damage. If she wished, she could cast a stone-
skin spell at caster level 7 instead, but it would only have a
duration of 70 minutes and would only be able to absorb up
to 70 points of damage. She couldn’t cast stoneskin with a
caster level lower than 7th (the minimum level required for a
channeler to cast stoneskin).

Learmng Spells

Characters know very few spells when they first select
the Magecraft and Spellcasting feats. Channelers pick up new
spells fairly rapidly gaining two spells with each new chan-
neler level, and all characters learn a new spell each time they
gain the Spellcasting feat. Characters may also learn new
spells with the Spell Knowledge feat or via one of the special
methods described under “Learning Additional Spells,”
below.

When learning new spells, a channeling spellcaster
must meet two requirements: level and school. These are
described in more detail below.

Spell Level

A channeling spellcaster cannot learn a spell until his
character level is twice the spell’s level. Therefore, a charac-
ter must be at least 2nd level to cast 1st-level spells, 4th level
to cast 2nd-level spells, and so on. Another way of stating it
is that characters may learn spells of a level equal to or less
than half their character level.

Note that channelers gain a special benefit that allows
them to learn higher-level spells earlier than non-channelers.
A character with more channeler levels than levels in other
classes adds +1 to his character level for the purpose of deter-
mining what level spells he may learn.

For example, a fighter 1 character with the Magecraft
and Spellcasting feats would be able to cast only 0-level
spells (level 1, divided by 2 = .5, rounded down = 0). When
the same character reaches 2nd-level, he becomes able to cast
Ist-level spells (level 2, divided by 2 = 1). That character
would be unable to cast 2nd-level spells until 4th level (level
4, divided by 2 = 2).
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Meanwhile, a channeler 1 character with the Magecraft
and Spellcasting feats would be able to cast 1st-level spells
(level 1 + 1 =2, divided by 2 = 1), a channeler 3 or fighter
1/channeler 2 would be able to cast 2nd-level spells (level 3
+ 1 =4, divided by 2 = 2), and so on.

Spell School

A channeling spellcaster also cannot learn a spell until
he has gained the Spellcasting feat for that spell’s school.

Hvailable Spells

A channeling spellcaster can learn any spell from any
source the DM allows, so long as that spell is not restricted to
the paladin or cleric spell lists. For example, a character with
the Spellcasting (Enchantment) feat could learn and cast
charm person (an arcane spell) and calm animals (a divine
spell, at least in the core rules). Regardless of the original
type of spell, any spell learned and cast by a channeling spell-
caster becomes a channeled spell when used in MIDNIGHT
(rather than a divine spell, for instance).

Characters learn spells at their listed socerer/wizard
level, if applicable. If a spell is not on the sorcerer/wizard
lists, characters learn them at their lowest level on any other
list, with the exception of the paladin and cleric lists.

Learning Hdditional Spells

Aside from the normal process through which a
channeling spellcaster learns spells, each tradition gives
its followers another, unique way of gaining new spells.
Each has its pros and cons, and each requires a large
amount of time and energy. In any case, a channeling
spellcaster can never learn more spells while he is at a
given character level than his spellcasting ability score
modifier.

For instance, Illeana is a 5th level charismatic chan-
neler with a Charisma of 16 (+3 modifier). While she is
Sth level, she can learn up to three new spells (beyond
those granted by Channeler levels and feats) of any level
she can cast. Once she learns her 3rd spell, however, she
would need to wait until reaching 6th level to learn any
additional spells.

Che Charismatic Cradition:
Experimentation

Charismatic casters love to play with the energy that
is within and around them, leading to frequent experi-
mentation with new spells. This can take the form of any-
thing from random and haphazard combinations of verbal
and somatic components in hopes of finding something
worthwhile to subtle but methodical variations of the
components of one spell until it creates a similar but dif-
ferent effect.

This method of learning spells is quite difficult and
has a greater personal cost than either of the other meth-
ods. Learning an additional spell via experimentation
requires the expenditure of two days (eight full hours of

experimentation per day) per spell level and 100 XP per spell

level (one day and 50 XP for 0-level spells). Alternatively, a
charismatic caster may simply experiment while traveling, at
meals, during down-time, etc. When experimenting in this
manner, the charismatic caster may make the Spellcraft check
to learn a new spell after one week of normal activity, even
adventuring, per spell level.

Regardless of which method the charismatic caster
chooses, all Spellcraft checks made to learn the new spell (see
below) have their DC increased by 5. The DM always has the
final decision on whether or not a spell can be learned spon-
taneously, and he may require some quest to be fulfilled
before the character can achieve such a breakthrough.

Che Bermetic Tradition: Study

Ensconced as they are in the trappings of books, scrolls,
glyphs, and runes, hermetic casters may learn new spells by
finding them in other hermetic casters’ lorebooks or on
scrolls. Obviously, a spell cannot be learned unless a lore-
book or scroll containing the desired spell is available.
Learning a spell from a scroll destroys the scroll, as the learn-
ing process culminates in the successful casting of the spell.

Learning an additional spell through lorebook or scroll
study requires an expenditure of two days (eight full hours of
study per day) per spell level and 50 XP per spell level (one
day and 25 XP for 0-level spells).




Che Spiritual Tradition:
Communion

Spiritual casters believe in the unity of all things and
creatures, and as such are able to learn additional spells
directly from the minds and spirits of like-minded casters.
Working with a teacher in this manner is a very efficient and
fairly easy way to learn an additional spell, but requires find-
ing a teacher and getting him to agree to the constant effort
required for the transition of knowledge. In some cultures,
such as among the elves, this is a fairly minor drawback.
After all, the more spells known by the foes of Izrador, the
stronger the forest’s defenses. In other places, such as in
occupied territory, finding a teacher can be both difficult and
dangerous.

Learning a spell by communing with another spiritual
caster requires one day (eight full hours of communion) per
spell level and 50 XP per spell level (one day and 25 XP for
0-level spells).

Che Cest

At the end of each day of experimentation, study, or
communion, the character must make a Spellcraft check (DC
15 + spell level, or DC 20 + spell level for spontaneous learn-
ing). Success indicates that the character has made progress
and has either learned the spell or may continue his studies
the next day. Failure indicates that the character has failed to
grasp the necessary techniques and must repeat the day’s
work. This does not increase the XP expenditure, though
teachers communing with a particularly dense spiritual caster
may become quite impatient with a student who repeatedly
fails to learn what he is being taught.

Ritual Magic

Though more limited than casters in other settings due
to the high cost of powerful offensive spells and a limited
number of spell energy points, channeling casters have a
great boon in the form of ritual magic. Rituals can greatly
increase a spell’s duration, lower the amount of spell energy
needed to cast it, or even lessen the apparent caster level of
the spell so that it is less likely to be detected by the dark
god’s legates.

These rituals have been developed over thousands of
years as the channelers of Aryth have come to understand the
fundamentals of their magic and arcane lore better and better.
Different groups have become well known for certain types
of rituals. The elves, for instance, are well known for their
healing rituals, and the halflings of central Erenland often
weave rituals that ensure that their crops remain robust year
round. The gnomes, meanwhile, are masters of illusion ritu-
als that hide their semi-permanent raft cities from patrolling
orc vessels or flying enemy scouts. A character can partici-
pate in any ritual for a spell that he knows, as described
below.

Learning Rituals

In order to learn a ritual, a character must have the
Ritual Caster feat. A character may learn a ritual version of
any spell that he knows using the normal rules for learning
new spells for his tradition; rather than learning a new spell at
the end of the process, the character learns the ritual version
of an already known spell. This means that spiritual channel-
ers must find teachers to commune with who know the ritual,
and hermetic channelers must find scrolls and texts specifi-
cally describing the ritual they seek.

Alternatively, the ritual caster may learn a new ritual
any other time that he would learn a new spell, such as by
gaining a level or taking the Spellcasting or Spell Knowledge
feat.

Leading Rituals

The first ingredient that any ritual needs is a character
with the Ritual Caster feat who knows the ritual. This is the
ritual leader. A number of ritual assistants may also partici-
pate in the ritual, up to a maximum equal to the ritual leader’s
spellcasting ability modifier. In order to assist in a ritual, a
character must be able to cast spells of the ritual spell’s school
(via the appropriate Spellcasting feat) and must have a caster
level equal to the ritual spell level, but need not know or be
able to cast the spell itself. For each ritual assistant who par-
ticipates, the spell energy cost of the ritual is lowered by one,
with no minimum (meaning that a ritual can allow a spell to
be cast for zero spell energy).

Ratual Costs

Rituals essentially allow a channeling caster to push,
prod, and stretch the mystic energy of Aryth into the form or
manner he desires. Each ritual participant must pay the ritu-
al’s spell energy cost. The ritual takes a great physical toll on
all participants, however, and thus they may not use spell
energy points to pay for the ritual’s spell energy cost (nor may
they use spell talismans and the like to lower the spell energy
cost). Instead, the ritual participants must pay for the ritual by
suffering Constitution damage equal to the ritual’s spell ener-
gy cost, just as if they had run out of spell energy.

While costly, this option allows desperate casters to
accomplish longer-lasting, farther-reaching, and less easily
detectable spell effects than would otherwise be possible.
Also, if the number of participants is balanced with the spell
energy cost of the ritual, the ritual may have no spell energy
cost whatsoever. It is the use of such rituals, often for days
without rest, that allow the hard-pressed healers of the elves
and dwarves to keep up with the constant battlefield wounds
of their soldiers.

Ritual Effects

In addition to the potential for reduced spell energy
cost, rituals allow a spell to be modified in several ways. For
each ritual effect chosen from the list below, the spell energy
cost of the spell increases by one.
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» No effect (this does not increase the spell energy cost
of the spell, and is often used when the intent is to
reduce the spell energy cost of the ritual to zero).

* Double original duration of spell.

* Lower the caster level of spell’s aura by one for the
purposes of astirax detection.

» Affect one additional target.
* Double the original radius or area of effect of spell.

A ritual effect may be chosen multiple times. For
instance, a Sth-level ritual leader casting a ritual version of
mage armor could choose the “double original duration of
spell” effect twice, giving the mage armor spell a duration of
15 hours and a spell energy cost of 3.

Casting Rituals

Casting a ritual requires 10 minutes per spell energy
cost of the ritual (this cost includes the addition or subtraction
of spell energy due to ritual participants and ritual effects).
Even rituals with a total spell energy cost of zero still require
at minimum 10 minutes to cast.

This includes time preparing material components,
drawing glyphs and symbols on the target of the spell (or area
that it will affect), and mentally preparing for the grueling
task ahead. Such preparations generally do not take more than
one quarter of the time spent on the actual casting. For exam-
ple, a ritual with a spell energy cost of 4 rarely requires more
than 10 minutes to prepare.

The actual casting of the ritual requires complete con-
centration, and significant distractions can cause the ritual to
fail. Anything that would normally disrupt the casting that
affects any of the ritual participants forces them to make
Concentration checks in order to maintain the ritual. In addi-
tion, large-scale distractions or a change in the local environ-
ment (a powerful storm moving into the region, a battle tak-
ing place, etc.) require all participants to make a
Concentration check (DC 10 + the ritual’s spell level) each
minute or the ritual is lost. Once order has been restored, the
caster no longer needs to make these checks.

Ritual failure

Rituals can fail for a variety of reasons. A ritual fails if
the caster does not succeed at a required Concentration check,
the ritual area is disturbed, or the caster simply stops per-
forming the ritual. Other situations may cause a ritual to auto-
matically fail as well, according to the DM. If a ritual fails,
any character participating in the casting suffers immediate
Constitution damage as if he had cast the spell without use of
the ritual. This penalty is harsh, and characters are well
advised to use rituals only under circumstances they fully
control.

Designing Rituals

Rituals are an important part of the magic of Aryth, and
each should be designed to reflect the particular culture from

which it springs. Different types of magic also have certain

common elements in their rituals, elements that can be found
in the rituals of diverse cultures.

The material components used in rituals are rarely valu-
able, as items of worth—food, clothing, and tools—are hard
to come by in the Last Age. They are more likely to be mate-
rials common to the area in which the rituals are conceived.
The elves make liberal use of wood, leaves, flowers, herbs,
and moss in their rituals, while gnomes use the bones of river
fish, reeds, and smooth stones from shallow areas. The
humans of Eredane adapt to their varied surroundings, using
clay for drawing and other materials where appropriate.

Some of the most common types of ritual spells and
their components are as follows.

Healing: Healing rituals are common, especially when
greater healing is needed and there are not many healers to
perform the duties. The subject of the healing is usually paint-
ed with an aromatic paste made from various local plants.
The spellcaster then chants over him for several hours while
applying more of the paste and sometimes feeding him roots
or leaves during the process.

Ilusion: Illusions are often used to hide entire commu-
nities from oncoming armies or to facilitate the movement of
small numbers of people through enemy territory. When used
on these scales, it is often more than local channelers can han-
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itual Examples

Two 3rd-level channelers and their injured
barbarian comrade are trapped behind enemy lines,
hiding out in a small cave. The two channelers are
out of spell energy, but wish to heal their compan-
ion. One has the Ritual Caster feat and both know
the ritual for the cure light wounds spell; the other
has the Spellcasting (Conjuration) feat and can
therefore assist. They prepare the barbarian for the
ritual, covering his wounds with mystic salves, and
then perform the ritual. They choose the “No
effect” option, meaning the spell energy cost does
not increase; additionally, since there are two of
them, the spell energy cost decreases from one to
zero. Minutes later, the channelers complete the
ritual and their warlike comrade gains the benefit
of the cure light wounds spell with no spell energy
cost or Constitution damage to his allies.

* * *

Three 10th-level channelers are participating
in a ritual to cast a mirage arcana spell (5th level)
with a doubled area of effect (+1 level). So the rit-
ual’s cost would be 5 spell energy points, plus 1 for
the ritual effect, minus 2 for the two ritual assis-
tants, for a total of 4 spell energy points. It would
therefore require 40 minutes to complete and each
would suffer four points of Constitution damage.
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dle, so they turn to rituals to aid them. Illusion rituals
often use translucent gemstones and minerals such as
quartz. Light is shone through the stone and reflected
onto the area to be glamered, while the channeler envi-
sions and describes the illusion to be wrought.

Abjuration: Spells used for protection can often
be made to affect more people and larger areas when
used in conjunction with rituals. Protection rituals often
make use of powdered substances that are used to draw
circles and symbols on the area to be protected. Common
materials include bone and dirt from an area that is
sacred or somehow special to the local population.

Transmutation: Sometimes a channeler needs to
use powerful transmutation magic to aid himself or
another. This is common when a great champion is need-
ed in battle. Transmutation rituals are always intense and
personal, and they usually involve the use of colorful
dyes or pastes that are applied to the subject in a way
related to the enhancement he is being given. For
instance, a character being augmented by a ritual bull’s
strength may have an exaggerated or stylized muscula-
ture painted on his body during the ritual.

Che Sundering

Beyond the obvious effects of the Sundering as it
relates to clerical power and divine access to the world

. of Aryth, the barrier also has dramatic effects with regard

to channeled magic.

Planar Travel

Aryth is completely cut off from the other planes,
and as such spells that require contact with or travel to or
through other planes do not function in MIDNIGHT. This
includes such spells as blink, etherealness and ethereal
Jjaunt, dimension door, teleport, tree stride, or any other
spell with the teleport descriptor, gate, plane shift, and

' astral projection; essentially, any spell or effect that

would be prevented by a dimensional lock or dimension-
al anchor is not possible. Additionally, since there is
nowhere for extradimensional spaces to exist, such as
those created by rope trick or a bag of holding, spells and
effects that create extradimensional spaces also do not
function.

Summoning

Just as there is no access to other planes, there are
also no planes from which to draw extraplanar creatures
via the summon monster or summon nature’s ally spells.
However, this is not to say that those spells are useless.
Rather, they simply have different effects.

First of all, rather than calling on extraplanar crea-
tures, summoning spells in MIDNIGHT call on the lesser
eternal spirits on Aryth, those who have always been part
of the world and always will be. The summoning spell
merely gives the spirit a physical form, powers, and even
provides it with a certain level of intellect and ability to
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communicate, all dependent on the power of the caster who
created the vessel for it and bound it temporarily to this
world.

Most believe that all channeling casters have a single
spirit, a manifestation of Aryth’s power, that is part of them at
all times. The spirit is neither good nor evil, and any person-
ality it has is at once completely alien from anything we might
comprehend as well as completely intertwined with that of its
summoner. When the channeling caster first brings the spirit
into being with a summoning spell, he creates a shape for the
spirit that looks like a celestial eagle or a dretch or a vermin or
whatever other form he wishes. Even when the caster sum-
mons multiple creatures at once, these theorists believe, each
is simply a different manifestation of the same spirit.

None of this theory on the sources of spirits has any
effect on how the spells work. The creatures created by the
summon monster and summon nature’s ally spells have exact-
ly the same abilities, powers, and stats as a creature of the list-
ed type, including all listed templates.

Limited Creatures

Each summoner can only bind a limited number of spir-
its to his aid, or if the theorists are right in saying that each
summoner only has one spirit, he may only know a limited
number of forms to give that spirit. Regardless, this means
that a spellcaster may only summon a limited number of
types of creatures. For each summoning spell he knows, a
caster may choose a number of creatures from that summon-
ing spell’s list equal to his spellcasting ability modifier. The
summoner may only summon these types of creatures when
casting the spell. Creatures need not be chosen until the cast-
er wishes to summon them, and even then need not all be cho-
sen at once. For instance, a charismatic channeler with a
Charisma of 16 could wait until the first time he casts
Summon Monster I to choose one of his creature types; if he
likes, he can then continue to summon only that type of crea-
ture for an indefinite period, waiting to choose his second and
third creature type until circumstances require it.

Communicating with Summoned
Creatures

As they are manifestations of a spellcaster’s will, sum-
moned creatures automatically understand and obey any spo-
ken commands of their summoner, regardless of whether or
not the creature whose form they take would normally know
his language. Creature forms that are intelligent simply fol-
low the commands to the best of their ability; creature forms
with animal intelligence or lower are assumed to know any
trick that may be taught via the Handle Animal skill, and the
summoner automatically succeeds in commanding the crea-
ture to perform that trick.

The summoner may give a number of commands each
round as a free action equal to his spellcasting ability modifi-
er. A single command may be applied to any number of the
caster’s summoned creatures while still counting as only one
of the free action commands in a round. In order to receive a

command, the creature must be able to either hear or see the
caster.

Spirit Servants

Because of the inter-connectedness of the spirits to the
magic of Aryth, and possibly thanks to the close bond a sum-
moner enacts with the spirits to which he gives form, spell-
casters in MIDNIGHT have an additional option when using
summoning spells. They may summon creatures to act as ser-
vants rather than combatants. Such creatures require less
arcane power to maintain their forms because they are not
engaged in violent physical activity, and therefore can retain
their forms for longer periods of time.

When the spirit servant version of a summoning spell is
cast, the following changes are applied to the summoning
spell:

Casting Time: 1 minute

Duration: 10 minutes/level or see below (D)

Description: The summoned creature is intended to act
as a servant, scout, mount, advisor, or any other non-combat-
ant role. The creature has half its normal Strength and
Constitution and weights one-tenth its normal weight. It can
perform any non-strenuous activity within its means, includ-
ing casting spells, tracking enemies, scouting, or even per-
forming simple chores. However, the trade-off is that the
creature’s form is very unstable. As soon as the creature suf-
fers any lethal damage whatsoever, the spell ends and the
creature disappears. The spell also ends immediately after the
creature attacks any creature (using the same determining
factors as those that would cause an invisibility spell to end)
or performs any strenuous act, including running or charging,
breaking down a door, lifting or dragging an amount of
weight equal to its maximum load, and so on.

Spirit Memory

Whether because the spirits called are actually the same
each time, or because the summoner imprints his personality
and connection with the summoned spirit each time, a sum-
moned creature of any one type seems to remember the
events and experiences from each previous time it was sum-
moned.

This allows a spellcaster to, for instance, send a crea-
ture in to scout a location from which he may not have the
time or ability to return. The spellcaster could then simply
summon the creature again and ask it to report on what it saw.
This continuity also allows spellcasters to form personal
bonds with the spirits they summon that are, in some cases,
akin to friendship. They might even summon creatures mere-
ly to talk with them about some problem or get advice from a
friendly source.

Calling Spclls

Calling spells suffer from the same limitation as sum-
moning spells: there is no access to other planes from which
to draw a creature. These spells continue to function on Aryth
as well, however, but whereas summoning spells allow a cast-
er to give a form of his choice to one of the eternal spirits
found throughout Aryth, calling spells instead bring forth one
of the bodiless spirits trapped on Aryth by the Sundering. The
calling spell allows them to manifest physical bodies in their
original, natural shapes.




Game mechanically, this simply means that the called
creature is a native of Aryth rather than an extraplanar visitor.
Otherwise, the spell effect is the same as in the core rules. As
the planar ally spells may only be cast by legates, the spirits
summoned are always demons or devils that serve that dark
god. The planar binding spells, on the other hand, can sum-
mon any trapped spirit whose true name is known by the cast-
er. Because each trapped spirit in MIDNIGHT is unique, planar
binding spells may not be used to simply call forth a desired
creature type.

Learning a spirit’s true name should always be the
result of an adventure or quest, and not simply the result of a
conversation with an NPC or a simple spell check.

New Spells

The spells presented in the core rules are appropriate
for a world of high adventure and dashing heroes. In
MIDNIGHT, however, subtlety and survival are the rule of the
day. The following spells are available, at the DM’s discre-
tion, to spellcasters in MIDNIGHT campaigns.

Charm Rcepair

Transmutation

Level: Cha3

Components: V, S

Casting Time: 1 minute
Range: Touch

Target: One expended charm
Duration: Instantaneous
Saving Throw: None

Spell Resistance: No

This spell allows you to restore minor and lesser
charms, making them available for use again. When the spell
is cast, the charm is restored and may be used as normal. No
charm may be repaired more than once.

Detect Hstirax

Divination

Level: Cha 1, Drd 1

Components: V, S

Casting Time: 1 action

Range: Long (400 ft. + 40 ft./level)

Area: Quarter circle emanating from you to the extreme of
the range

Duration: Concentration, up to 10 minutes/level (D)

Saving Throw: None

Spell Resistance: No

You can detect an astirax in a quarter circle emanating
out from you in whatever direction you face. This spell
detects any such creature whether it is in its natural form or if
it has possessed an animal or other creature. The amount of
information revealed depends on how long you search a par-
ticular area or focus on a specific astirax.

1st Round: Presence or absence of an astirax.

2nd Round: Number of astiraxes in the area, and
the condition of the healthiest specimen.

3rd Round: The condition and location of each
individual present. If an astirax is outside your
line of sight, then you discern its direction but not
its exact location.

Conditions: For purposes of this spell, the categories
of conditions are as follows:

Normal: Has at least 90% of original hit points,
no ability damage.

Fair: 30% to 90% of original hit points remaining or
suffers from 1 to 4 points of ability damage.

Poor: Up to 30% of original hit points remaining,
suffering from a debilitating level of ability damage.

Weak: 0 or fewer hit points remaining, or crippled.

If an astirax falls into more than one category, the spell
indicates the weaker of the two.
Note: Each round you can turn to detect astiraxes in
a new area. The spell can penetrate barriers, but 1 foot of
stone, 1 inch of common metal, a thin sheet of lead, or 3 feet
of wood or dirt blocks it.

Disguise Hlly

[1lusion (Glamer)

Level: Cha 2

Components: V, S

Casting Time: 1 action
Range: touch

Target: 1 willing ally
Duration: 10 minutes/level (D)
Saving Throw: Will

Spell Resistance: No

As change self, except you may affect someone other
than yourself.

Disguise Weapon

[lusion

Level: Cha 1

Components: V, S

Casting Time: 1 action
Range: Touch

Target: 1 weapon/caster level
Duration: 1 hour/level (D)
Saving Throw: None

Spell Resistance: No

You may disguise one weapon per caster level as a
harmless object of an appropriate size. The caster must decide
what particular object each weapon will look like. A dagger
might seem to be a roll of paper, an axe might look like a
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small banner, or a bow might take on the appearance of
a bolt of cloth. The illusion is fullproof until the object is
touched or is seen in action (what appears to be a loaf of
bread cutting a rope, for instance), at which point the
creature touching or viewing the object may make a Will
save to see through the illusion.

Anyone using the weapon while disguised
receives a —2 penalty to attack rolls.

far {bisper

Divination

Level: Cha 1, Drd 1
Components: V, S
Casting Time: 1 action
Range: Personal

Target: You

Duration: 1 minute/level

You must cast this spell within the Whispering
Wood, although once cast you may leave its confines. "
This spell allows you to hear the Whisper more effec- @
tively, granting you a +4 bonus to all Wisdom checks to
hear the Whisper. In addition, you can detect the
Whisper even when you are not within the Wood itself.
As long as you remain within 10 miles per caster level of
the nearest whispering tree, you retain the ability to
communicate with the Whisper normally. If you move
beyond this range, the link is lost and may not be
reestablished until you move back into the Whispering
Wood and cast this spell again.

Greenshield

Illusion (Glamer)

Level: Cha 2, Drd 2

Components: V, S

Casting Time: 1 hour

Range: Touch

Area: A 30 ft. sphere or hemisphere centered on the
touched location

Duration: 1 hour/level (D)

Saving Throw: None

Spell Resistance: No

This spell may only be cast in a natural setting
with abundant foliage. When the spell is cast, the local
flora swell up to form a shield over the affected area in
a seamless hemisphere. If cast above ground (in the
foliage of a tall tree, for instance), a full sphere is
formed. Though this shield looks natural, it can be
detected with a DC 15 Spot check. The magical auras of
any objects or creatures inside the greenshield when it is
cast are completely masked by this spell. The flora form-
ing the wall of the sphere may be parted and passed
through without damaging the barrier or leaving mark of
any passage. However, the masking ability is not grant-
ed to any objects or creatures who enter the greenshield
after its initial casting, nor to any who leave the area and
later return.




Divinations like defect magic and identify work nor-
mally when cast within the area.

Dalfling Burrow

Transmutation

Level: Cha 3, Drd 3

Components: V, S

Casting Time: 1 action

Range: Touch

Target: One touched patch of earth
Duration: 1 hour/level (D)

Saving Throw: None

Spell Resistance: No

When this spell is cast, the channeler touches the earth.
This immediately opens a small hole in the ground, into
which Small or Medium creatures can slither. The hole leads
to a small but warm and cozy burrow that is 5 feet beneath
ground level. The burrow will hold one Small creature per
caster level; for purposes of this spell, Medium creatures take
up the space of two Small creatures. Large creatures count as
eight Small creatures, and must make DC 30 Escape Artist
checks to even fit through the hole.

The caster of the spell can open or close the hole lead-
ing to the burrow at will with a simple touch of the hand, but
no one else can open or close the hole. The earth can be dug
through as normal, however. The interior of the burrow is
comfortable and warm, protecting those within from any
extreme weather conditions and providing them with the
equivalent of an endure elements spell against extreme tem-
peratures. There is no food, water, or light in the burrow,
however, and those who intend to stay inside for any length
of time will want to bring their own supplies. Finding the hole
from outside is very difficult, requiring a Survival or Search
check of DC 30.

A side effect of the halfling burrow is its ability to make
those inside comfortable. Provided they bring enough food
with them, creatures who spend at least four hours inside the
burrow emerge as if they had had a full night’s rest, up to and
including the recovery of spell energy and natural healing.

Lifetrap

Transmutation

Level: Cha 2, Drd 2

Components: V, S

Casting Time: 1 action

Range: Medium (100 ft. + 10 ft/level)
Area: Plants in a 50-foot radius spread
Duration: 1 round/level

Saving Throw: Reflex (see text)

Spell Resistance: No

This spell causes the plants in the area of effect to rise
up and entangle any undead creatures they encounter. At the
end of the spell’s duration, the plants release their life force
into the undead in an attempt to sever the connection between
the spirit and the flesh.

When the spell is cast, all grasses, weeds, bushes, trees,
and vines in the area twist and twine around corporeal undead

creatures in the area of effect while not hindering or entan-
gling the living. Undead who succeed at the required Reflex
save are not entangled, but may only move at one-half speed
through the affected area. Creatures who fail their Reflex
save are entangled and suffer a —4 penalty to attack rolls and
a—4 penalty to effective Dexterity, and can’t move. Creatures
entangled while casting a spell must make a successful
Concentration skill check (DC 20) or lose the spell.

Creatures can break free from the lifetrap and move at
one-half normal speed by using a full-round action and suc-
ceeding at a Strength or Escape Artist check (DC 20). The
lifetrap attempts to entangle any creatures in the area of effect
every round on the caster’s turn.

When the spell expires, any entangled undead immedi-
ately suffer 3d6 hit points of positive energy damage and the
plants in the affected area turn to ash.

Nature’s Revelation

Transmutation

Level: Cha 2, Drd 2

Components: V, S

Casting Time: 1 action

Range: Close (25 ft. + 25 ft./2 levels
Area: 30-foot radius spread
Duration: One round per level
Saving Throw: None

Spell Resistance: No

This spell causes all plants and animals in the area to
pinpoint the location of any hidden or invisible creature in the
area of effect. Tree limbs point, vines pull back bushes, and
animals seem to stare intently at the hiding creatures. This
reduces concealment from foliage to zero for any non-invisi-
ble creatures in the affected area and gives observers a good
general idea as to the whereabouts of invisible foes (the DM
should designate no less than 4 squares that the invisible crea-
ture might occupy for any attackers to choose from). This
does not allow the caster or his allies to actually see invisible
creatures; they must still choose the square and still suffer a
50% miss chance when attacking invisible foes in the area of
effect. The spell provides benefits to anyone looking for hid-
den creatures in the area of effect, whether enemies or allies.
Note that creatures who leave the area of effect are no longer
revealed.

Nexus fuel

Necromancy

Level: Cha5, Leg 4
Components: V, S
Casting Time: 1 hour
Range: Touch

Target: One power nexus
Duration: 72 hours
Saving Throw: None
Spell Resistance: No

This spell is used by those with few moral compunc-
tions about the taking of life and a great deal of interest in
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restoring power to a power nexus. This spell culminates
with the ritual killing of a single intelligent creature (Int
3 or higher), slain within the power nexus.

This boosts the power nexus’s recovery rate for the
duration of the spell by one point per HD of the sacrifi-
cial victim for the duration of the spell.

Silver Blood

Transmutation
Level: Cha 2
Components: V, S
Casting Time: One action
Range: Self
Duration: One hour
Saving Throw: None
Spell Resistance: No
This spell infuses the blood of the caster with the ele-
mental properties of silver, turning it into a weapon to
use against astiraxes. More importantly, this blood can
be used to coat weapons, create barriers, and otherwise
substitute for silver in the casting of spells.

Once the spell is completed, the caster may inflict
1d4 hit points of damage to himself to draw his own
blood, with which he may do any of the following:

e Coat up to 20 arrowheads, which are then
treated as if they were silver weapons.

e Coat a single one-handed weapon or two
light weapons, which are then treated as if they
were silver weapons.

. Draw a 1-inch-thick-by-1-foot-long warding
line.

e Use as a silver spell component worth up to 10

vp.

Multiple hit points may be sacrificed to create multiple
or repeated effects.

Silver Storm

Transmutation

Level: Cha 4

Components: V, S, M

Casting Time: 1 action

Range: Close (25 ft. + 25 ft./2 levels)
Area: Cone

Duration: Instantaneous

Saving Throw: Reflex half

Spell Resistance: Yes

When this spell is cast, the channeler throws a handful
of silver dust in the direction he wishes to target. The dust is
transformed into needles, which then hurtle forward to impale
those caught in the area of effect. Though small, the needles
move at a tremendous velocity and cause damage. This spell
causes 1d4 hit points of damage per caster level (maximum
15d4). Creatures particularly vulnerable to silver, like asti-
raxes, lycanthropes, or trapped spirits with silver vunlerabili-
ty, take 1d6 points of damage per caster level. Additionally,

such creatures that fail their saves are immediately forced out
of any creature they might have been possessing at the time.

The material component for this spell is 10 vp worth of
finely ground silver.

Silver Wind

Lesser Conjuration (Creation)

Level: Cha3

Components: V, S

Casting Time: 1 action

Range: Medium (100 ft. + 10 ft./level)

Area: Creatures and objects within a 20-ft. spread
Duration: 1 round/level

Saving Throw: Will negates (blinding only)
Spell Resistance: Yes

This spell calls into being a swirling cloud of magical
silver particles that whips through the affected area through-
out the duration. These particles cling to any creatures they
encounter, including invisible creatures and incorporeal
beings such as astiraxes. This reveals all invisible creatures
and negates penalties for nonmagical darkness as the particles
glow visibly. This silver dust cannot be removed and will
continue to cling and glow until the spell’s duration expires.

All creatures in or entering the area of effect are also
blinded unless they make their Will saves. If they fail, they
are considered blinded for as long as they remain in the
spell’s area of effect. Creatures that make their save need not
roll every round they remain in the area of effect.
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The wind and silver dust also make breathing difficult.
Targets in the area of effect must hold their breath or suffer
1d6 hit points of damage per round for inhaling the dust. Any
spell requiring a verbal component cannot be cast in the area
of effect of the spell, and all other spells require a
Concentration skill check (DC 20 + spell level) to cast.

Astiraxes and other creatures harmed by silver who are
caught in the area of effect suffer 1d8 hit points of damage
per round. Because the silver clings to the target, this damage
occurs every round until the spell ends, regardless of where
the creature moves. If the astirax is possessing an animal, the
astirax takes damage from the spell but the animal does not.

Stone Soup

Transmutation

Level: Cha 1, Drd 1
Components: V, S
Casting Time: One action
Range: Touch

Target: One stone
Duration: One hour
Saving Throw: None
Spell Resistance: No

This useful spell allows a stone to absorb the nutrients of the
earth and transform them into an edible, appetizing form.
When the spell is cast, the stone it is cast upon must be imme-
diately buried in the earth. After one hour, when the spell
expires, the stone is pushed back up from the earth.

If this stone is boiled within the next day in at least one
gallon of water, it creates a nourishing broth that meets the
daily food requirements for one Medium creature (or two
Small creatures) per caster level. The broth can be stored for
up to one week in any container, but becomes stale water after
that point.

Charms

Charms are small tokens that provide a minor magical
effect for a limited amount of time and then become inert.
Their power comes from the natural weave of magic and spir-
it that is found throughout Aryth, and as such is considered
innate magic. Some charms mimic very low-level spells,
while others provide small bonuses to specific actions. The
main benefit of a charm is that it uses innate magic rather than
channeled magic, so it can be safely carried without fear of
detection by the forces of the Shadow. In addition, charms
look just like everyday objects, so basic inspection does not
reveal the power held in such items. A charm may appear to
be a sprig of holly, a smooth river stone, or any other every-
day object. In fact, the best charm weavers select objects so
ordinary that no one would even look twice at them, much
less consider them sources of power. A charm can be identi-
fied by a knowledgeable observer, however. Identifying a
charm requires a successful DC 15 Knowledge (arcana) or
Knowledge (nature) check.

True charms are an exception to the rule that such items
only provide benefits for a limited time. These powerful

charms are the closest thing to a magic item that a non-spell-
caster can ever hope to create. They grant specific benefits to
their bearers and some are quite potent.

Charm €Effects

All charms are powered by innate magic, and only pro-
duce detectable magic effects (such as when viewed by detect
magic) when in use. Charm effects all detect as
Transmutation magic, with caster levels as follows:

Charm Type Caster Level
Minor st

Lesser 5th

Greater 10th

True 15th

Creating Charms

Anyone with knowledge of ancient rituals and a close
connection with natural energies can create charms. It does
not require any spellcasting ability or knowledge of arcane
magical formulas, nor does it require expensive components
or the expenditure of one’s personal energy. There are, how-
ever, prerequisite levels of knowledge of the ways of magic
and nature, and a character must have a Craft skill appropri-
ate to the medium in which he works. Rather than making an
appropriate Craft check representing one week of work as per
the core rules, most charms should be made with checks rep-
resenting one day of work.

In order to create a charm, the character must master
both his awareness of the world of Aryth and its inherent
energies as well as his understanding of how the fall of
Izrador has affected the world over the years. Awareness is
represented by the Knowledge (arcana) and Knowledge
(nature) skills, while understanding is represented by
Knowledge (history) and Knowledge (Spirits). When creat-
ing a charm, the character’s total ranks in the awareness skills
must equal or exceed the prerequisite for the type of charm he
is creating. The same applies to his understanding skills. So,
a character with four ranks in Knowledge (arcana) and two
ranks in Knowledge (nature) meets the awareness prerequi-
site to create minor and lesser charms, but not greater or true
charms.

All charms other than true charms are single-use items,
meaning that after they have been used they hold no further
power. A true charm’s ability is always active. Activating a
charm is a free action and can take the form of anything from
snapping a twig of holly to rubbing a stone to crushing a
flower. Charms are often worn on necklaces or other jewelry
to make them easily accessible to characters in need of their
powers. A character may only benefit from one charm effect
and one true charm effect at any given time.
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Charm Creation Prerequisites

The four types of charms and the prerequisites for them
are described below, as are example powers granted by them.
Your DM has information on additional charm effects (see
page 395).

Minor Charm

Craft DC 15

Prerequisites: awareness 1 rank, understanding 1 rank.

Example Benefits: +2 luck bonus to any single skill
check, attack roll, or saving throw made within one round of
activation.

Value: 5 vp.

Lesser Charm

Craft DC 20

Prerequisites: awareness 4 ranks,
understanding 6 ranks.

Example Benefits: +1 luck
bonus for one minute to a single
skill, all attack rolls, AC, or
a single saving throw;
mimics a 0-level abjura-
tion spell effect at Caster
Level 1.

Value: 25 vp.

Greater Charm

Craft DC 25

Prerequisites:
awareness 12 ranks,
understanding 8 ranks.

Example Benefits:
+4 luck bonus to any sin-
gle skill check, attack roll, or
saving throw; +2 luck bonus
for one minute to a single
skill, all attack rolls, AC,
or a single saving throw;
+1 luck bonus to all
checks modified by a sin-
gle ability score for one
minute; mimics a 1st-level
abjuration spell effect for at Caster
Level 1.

Value: 100 vp.

Crue Charm

Craft DC 30

Prerequisites: awareness 18 ranks, understanding 12
ranks.

Example Benefits: +4 luck bonus to a specific type of
saving throw (compulsion spells and effects, fear effects, poi-
son, disease, etc.); immunity to a specific type of disease or
poison (lycanthropy, monstrous spider venom, etc.); grants
energy resistance 3 against one energy type; other effects at
DM’s discretion.

Value: 2,500 vp.

“Perbalism

The ban on magic instituted by the Shadow as well as
the occupiers’ general lack of interest in the welfare of the
peoples of Eredane have forced the common folk to turn to
natural healing methods to keep themselves alive and healthy.
The fey folk, druids, and wandering outlaws have long
known about the healing properties of various roots and herbs
found across Eredane, but in the last 100 years these secrets
have been flowing out into the occupied lands. Those who
use the arts of herbalism see it as both a way to benefit their
community and as a passive means of resisting the Shadow,
or at least mitigating the negative psychological aspects of
occupation.

Che Basics of
Perbalism

Herbalism in its most
basic and practical sense is the
- power of plants, properly distilled
and applied, to heal, protect, and
enhance the mortal form. Its
practitioners often approach
it more philosophically; the

jungle elves especially
take a reverential atti-
tude toward preparing their
concoctions, which they
believe are a union of the
material world and the
divine spirit. An herbalist
is an expert in locating
and identifying plants with
special properties, starting
with those of his home region
and then expanding as he is
exposed to more exotic
species. He learns which
herbs to gather and prepare
for various effects, how to
find specific herbs, and what
conditions are best for producing
high-quality specimens.

Gathering Ingredients

Finding herbs can be a tricky business, as specific herbs
only grow in regions that have the right conditions—rainfall
levels, temperature variances, soil conditions, etc. A character
must be knowledgeable in the herbalist’s trade (at least 1 rank
in Profession [herbalist]) in order to even attempt to locate
such herbs. The character must then make a DC 20 Survival
check to determine whether or not he knows of and can find
any appropriate herbs in his vicinity. Most herbal concoctions
can use several different ingredients in place of one another—
only the most powerful need specific herbs from specific
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Gathering Derbalism Ingredients

Survival Check Result Herbs Gathered

Failure by more than 5

Wrong herbs gathered, herbal compound fails. Anyone ingesting or treated with

the resulting herbal compound must succeed on a DC 15 Fortitude save or be
sickened for 2d20 hours.

Failure by 5 or less
Check succeeds by 10 or less

Check succeeds by more than 10

No appfopriate herbs can be found or are known to grow in the area.
An appropriate herb can be found in the area.

An excellent combination of herbs can be gathered, find 1d4+1 samples.

Gathering Derbalism Ingredient Modifiers

Survival DC Modifications

Area has been burned or trampled by armies of Izrador

The character is searching while traveling (moving at half speed)
Herbs have been gathered from the area within the last 30 days
The area has little vegetation and plant-life (White Desert, Highhorn Mountains, others)

The area is lush with myriad species of plant (Aruun, Caraheen, Central Plains, others)

DC Modifier
+10

+10

D

+5 to +20

—5t0o-10
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locations. The DM should roll the check secretly, the results
of which determine the availability of suitable herbs in the
region, as shown on Table 5-1.

It requires two hours of dedicated searching to find
enough herbs to make a single herbal concoction, known as a
sample. A character can do nothing during this time except
search for the herbs. Any other activity that takes appreciable
time (such as hunting, performing a ritual spell, combat, etc.)
delays the herb gathering for an equal amount of time.
Several other factors can affect herb gathering, as shown on
Table 5-1.

greparipg and Using Derbal
oncoctions

In order to ensure the best results, herbal concoctions
should be brewed on the same day that the ingredients are
gathered. After 24 hours an herb begins to lose its potency
and continues to weaken every day thereafter. Twenty-four
hours after being harvested, and every 24 hours thereafter, a
Profession (herbalist) check (DC 15 + 2 per previous check)
is made. Failure means that the DC on all Craft (alchemy)
checks made to use those herbs are increased by +2.

Herbalists have developed several methods for prepar-
ing concoctions that give them a modest degree of control
over how the herb is used and how its effects are realized.

Herbalists across Eredane can create three types of herbal
concoction—infused oils, gnaw roots, and salves.

When preparing a concoction, the herbalist must make
a Craft (alchemy) check. The DC of the check depends on
what type of concoction is being prepared, the strength of the
concoction, and how many doses the character wants to cre-
ate, as shown on the chart below. Failing this check by 4 or
less means that the concoction was not properly prepared and
the process must be restarted (checking for spoilage if neces-
sary). Failure by 5 or more means that the herbs have been
wasted and the herbalist must gather new samples to try
again. Note that this replaces the normal rules for the Craft
skill found in the PHB, as the preparation time for each herbal
concoction is the same no matter the skill of the character
preparing it.

Herbal Concoction Craft Check DC
Infused Oil 10
Gnaw Root 20
Salves 25
Each additional dose in the same batch +2
Per 24 hours of spoilage +2
Per +1 bonus (gnaw roots or infused oils)  +3
Per spell level of effect simulated (salves) +4
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Infused Qils

Infused oils are the raw essence of herbs, and are the
basic building block of the other two concoctions. They are
the easiest herbal concoction to make, but they require
extended use to be effective, meaning long harvesting and
preparation times. To prepare an infused oil, the herbalist
must steep raw herbs in oil for 24 hours before he begins
crafting the specific concoction, which takes two hours of
uninterrupted work. If the process is interrupted, the batch is
ruined. Traveling adventurers often create infused oils since
the herbs won’t spoil as quickly while they are in the oil. The
oil is then strained through a piece of coarse fabric into its
final container, traditionally a tiny glass jar, but these days
just as likely to be a hollowed-out leg bone from a small
mammal or bird.

Infused oils can be created for ingestion or inhalation.
The user either drinks a few drops or daubs it under his nose
every few hours over the course of a day to release the oil’s
effects. An entire dose may be swallowed at once, but doing
so requires a successful DC 15 Fortitude save (+5 per +1
bonus granted) to avoid becoming nauseated for 1d3 hours.

A character must administer an infused oil for three full
days before he notices the effects of the concoction, and he
must continue to administer a dose each day thereafter to con-
tinue to receive its benefits. Two days after he ceases to use
the oil, the benefits are lost and he must start a new 72-hour
cycle to receive them again.

Infused oils are generally used to increase a person’s
resistance to a certain effect, such as poison or disease, and
they can be used to make a person mentally tougher or less
susceptible to fatigue. They can give an alchemical bonus to
a single ability score’s checks or to a single save against a sin-
gle specific effect type (Fortitude saves against poison, or
Will saves against fear, for example), up to a maximum of +5;
all such effects must be chosen by the herbalist before he
begins searching for herbs. A character can only gain the ben-
efits of one infused oil at a time.

Gnaw Roots

An infused oil can be made more potent by letting a
spongy root, cinnamon stick, or the like absorb the compound
for 12 hours. This item, known as the carrier, adds its own
essence to the herbal oil, changing its properties and allowing
it to be absorbed more quickly than an infused oil. Harvesting
the necessary carrier requires an additional two hours of
searching and a second Survival check. Before the Craft
check can be made to prepare the gnaw root, one must be
made as normal to prepare the infused oil in which it will be
steeped. The gnaw root is then prepared, requiring another
Craft check and another hour of uninterrupted work.

Once the gnaw root has been prepared, it can be stored for
later use. To use a gnaw root, the character simply chews or
sucks on it for one hour, slowly releasing the oil into his system.
After this period, the character gains the benefits of the concoc-
tion for 12 hours. A character cannot expedite this process, and
biting into or eating the carrier destroys its effectiveness and
requires a successful DC 15 Fortitude save (+5 per +1 bonus
provided) to avoid becoming nauseated for 1d3 hours.

Gnaw roots are used to increase the user’s overall har-

diness, quickness, or mental acuity. They can give an alchem-
ical bonus to a single save or physical ability score, up to a
maximum of +5. Gnaw roots can also provide alchemical
bonuses to the following skill checks: Concentration, Listen,
Search, Spot, and Survival (only when used for perceptive
tasks such as following tracks or looking for herbs). A char-
acter can only gain the benefits of one gnaw root at a time.

Salves

A salve is made by thickening an infused oil using
beeswax or similar substances. The oil is created normally,
combined with heated beeswax, and then cooled by submerg-
ing it in cold running water or hanging it from tree branches
overnight in coarse sacks. The entire process takes four hours.
The thickening agent must be acquired through trade or via a
second Survival check with a DC of 20.

Salves are most often stored in hard containers such as
turtle shells or stone jars. To use a salve, a character must
spread it on the appropriate area. Salves used to treat wounds
and poisons are spread on the wounded area (or throat in the
case of ingested or inhaled poisons), but those with more gen-
eral uses must be spread in a specific way. When confronted
by a new salve, a character must succeed on a DC 20
Profession (herbalism) check in order to determine where it
must be spread. Spreading a salve on a wound takes five
rounds.

Salves are used to heal wounds, remove poisons and
the effects of dangerous natural hazards, and to provide spe-
cific protections to their users. They can emulate the effects
of up to 4th-level Conjuration (healing) spells in this regard.
The most common salves are cure wounds, neutralize poison,
and remove disease. Other salves may be possible at the
DM’s discretion, usually Abjuration or Transmuation spells,
but a salve should not be used as a non-magical replacement
for potions—the types of spells that can be emulated are very
limited.Other salves have been known to provide protection
against the extreme temperatures of the frozen Northlands
(endure elements) and to preserve corpses so that they cannot
turn into Fell (gentle repose).

Starting
Equipment

Characters in MIDNIGHT use the normal rules for start-
ing equipment, ignoring variables like an item’s worth in the
character’s starting region, but use vp instead of gp (see page
156 for information on vp and worth). Characters may begin
play with weapons, armor, shields, adventuring gear, tools
and skill kits, clothing, or anything granted by their racial
descriptions. All other items are either too valuable to waste
on an adventuring lifestyle, like beasts of burden that could
be used for food or to assist in agriculture, illegal to possess,
like warhorses or wagons, or simply do not exist in
MIDNIGHT, like smokesticks, sunrods, and other special




alchemical substances and items. Characters may also spend
starting vp (and should) on enough food to feed themselves
for one week.

Players are encouraged to spend as much of their start-
ing vp value as possible on this equipment, and any vp not
spent on a specific item is lost. While a starting character
could use this opportunity to ignore an item’s regional worth
by stockpiling valuable or hard-to-find goods, keep in mind
that he may not begin the game in a situation to take advan-
tage of that wealth. A beginning character with a wagon-load
of goods and no weapons or adventuring equipment is likely
to have it taken from him, or have to abandon it, fairly early
in his career, leaving him worse off than a “poor” character
that began the game with basic weapons, armor,
and survival gear.

The source of a character’s starting equip-
ment is up to the player and the DM; it
might be a collection of family heir-
looms, the contents of a randomly dis-
covered cache, belongings found on a
dead traveler, items granted by a
resistance organization for services
rendered, or some other windfall or sit-
uation that the player and DM agree
on.

Restricted Items

Some items are so valued by the
cultures from which they stem that they
are not available under normal circum-
stances. Characters may not begin play
with restricted items unless access to
those items is specifically mentioned in
their racial descriptions. Additionally,
such items should not be purchasable in
normal gameplay, but should rather be
rewards for courageous and selfless serv-
ice to the culture with which the restricted
item is affiliated or the goals of danger-
ous quests.

¢w
eapons

The most common weapon in MIDNIGHT is probably a
simple club, and the most underrated weapon is the will of a
beleaguered people to survive. However, the various cultures
and races have adapted many unique weapons for their pur-
poses, both nefarious and valiant. The list below is just a
sample of the varieties that have been invented in the desper-
ation of the war against the Shadow in the North. Most of
these weapons originated with a specific race or culture, and
they are rarely used by other peoples.

Atharak: Elflings use their incredible agility to over-
come their lack of strength, and this strategy extends to their
weapon choices. An atharak is one such weapon; it appears to
be nothing more than a length of braided leather and rope

with two hollowed out stones tied to the ends, but in the
hands of a trained elfling warrior it can become a whirlwind
of stinging attacks.

The atharak has reach, so you can strike opponents 10
feet away with it. In addition, unlike most other weapons with
reach, it can be used against an adjacent foe. Because the
atharak can be wrapped around an enemy’s leg or other limb,
you can make trip attacks with it. You can use the Weapon
Finesse feat to apply your Dexterity modifier instead of your
Strength modifier to attack rolls with an atharak sized for
you, even though it isn’t a light weapon for you.

Finally, an atharak may also be used as a double

weapon. You can fight with it as if fighting with two
weapons, just as if you were using a one-
handed weapon and a light weapon.
When the atharak is used this way, it
does not have reach. Switching between
this method of wielding an atharak and
the normal method is the same action
as drawing a weapon (which means
that it can be done for free by those
with the Quick Draw feat).

Finally, an atharak is easily dis-
guised as a piece of harness, equip-
ment, or clothing. Search or Spot
checks made to notice an atharak or

identify it as a weapon among other
goods suffer a —4 penalty.
Cedeku: This small, hook-
bladed sword is commonly used by
Sarcosan warriors in their off
hands when fighting on foot.
Because of the cedeku’s hooked
blade, you can make trip attacks
with it. Additionally, the cedeku
is considered a one-handed
weapon for the purposes of
opposed disarm rolls, meaning it

does not suffer the normal —4

penalty for being a light

weapon.
Farmer’s Ropes: These
long, knotted ropes were origi-
nally used by the agrarian halflings of Central Eredane as
standardized measuring tools for calculating the size of their
fields. Over the years, however, the heavy hemp ropes have
been adapted to work as weapons that, while not terribly
damaging, do allow relatively unskilled halflings to harass

and confuse their foes.

Farmer’s ropes give their wielders a +2 circumstance
bonus on attack rolls when used to distract an opponent with
the aid another combat action. They deal no damage against
creatures with armor bonuses of +3 or higher, however, nor
can the ropes be used to distract such opponents.

Fighting Knife, Snow EIf: These wicked blades drive
deeply into opponents’ flesh, doing as much damage on the
way out as they did on the way in. The snow elves often wield
one in each hand when fighting orcs in the Veradeen.

Hatchet, Urutuk: This long-handled axe is balanced
for close fighting and throwing. Kurgun dwarves often wield




| New eapons

Simple Weapons Cost Dmg (S) Dmg (M)
Ranged Weapons

Sling, great 3vp 1d4 1d6
Shard arrows 12 vp 1d3 1d6
Light Melee Weapons

Farmer’s rope — 1 1d2
Tack whip 12 vp 1d3 1d4
Exotic Weapons Cost Dmg (S) Dmg (M)
Light Melee Weapons

Cedeku 15 vp 1d4 1d6
Fighting knife 10 vp 1d4 1d6
Sepi 8 vp 1d4 1d6
One-Handed Melee Weapons

Staghorn 8 vp 1d4 1d6
Urutuk hatchet 30 vp 1d6 1d8
Vardatch 6 vp 1d10 1d12
Vardatch, crafted 312 vp 1d8 1d10
Two-Handed Melee Weapons

Atharak 2 vp 1d4 1d6
Lance, halfling* 10 vp 1d6 1d8
Lance, Sarcosan* 20 vp 1d6 1d8
Spear, Dornish horse 8 vp 1d8 1d10
Vardatch, greater 10 vp 2d6 2d8
Ranged Weapons

Inutek 2 vp 1d2 1d3
Longbow, icewood 500 vp 1d6 1d8

* Reach weapon

one in each hand. Even though they are one-handed weapons,
urutuk hatchets are considered light weapons when determin-
ing penalties for fighting with two weapons (but not for the
purposes of the Power Attack feat).

Inutek: This weapon consists of a rope that is knotted
at one end with two other shorter ropes that form a sort of
open lasso. Heavy stones, or sometimes metal weights, are
tied to the ends of the shorter ropes giving them weight and
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Crit Range Weight Type

x2 60 ft. 1 Ib. Bludgeoning
1620/~ — 1/2 1b. Piercing

x2 — 5 1b. Bludgeoning
x2 — 7 1b. Slashing
Crit Range Weight Type
19-20/x2 — 3 1b. Slashing
19-20/x3 — 2 Ib. Piercing./Slashing
18-20/x2 — 2 Ib. Slashing

x2 — 6 1b. Piercing

x3 20 ft. 4 1b. Slashing

x2 — 12 1b. Slashing
special — 10 Ib. Slashing

x2 — 4 1b. Bludgeoning
x3 — 5 Ib. Piercing

x3 20 ft. 4 1b Piercing

x3 — 12 1b. Piercing

x2 — 16 Ib. Slashing

x2 20 ft. 6 1b. Bludgeoning
x3 120 ft. 4 1b. Piercing
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stability in the air. This weapon was created by the gnome-
raised dwarrow of the Eren River Valley. Dwarrow defenders
especially love to use these weapons to bring their enemies
“down to size.”

When an inutek strikes a target, the shorter ropes wrap
around him, which has two effects. First, the weights bludg-
eon the target, dealing damage. Second, the force of the
impact and flailing of the ropes knocks the target off balance.




Snow Elf
Fighting Knife

Sarcosan
Cedeku

The attacker may immediately make a ranged trip attack
against the target. You can’t be tripped during your own trip
attempt when using an inutek, and the size penalty for being
smaller than Medium is reduced by 4.

Lance, Halfling: While the halflings have learned to
use their steeds’ momentum to make more damaging attacks,
their favored weapons are not the gaudy lances of medieval
lore. Rather, halfling wogren riders have adapted their cul-
ture’s preference for the spear and created a light lance that is
simpler but just as effective.

Halfling lances are often bound with rawhide and a
complex web sheath to the wogren saddle, such that the rider
need only pivot the lance upward with one hand to use it
effectively. When attached in this manner, the halfling may
use the lance one-handed and may either apply his own
Strength modifier or one-half of his wogren mount’s Strength
modifier to the attack and damage roll. Attaching and detach-
ing the spear from the webbing is a full-round action that may
provoke attacks of opportunity.

Halfling lances that are attached deal double damage
when used from the back of a charging wogren, or triple dam-
age if the wielder has the Spirited Change feat.

Halfling lances must be used as two-handed weapons if
not attached to the saddle, and may be used on foot as spears
(they deal double damage when set to receive a charge).

Lance, Sarcosan: The Sarcosan lance deals double
damage when used from the back of a charging mount, or
triple damage if the wielder has the Spirited Charge feat. It
has reach, so you can strike opponents 10 feet away with it,
but you can’t use it against adjacent foes. While mounted,
you can wield a Sarcosan lance with one hand.

Sarcosan lances may be thrown as part of a special
charge attack that culminates in a ranged attack with the
lance, in which case the normal rules for extra damage when
charging with a lance still apply.

Longbow, Icewood (restricted): These powerful
weapons are granted to those Erunsil who have proven them-
selves in battle. They have +2 hardness and +10 hit points,
and are considered masterwork for the purpose of crafting
times, though the creator must spend twice the normal time if
he wishes to grant the normal +1 enhancement bonus to
attack rolls as well. All icewood bows are composite long-
bows, though their strength ratings are variable.

This variable strength rating is one of the icewood
bow’s exceptional properties. It adapts itself to the Strength
of any proficient wielder, gaining a Strength rating equal to
the wielder’s Strength modifier. However, thanks to a combi-
nation of the bow’s resilience, flexibility, and powerful pull,
the bow’s arrows do damage as if the wielder’s Strength mod-
ifier was doubled, up to a maximum of a +6 Strength bonus
to damage.

On the other hand, if attempted to be drawn by anyone
with a 16 Strength or greater who is not proficient in the
bow’s use, it shatters. This has allowed the weaker snow elves
to match their orcish opponents’ strength in combat while
preventing their foes from gaining much benefit from, or
indeed learning how to use, the weapons.

Finally, the mystical properties of the icewood from
which the bow is crafted means that it is easily enchanted;
doing so costs only one-half of the standard resources of time
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and XP.

Sepi: Jungle elves typically wield one of these wide,
curved blades in each hand.

Shard Arrows: Crafted from slivers of bone, jagged
metal, and obsidian, shard arrows are favorite wildlander
weapons. They are essential in slowing pursuing opponents
as well as in inhibiting the wildlanders’ biggest fear: spell-
casting legates.

Shard arrows do only half damage on a successful hit.
When a shard arrow scores a critical hit, it deals no addition-
al damage. However, the arrowhead shatters in the wound on
a critical hit, as long as the opponent has an armor bonus of
+4 or less. This sends the metal shards ripping through the
flesh of the target. Though this causes no additional damage,
the excruciating pain of having these tiny hooks of metal
embedded in muscle tissue can make sudden movements
impossible. First, the target must make a Fortitude save (DC
10 + 1 for every shard arrow embedded in his flesh) or suffer
a cumulative 5 ft. penalty to its movement rate and suffer 2
cumulative points of temporary Dexterity damage. Second,
the target must make a Concentration check when casting
spells or using spell-like abilities just as if it were taking con-
tinuous damage from the arrow (DC 10 + spell level + 1 for
every shard arrow embedded in his flesh), or the spell fails.
Finally, if the target is reduced to 0 Dexterity by multiple
arrows, it is paralyzed by pain.

These effects persist until a successful Heal check (DC
20) is made, one per shard arrow critical hit, or until all dam-
age by each arrow is magically healed.

Shard arrows deal no damage and have no special
effect on critical hits against opponents with an armor bonus
of +5 or higher.

The price and weight listed for shard arrows are for an
individual arrow; they are both heavier and more difficult to
make than normal arrows.

Sling, Great: This sling consists of a long leather strap
with a large pouch in the middle for seating stones and bul-
lets. The weapon is designed to be swung with two hands, and
it delivers its ammunition with significantly more power than
a normal sling. It uses standard sling bullets or stones.

Spear, Dornish Horse: This heavy lance was a favorite
of the Dornish cavalry, who learned to ride and fight from
horseback after the Sarcosan invasion during the Second Age.
Eschewing the long, lighter lances of the Sarcosans, the
Dorns favored a heavy lance that took advantage of their nat-
ural size and strength.

On foot, the Dornish horse spear is in most respects like
a longspear. It has reach, and it deals double damage when set
to receive a charge. It is more awkward than normal lances
when mounted, however, requiring the wielder to choke up
on the haft in order to bring it to bear. As such, while the
wielder is mounted, it offers neither reach nor the ability to
use it with one hand. Most Dorns prefer their weapons two-
handed and up-close-and-personal, however, so this is not
usually seen as a big drawback.

Like a standard lance, the Dornish horse spear deals
double damage when used from the back of a charging
mount, or triple damage if the wielder has the Spirited Charge
feat.

Staghorn: This exotic weapon consists of a set of over-
lapping stag horns mounted to a leather backing that is bound

to the forearm, with the horns jutting outward over the hand.

The horns are often coated with steel to make their tips sharp-
er and the rest of the horns more durable in battle. The snow
elves use these weapons for both offense and defense; the
staghorn has the same shield bonus, armor check penalty, and
arcane spell failure chance as a heavy shield, but may also be
used as a light weapon. Snow elf warriors commonly wield
them as off-hand weapons when they believe they will be
unable to make good use of their bows.

Because of the staghorn’s shape, you can use it to make
trip attacks. You also get a +2 bonus on opposed attack rolls
during disarm attempts.

Vardatch: This crude, brutal weapon, which translates
to “cleaver” in the orcish tongue, is a heavy, broad-bladed
sword with a blunt edge and a serrated edge. The vardatch is
considered a slashing weapon, though it does not so much
slash as tear. They are sturdy, heavy, and cheap to produce.

A vardatch is too large to use in one hand without spe-
cial training; thus it is an exotic weapon. Wielding a vardatch
with one hand, even with the appropriate Exotic Weapon
Proficiency, requires a Strength of at least 13. A Medium
character can use a vardatch two-handed as a martial weapon,
and a Large creature can use it one-handed in the same way.

Vardatch, Crafted: While vardatches are easy to man-
ufacture for rank and file orcs, and supremely effective in
their use, there are those among the orcish ranks who rise to
positions of command or who hone their fighting skills
beyond mere hacking and cleaving. These orcs or oruks may
be commissioned with crafted vardatches.

A crafted vardatch is too large to use in one hand with-
out special training; thus it is an exotic weapon. Wielding a
crafted vardatch with one hand, even with the appropriate
Exotic Weapon Proficiency, requires a Strength of at least 13.
A Medium character can use a crafted vardatch two-handed
as a martial weapon, and a Large creature can use it one-
handed in the same way. Orcs in command positions may use
crafted vardatches as if they were martial weapons.

Crafted vardatches are better balanced than normal var-
datches, and may be used to inflict two different kinds of
wounds at the wielder’s whim: a sweeping attack that has a
threat range of 19-20/x2, or a heavy attack that has a threat
range of 20/x3.

All crafted vardatches are masterwork weapons.

Vardatch, Greater: Built on the same principle as the
vardatch, but even larger, the greater vardatch is favored by
oruk battleragers and by those orcs who disdain shields in
favor of killing power. It is too large to wield in two hands
without special training; thus it is an exotic weapon. Wielding
a greater vardatch, even with the appropriate Exotic Weapon
Proficiency, requires a Strength of at least 16.

A Large creature can use a greater vardatch two-hand-
ed as a martial weapon.

Special Items

Weapons and magic are not the only items that can be used
against the Shadow. The following items are all considered con-
traband for the purposes of determining their regional worth.

Charm Buckles: These intricately crafted items were
originally produced by the dwarves of the Kaladruns, but




have since become the domain of the
gnome traders plying Eredane’s
rivers. Watertight and designed to
look like simple belt buckles or
cloak clasps, these devices can
hold up to four charms at a
time. To release the charms, the
wearer simply twists the face of
the buckle slightly, which
releases the charm through a
small channel and into his
hand. Rapid twists can bypass
some charms to release others,
allowing the wearer to gain
access to any of the charms it
contains as a move action.

The buckles are very well
designed and extremely difficult to
detect. To discover that these are any-
thing out of the ordinary requires a suc-
cessful DC 25 Search check.

Drop Sheath: These items were originally con-
structed by canny Sarcosan courtiers to house blades for self-
defense, but the drop sheath has since expanded into wide use
by travelers and adventurers of all types and natures. The
sheath is worn on the inside of the forearm and can only
house light weapons weighing one pound or less (daggers,
darts, etc.). By angling the arm down and twisting the wrist,
the wearer can release the weapon into her hand as a free
action.

Drop sheaths are difficult to notice, requiring a DC 30
Spot check or a DC 20 Search check.

Foldable Weapons: This special modification allows
weapons to be easily taken apart so they can be hidden from
the eyes of guards and others in service to the Night Kings.
Such weapons are very expensive to make and require expert
craftsmanship that is hard to find in Eredane in the Last Age.
All such weapons are considered masterwork weapons for
purposes of time required to craft, but they do not grant the
usual enhancement bonus to attack rolls unless the craftsman
spends twice the normal time for crafting the weapon.

Nearly any melee weapon within reason can be created
as a foldable weapon, though the utility of this engineering
decreases for weapons that are already small and easily con-
cealed. The most expertly disguised foldable weapons appear
to be other things when taken apart, such as a foldable ham-
mer whose head appears to be nothing more than a large
whetstone or statuette when not attached to its handle.

Foldable weapons are not nearly as durable as their nor-
mal counterparts, suffering a —2 penalty to all saving throws
and having only 75% of the normal hit points and hardness
for their type. They must also be repaired occasionally (about
once per month under normal use), which requires a DC 10
Craft (weaponsmithing) check to perform. If a weapon is not
repaired once per month, it has a cumulative 25% chance of
breaking each week of normal use. Assembling or disassem-
bling a foldable weapon takes a full round for light weapons,
5 rounds for one-handed weapons, and 1 minute for two-
handed weapons.

Being caught with a foldable weapon is a much more
serious offense than having a normal weapon on one’s per-
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son. Any character caught with such an item will be tortured
until he either dies or divulges the source of his weapon.

Harvesting Tools: These matched sets are crafted by
the Danisil and offered for trade from time to time, though
only to those herbalists the jungle elves trust. Made from sil-
ver-edged steel and finely carved teak, these tools provide a
+2 circumstance bonus to any Survival skill checks made to
harvest herbalism ingredients. These tools are not magical in
any way; they are simply perfectly crafted for their purpose.

Hollowed Equipment: Hollowed items are in great
demand throughout Eredane for their usefulness in hiding
contraband from the prying eyes of Izrador’s servants. All
manner of things can be hollowed out to allow for hidden
items and substances, and creating a hollowed item requires
150% of the time and effort as creating a normal version. In
general, it requires a DC 15 Search check to detect a hol-
lowed section in an item. If the item is of masterwork quali-
ty, the DC increases by 5. Casual observation cannot detect a
hollow or false bottom unless the item is somehow faulty or
poorly crafted. Some possible hollowed items and sugges-
tions on what they might hold are as follows.

Hollow Anvil: A master craftsman might create a hol-
lowed anvil to hide masterwork components or recent cre-
ations that the local authorities might take a dim view of.
Usually this involves creating a new chamber underneath an
existing anvil, as hollowing out the anvil itself might render
it unusable for the smith.

Hollow Hilt/Handle: Hollow hilts are very popular
with scouts, messengers, and others who often find them-
selves carrying important messages behind enemy lines. Hilts
are generally not large enough to hold much volume and so
are used for small items such as parchment, vials of alchem-
ical items, charms, and herbal concoctions. Spices and other
small trade goods can also be kept inside a hollow hilt. In
addition to weapon hilts, the handles of tools and other
innocuous implements can be hollowed for similar purposes.

Hollow Jewelry: Rings, brooches, and other hollow
jewelry are sometimes used to transport contraband. Even




less can be stored in a piece of hollowed jewelry than in a
weapon hilt or tool handle.

Hollow Clothing: Boot heels, belt buckles, and even
the lining of a tunic or pair of breeches can all be used to
effectively hide things from view. Boot heels and belt buck-
les offer much the same type of space as hollow jewelry and
hilts. A special pouch can be made to hide small weapons
inside the leggings of tall boots, and the inner linings of pants
and shirts may be sewn and reinforced to create pouches and
pockets that cannot be seen upon casual inspection. While
these may not hold heavy items, they are perfect for large but
light items like sheafs of parchment, thieves’ tools, or even
emergency rations.

False Bottoms: Boxes, coffers, and chests may all be
created with false bottoms. This creates a cavity between the
bottom of the chest and the floor that may be used to hide ille-
gal or particularly valuable items. The false bottom is even hid-
den from the outside through the use of clever visual tricks and
craftsmanship. Clever users of such items often place less
important but still valuable items in the chest to distract would-
be thieves, in the hopes that the culprit will make off with the
lesser treasure without looking further.

Poison Stone: Resistance fighters who use poison,
especially the Danisil, need a quick and safe way to poison
their arrows or blades. The poison stone works quite well for
this purpose, but remains rare due to the difficulty of finding
the proper stones to craft the item.

Created from porous, volcanic rocks found in the
Arunath Mountains, the poison stone must be wrapped in a
rag soaked in poison for six hours per dose of poison (up to
10 doses) it is meant to contain. The stones are then wrapped
in a special leather sheath that holds them tightly together.
Whereas the stones are safe and easy to use on the battlefield,
those creating them run the normal risks of accidentally poi-
soning themselves.

The stones may retain their poisons’ freshness for up to
three days before needing to be soaked again. They only
release the poison when force and friction are applied; for
instance, by sliding a blade or arrowhead between them while
they are wrapped tightly in their sheath. When applied in this
manner, the user has no chance of poisoning himself and may
apply poison to a single blade or arrowhead as a standard
action that provokes attacks of opportunity.

Refugee Leathers (restricted): Crafted through a
combination of halfling know-how and elven resources,
refugee leathers are particularly sturdy but still lightweight
suits of leather armor. In addition to being masterwork, they
provide an additional +1 to AC.

Magical Equipment

Charms: See page 138 for descriptions of charms.

Elven Traveling Clothes (restricted): The halfling
weavers may be masters of mundane cloth, but it is the
elvenkind that have mastered the art of enchanting clothes to
fend off the elements and hide the wearer from enemy sight.
The elves learned long ago that hiding from the eyes of orcs was
useless if their garb acted as beacons for the dark gods’ astirax-
es, however. Therefore, the elves learned to imbue their woven
cloth with innate rather than channeled magic, so that their war-
riors could evade both mundane and mystical senses.

Special Equipment
Item Cost Weight
Mundane
Charm buckle 50 vp 1/4 1b.
Drop sheath 20 vp 2 1b.
Foldable weapon As masterwork  1.5x normal
Harvesting tools 50 vp 5 Ib.
Hollowed equipment 3x normal Varies
Poison stone 100 vp 1 1b.
Refugee leathers +200 vp Varies
Magical
Charm (minor) S vp —
Charm (lesser) 25 vp —
Charm (greater) 100 vp —
Charm (true) 2,500 vp —
Elven traveling clothes 250 vp 1/2 normal
Erethor tea 80 vp 1 lb.
Hearthstone 75 vp 2 lbs.
\
| Alchemical
Corpse acid 40 vp/dose 1 Ib.
Essence of silver 50 vp/dose 1 lb.
Herbal concoctions Varies 1/4 1b.
Gnaw roots 50 vp/+1 bonus/daily dose
Infused oils 25 vp/+1 bonus/daily dose
Salves 100 vp/spell level
Orcbane 50 vp/dose 1 1b.
Orcish plagueskull 50 vp 2 lbs.
Animals
Wogren 800 vp —
Sarcosan riding horse 300 vp —
Sarcosan warhorse 600 vp —

Elven traveling clothes come in as many shapes and
forms as other garb. The most common are cloaks that act as
cloaks of elvenkind, boots that act like boots of elvenkind, and
tunics that grant their wearers the benefits of endure elements
spells while they are worn. Other types of elven clothing may




exist, each type granting up to a +5 competence bonus to a
single specific skill check.

All elven traveling clothes have the same value and are
created solely through innate magic, so they cannot be detect-
ed by astiraxes. Elven traveling clothes may be crafted as if
they were greater charms.

Erethor Tea (restricted): Fael, or Erethor tea as it
known among the Northmen, is a valuable elixir used by the
elves in place of bulky and heavy trail rations. The tea is creat-
ed magically from various herbs and roots native to Erethor.
The tea consists of dark flaky grounds that when mixed with
water provides sustenance equivalent to actual rations. The
resulting broth is thick and slightly sweet.

Two small cups per day serve to keep the drinker ener-
gized and healthy. The tea can be used as a sole source of nour-
ishment for up to an arc at a time. After that its efficacy quick-
ly fades and the drinker must spend at least half an arc eating
actual food before resuming use of the tea. The tea takes get-
ting used to, and the first few days drinkers suffer mild hunger
pains and occasional stomach cramps. Heating the tea and
drinking it warm helps ease this discomfort, but consuming any
food while on the tea restarts the period of adjustment. One in
10 of all non-elves are violently allergic to the drink (DC 15
Fortitude save or be sickened for four hours after consuming
it); such creatures gain no nourishment from consuming
Erethor tea. One pound of Erethor tea powder is enough to
make fifty servings. The tea is uncommon in these dark times
even in Erethor itself, and so is therefore rather valuable.

Hearthstone (restricted): Hearthstones are a common
elven magic that is so old their origin is long forgotten.
Hearthstones are vital to the elven way of life, as they allow
elfkin to heat their dwellings and cook their food without the
need for firewood and with less risk of burning down their
wooden homes. Hearthstones are flat, palm-size blocks of
obsidian dug from the southern Highhorns and enchanted to
release the elemental “heat of the earth” trapped within. They
are lit and extinguished with the words eailin and eailone,
respectively, and they shed heat with no flame. Most stones of
any quality will last for several days of continual use and con-
tact with hearthstones will ignite dry wood and other flamma-
ble materials. Most elven scouts carry arrows tipped with small
hearthstone heads with which they can set fire to orc battle-
works and other flammable structures.

Poisons and Hcids

The Danisil and their halfling allies make extensive use
of poison, especially those most useful against the orcs and
other minions of Izrador. Though the jungle elves may gift
their allies and friends with a vial or two of these poisons, only
a few Danisil know how to make the poisons and they will
never reveal the secrets of their creation to others. After seeing
herbalism spread through the world and into the hands of the
orcs, the elves have become increasingly stingy with their
knowledge.

Creating a single dose of any of the following poisons or
acids requires 4 ranks in Craft (alchemy), 3 hours of work, and
a DC 20 Craft (alchemy) check.

Corpse acid (restricted): While the undead are normal-
ly completely immune to poisons, the Danisil have long been
familiar with a number of naturally occurring toxins that effec-

tively dissolve flesh. Experimentation on the tissues of the Fell
revealed a type of contact poison that proved fairly harmless to
living tissue but incredibly destructive to the desiccated and
decaying bodies of the undead. This substance requires diffi-
cult-to-obtain and expensive ingredients, as well as a great deal
of skill, to manufacture (+2 additional ranks in Craft [alchemy]
and +3 to the Craft DC).

You can throw corpse acid as a splash weapon. Treat this
attack as a ranged touch attack. It deals damage to corporeal
undead as if it were alchemist’s fire, doing 1d6 points of acid
damage on the first round and 1d6 additional points of acid
damage the following round. Additionally, living creatures hit
by the splash damage or accidentally exposed to the substance
take no damage from it.

Essence of silver (restricted): By dissolving silver in
weak acids, the elves learned they could create a fine black
powder that contains the very essence of the metal. Mixing this
black powder with the right herbs and a bit of blood creates a
glittering black paste that is surprisingly effective against any
creatures with a vulnerability to silver. Unfortunately, the
essence is quite difficult to make and takes a great deal of sil-
ver to create, making it extremely rare (+4 additional ranks in
Craft [alchemy] and +6 to the Craft DC).

As a special side effect, any weapon treated with essence
of silver is considered a silver weapon for the purposes of over-
coming damage reduction or otherwise affecting creatures with
a vulnerability to silver.

Essence of Silver: Injury, DC 15; Initial Damage 1d3
Con, Secondary Damage 1d6 Con.

Orcsbane (restricted): Perfected by the Danisil, this
venomous concoction is only somewhat toxic to most who
come into contact with it. Orcs, however, cannot abide the sub-
stance, which causes horrible degeneration of their connective
tissues and can lead to death from hemorrhage in a relatively
short period of time. This weapon, when combined with the
accuracy and ferocity of elven ambushes, has made even small
groups of elves a fearsome foe to Izrador’s forces.

Orcsbane: Injury, DC 18; against orcs: initial damage
1d4 Str, secondary damage 1d6 Con; against non-orcs. Initial
damage 1 Str, secondary damage 1 Con.

Orcish plagueskull (restricted): Crafted by the sinister
herbalists of the orcs, these skulls are packed with disease-rid-
dled tissues preserved through the use of various blood garden
herbs and roots. When the skulls shatter, they explode into a
shower of infectious rotting material. You can throw an orcish
plagueskull as a splash weapon. Treat this attack as a ranged
touch attack.

Creatures hit directly by the plagueskull must make a
saving throw against a randomly determined non-magical dis-
ease as described in the core rules (all of them are considered
to have the contact method of delivery for this purpose) or con-
tract the disease. Those who suffer splash damage must also
make saving throws, albeit with a +5 bonus to their saving
throws.

Hnimals

See Chapter Eleven for details on wogren and Sarcosan
horses. All animals are restricted items.

Chapter Five: Player Options
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\ 1 / This chapter presents
) / information on what it is like to
live and die in a world under Shadow.
The background descriptions of this chap-
ter are designated as closed content.

The fall of the Kingdom of Erenland brought an end to
the Third Age, sweeping aside thousands of years of civiliza-
tion and ushering in an era of misery and despair known as
the Last Age. For the past century, Izrador’s agents have
sought out every root and branch of civilization, systemati-
cally destroying the acquired knowledge and art of genera-
tions of humans and fey. The great libraries, schools, and
monuments have been razed and records of their existence
have been fed to the pyre. The Shadow’s efforts are not wan-
ton destruction, but are aimed at severing the bonds between
communities and destroying what it means to be Dorn,
Sarcosan, or Erenlander. Without the bonds of race or com-
munity, an organized resistance to the Shadow’s rule has
become nearly impossible.

The following chapter provides information that should
be common knowledge to all PCs. This is as opposed to the
information presented in the setting section of the book,
about which a PC should know very little beyond his own
homeland; travel in the Last Age is nigh-impossible for most
fey, and is at best very difficult for most humans. Over the
past 100 years, the lack of travel and subsequent loss of
knowledge has led to the isolation of most settlements and
societies. Former customs and traditions have been distorted
into myth and legend, not just by atrophy, but by the insidi-
ous lies spread by the Order of Shadow: lies designed to
divide and conquer the once free races of Eredane.

Che beavy
Pand of the
Shadow

Erenland lies firmly under the hobnail boots of
Izrador’s orc legions and at the mercy of the dark god’s
priests, the Order of Shadow. Seemingly limitless numbers of
orcs and goblinkin have spewed forth from the frozen north
to occupy every major town and city, raping the land for the
. B supplies they need to continue the war against the fey.
Supporting this vast army are the traitor princes and false sus-
sars, petty nobles and administrators who have sold their
souls to the Shadow for privilege, as well as thousands of
human mercenaries who are willing to fight and enslave their
own people for a few scraps from the legates’ table.
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Servants of the
Shadow

Che Night Rings

Directing the occupation are Izrador’s lieutenants, the
four dread Night Kings, immortal creatures that were once
champions in the fight against the dark god. In the occupied
lands, the best known of the Night Kings is Jahzir, the Sword
of Shadow. Once the Lord General of all the armies of the
Kingdom of Erenland, Jahzir was captured and twisted by the
dark god, and now commands armies of darkness instead of
those of light. It was his knowledge and skill that allowed the
dark god’s hordes to slice through the already weakened
armies of good without breaking stride. He now commands
the loyalty of many of the largest orc tribes and has unques-
tioned control of the orc legions. As the king of Erenland, he
has the authority to command the forces of the traitor princes
and can conscript troops from the enslaved population to
serve as fodder for elven arrows and dwarven axes. Militarily,
he is unchallenged by either the Order of Shadow or his fel-
low Night Kings. He often rides abroad with his armies, but
also holds court from his palace in Alvedara and is known to
frequent Theros Obsidia; wherever he goes, however, he
seems to relish his control over the kingdom he helped to
destroy, and does all he can to bleed its shattered remnants to
feed his armies.

Possibly the most dangerous and least known of the
Night Kings is the Sorcerer of Shadow. He is rarely seen in
his true form, and his previous identity is unknown, but it is
clear that in his current incarnation he is a creature of com-
plete and utter evil. In his stronghold in the ruins of Bandilrin,
he binds spirits and warps the noble creatures of Aryth to his
bidding. The most vile and dangerous of beasts are created in
the pits beneath the monastery, which are released to spread
terror through human lands and to savage fey defenders in
Erethor. The Sorcerer’s agents compete with the legates’
witch hunters, scouring Eredane for those with the gift of
magic and stealing them away before they are taken by the
Order of Shadow for indoctrination, interrogation, or execu-
tion. It is said that the sorcerer makes a token effort to break
them to his service, but failing that can drain the power of
their sorcery to fuel his own. The Night King’s vast network
of spies, be they human, inhuman, or demonic, are said to
have infiltrated every major organization on Eredane: resist-
ance groups, Jahzir’s military units, households of the traitor
princes, and even the Order of Shadow. If this is true, there
must be little that happens in Eredane that doesn’t reach the
Sorcerer’s ears.

Controlling the dark god’s legates is the Night King
known as the Priest of Shadow. This gaunt figure, once
believed to be a Sarcosan holy man, is responsible for the sac-
rifice of tens of thousands to Izrador each year. He is reviled
in the Sarcosan south for turning the once vibrant city of
Cambrial into a vast necropolis. Rumors of his creations,
including creatures built from the remains of man and beast
and legions of undead soldiers marching to war, are told in
every town and village south of the Ardune.

The most savage and openly destructive of the Night
Kings is the mighty dragon known as the Wrath of Shadow.
Thankfully, this creature is rarely seen outside of Highwall or
above the battle lines of Erethor. Where she goes, destruction
follows, and few live to tell of her attacks. The fey call her the
scar ‘garath, “doom of Erethor” in High Elven. The dragon is
the most powerful creature on Eredane and there is no hero
left alive who could withstand its terrible power.

Che Order of Shadow

Administering the occupation are the legates, also
known as the Voice of [zrador or the Order of Shadow. From
the dark tower of Theros Obsidia, the high priests of Izrador
issue orders to the greater legates scattered across Eredane.
These latter act as Izrador’s viceroys, spreading both his com-
mandments and his wrath. Each arc, the dark god demands
the sacrifice of hundreds of sentient beings, their blood and
souls flowing into the dark mirrors that reside within his tem-
ples. It is known that these mirrors leach both the life force of
Aryth and any arcane magic that comes near them, but what
purpose these energies are bent toward has not been fath-
omed. The Order has extended its tendrils to every facet of
the occupation and the ongoing war. In cities and towns
throughout Eredane the legates either rule directly or through
a closely controlled local noble or orc warlord. On a wider
scale they fight an unseen but deadly battle for control with
their supposed allies, the Night Kings and the traitor princes.

The legates’ power stems from their direct connection
to their dark god, the only deity on Aryth who still answers
his supplicants’ prayers. Only the Night Kings are more
closely connected to Izrador and as empowered to interpret
the god’s desires. Speaking with the dark god’s voice gives
the legates the authority to command his spawn, including the
orcs, oruk, and goblinkin. Izrador also grants his priests a por-
tion of his divinity in the form of divine spellcasting; that
tainted gift allows the legates the ability to crush spirits, break
bodies, and corrupt souls, turning the twisted remains of their
enemies to the service of the dark god. Many believe that a
legate can see into your soul in search of disloyal or treach-
erous thoughts, so few are willing to meet a legate’s baleful
gaze.

Che Craitor Princes

Completing the Shadow’s hierarchy within occupied
Eredane are the traitor princes, leaders of noble houses who
betrayed the Kingdom of Erenland and their own people for
an extended, though tainted, lifespan, as well as the power
over their fellow men that they’ve always coveted. Lesser in
stature but just as greedy and malevolent are the false sussars,
petty southern nobles and administrators of Sarcosan descent
who have become puppet rulers throughout Southern
Erenland. Both types of leaders command their own (largely
human) troops, establish their own laws, and conspire against
their peers for the Shadow’s favor. Izrador’s gift of long life
has heightened the character flaws of the traitor princes, lead-
ing to dangerous forms of insanity and instability, while the
false sussars long for the dark gift whose cost they cannot
fathom. While the areas controlled by the traitors still retain
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the veneer of civilization, they can be far more dangerous
than areas controlled by the legates or even the orcs. In Steel
Hill, Prince Aushav Fallon believes that he can ascend to the
ranks of the gods and is so murderously insane that even his
most loyal retainers fear him. In Bastion, Prince Sameal is a
chameleon, changing personalities in the blink of an eye.
Orders are often countermanded when his personality shifts
and those who do not complete his original orders are pun-
ished when that former personality returns. Prince Gregor
Chander bristles at unspoken slights and personally tortures
those who do not treat him as the great ruler he believes him-
self to be. By far, the most dangerous and calculating of the
traitor princes is Vildar Esben, who delights in manipulating
his family, his clan, military leaders, the local legates, and
even the orc warbands stationed on his lands. They all battle
for influence and power by dancing to his music, whose rapid
shifts in tune and time are bewildering to all who do not have
to live in Port Esben. Those who lose in this very deadly
game adorn the gibbets outside the town, which never seem
to lack for occupants.

Orc Warlords

The legates and traitor princes rule in occupied territo-
ry, generally what was once the kingdom of Erenland. Those
areas that were strongholds of the resistance or are closer to
the free realms of the fey, however, like the battle lines drawn
up against Erethor and the Kaladruns, are firmly under the
control of orc warlords. These regions are often devoid of

hapter Six: Adventuring in Midnight‘]{ﬁ"

M

human settlements, and those who remain are as likely to
become food as they are to be slaves. Meanwhile, north of the
Pelluria in the decimated and thoroughly destroyed lands of
the Dorns, orc tribes have begun to migrate out of the Vale of
Tears to resettle in deserted towns and villages. Tens of thou-
sands of the creatures have settled in the hills around Fallport,
up and down the Ishensa River Valley, and throughout the
barren lands to the north and east of Highwall. The orcs con-
sider anyone in these lands to be their property to use or kill
as they see fit. If the migrations north of the Pelluria contin-
ue apace, the orcs will soon outnumber the Dorns.

The power of the orc tribes continues to put pressure on
the traitor princes, who watch as the whispered promises of
Izrador fade away with each passing year. In the east, Gregor
Chander has been denied the rich farmlands of the lower
Ishensa River Valley that he had fought for in the Third Age.
In Bastion, Chandering, Port Esben, and Steel Hill, the
princes are forced to house orc legions that “assist” them in
maintaining security. Tension between human and orc troops
is clearly visible and more than one human or orc patrol has
gone missing in areas devoid of resistance activity. Open war-
fare between orcs and traitorous men has been avoided, how-
ever, as the punishments from Theros Obsidia and the Night
Kings for such impudence would be swift and merciless. Orc
warlords and even traitor princes can, after all, be replaced.
However, those princes that survived the fall of the Shadow
and those orcs who have clawed their way to leadership are
not fools, and know well how to disguise their blows. The
Shadow allows the weak to be culled as long as it does not
detract from the war against the fey.
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Punishable by death

All acts of direct rebellion or assistance to the fey:
—Fey blood: anyone of elven or dwarven birth
—Collaboration with the fey (excluding gnomes)
—Aiding fugitives from the Shadow
—Assaulting a legate or senior agent of Izrador
—Possession of an enchanted item

—Casting of spells or other uses of magic

Punishable by enslavement

Less serious crimes that are not considered a direct
threat to the rule of the Shadow:

—Possession of martial weapons or armor

—Assaulting any servant or soldier of Izrador

—Unauthorized presence in a restricted area
(includes traveling anywhere without proof of
official business)

—Resisting arrest

—Worship of any deity but Izrador

—Smuggling

—Theft or withholding of items designated for the
use of Izrador

—Unauthorized travel beyond settlement borders

—Possession of nonmagical books or scrolls

—Teaching others to read

—Failure to report a violation of the laws

Punishable by the Lash

Small infractions and minor crimes:

—Hoarding of food

—Being late or short on tax payments

—Not averting your eyes or making way for a legate
—Unauthorized use of a forge
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aws of the Shadow

As the Shadow’s armies spread across Erenland, the
Night Kings issued a series of edicts designed to deny their
new subjects the ability or will to resist their rule. The edicts
have been enforced by whip and vardatch; even orcs fresh
from the breeding grounds in the north understand that to
appear weak before the cattle, as they call the humans and
enslaved fey, is to invite a stampede. There are no appeals, no
mercy; judgment is swift and brutally efficient, with inno-
cents suffering as often as the truly guilty. In the case of seri-
ous violations, whole families are enslaved or sacrificed for
the crimes of a single individual. The harshness of these pun-
ishments is designed to turn brother against brother, father
against son.

Foremost among the laws of the Shadow are these: fey
are to be killed on sight or reported immediately; none but the

‘ Che Laws of the Shadow I

servants of Izrador may bear weapons, even simple hunt-
ing tools like knives and bows; and none but the Order of
Shadow may teach others to read or write.

The subjects of Izrador also live in fear of the
Shadow’s enforcement of unwritten laws, which can
change at the whim of a local legate or garrison com-
mander. Even those proclamations that are declared with
posted writs and notices are sadistic excuses to punish the
ignorant, as few in Eredane have the ability to read. This
lack of certainty breeds fear and indecision, with villagers
seeking approval for even simple repairs or everyday
movements, yet fearing to draw attention to themselves
lest they earn a beating for their trouble. Survival skills in
these dark days are passed from generation to generation,
and among the most valuable things a child can learn are
how to anticipate a legate’s whims, how to predict an orc’s
rage, and most importantly how to remain unnoticed by
both.

Life Under the
Occupation

One hundred years of combat, disease, deprivation,
and enslavement have greatly reduced the human popula-
tion of Eredane, especially north of the Pelluria. The
Dornish population has been cut in half since the end of
the Third Age and continues to decline. The rest of
Erenland is littered with abandoned or destroyed villages.
Wind and rain have eaten away at these once vibrant com-
munities, turning the collected buildings into little more
than moldering piles of rock and rotting timber. Small
forests have reclaimed fields and even swallowed build-
ings that once nestled in their clearings. Rich farm fields
lay fallow, full of weeds, or covered by swordgrass and
thistles. Only the winds, whistling through broken win-
dows and amongst the burial rings, bear witness to what
once was.

The loss of life and abandonment of countless vil-
lages has also taken its toll on the roads, bridges, and dams
that once marked the strength and achievement of
Erenland. Even well into the south, what were once wide,
well-maintained trade roads are now little more than scattered
game trails. Bridges have collapsed or washed away, leaving
their jagged foundations to jut like fangs from the riverbanks.
Those bridges that remain are extremely hazardous and
crudely patched. In some cases, bridges have been purpose-
fully destroyed by insurgents to prevent easy passage by the
Shadow’s armies.

Time and the elements have not been the only causes of
widespread destruction; at the end of the Third Age, dark
magics and foully concocted diseases washed over towns and
villages that attempted to resist the Shadow’s advance. Some
sections of Eredane are completely lifeless as a result of these
attentions, the ground brittle and gray, avoided by all living
things. Some say that Izrador’s corruption has seeped into the
earth, deforming the landscape and filling all that dwell there
with hatred and malice. The most dangerous of these corrupt-
ed holes is the Foul Bog of Eris Aman, whose fetid marshes

‘"ﬁ’f—_—.—_— — e — ————— ) f——— — - _"...'__-|. .""
_ﬁﬁr Chapter Six: Adventuring in Midnight ‘

v




are riddled with sinkholes, poisonous plants, and bloated,
endlessly hungry creatures that slither through the stinking
swamps.

With the collapse of the Kingdom of Erenland and the
abandonment of much of the frontier, natural and unnatural
predators encroach on human territory to hunt both domesti-
cated animals and their keepers. Grass cats, owlbears, dis-
placer beasts, and other dangerous hunters have followed
caribou and skarpin herds south and have developed a taste
for human flesh. Domesticated animals have turned feral and
packs of savage dogs, once the protectors of the Dorns, now
attack lone travelers. Everything from simple hunger to
malign magical corruption have warped the behavior of nor-
mally peaceful animals, turning them into savage beasts that
attack without provocation and have caused them to lose their
fear of man. The natural order is slowly being overturned, and
the hunters have become the hunted.

Che Loss of Rnowledge

The forces of the Shadow in the North raided and
burned, killing all who opposed them, and laid waste to the
land. They destroyed whole cities, wiped entire cultures from
the face of the earth, and plunged the world into a dark age
out of which there is little hope of crawling. The legates of the
Order of Shadow have continued to drive this descent into
darkness by outlawing literacy, writing, and science, arresting
or killing outright those found with books or teaching others
to read.

With the destruction of the accumulated knowledge of
centuries and the brutal punishment of anyone caught pursu-
ing such knowledge, the Order of Shadow has forced the
human lands into a pit of ignorance and sealed it over with
fear, suspicion, and hate. Trade routes have been broken and
the flow of information severed along with the flow of goods.
Without the natural exchange of ideas and knowledge, the
human lands have fragmented into isolated pockets of mis-
trust and prejudice. Art has ceased to exist and only the basest
of necessary crafts continue. The common tongue, once
widespread, is fragmenting into incomprehensible regional
dialects, further alienating humans from each other. The sci-
ences of alchemy, healing, and metalworking stagnate and
slowly revert to more primitive forms.

Now, even if the fey were free to openly walk the land,
they would find nothing but fear and prejudice awaiting them
in the human lands. Suspicious peasants and fearful city
dwellers alike would hand them over to the legates’ spies,
with no respect for the memory that their peoples once stood
together against the Shadow.

Even in the lands of elves and dwarves, where books
and literacy are cherished legacies, there has been an
inevitable academic decline. Under the reign of the Shadow,
trade with the fey is punishable by death and therefore only
vital goods are smuggled into their lands. Unfortunately, lit-
tle science or philosophy comes with them. As one by one
settlements near the borders of their lands fall to the Night
Kings’ raids, great thinkers are murdered and libraries of irre-
placeable tomes are burned. One idea, one thought, one story,
or one scroll at a time, the collective enlightenment of the
world is falling prey to the fire and hate of the Shadow.
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Occupied Erenland

The Shadow has divided Erenland into 22 districts, cre-
ating a system of regional viceroys that have their own troops
to enforce the laws, root out resistance groups, and ensure the
smooth flow of supplies, slaves, and sacrifices. The viceroys
are responsible for vast areas, much of which is sparsely pop-
ulated and not easily accessible. The major communities all
have permanent garrisons and the old trade roads and naviga-
ble rivers are well patrolled, with fortified guard posts at fair-
ly regular intervals. Minor roads, game trails, and lesser
rivers and streams are rarely patrolled, however, due mostly
to the sheer scope of each garrison’s patrol zone and the lim-
ited returns to be gained. Indeed, the vast distances between
population centers and major roads, especially in the Dornish
north, are the major reason why the resistance has survived
for a century against overwhelming odds.

Not all humans are enemies of Izrador; many are active
collaborators. The Order of Shadow, for instance, is almost
exclusively human. In addition, thousands of humans serve in
the Night King Jahzir’s armies or as guards for legates, as
loyal retainers of the traitor princes and false sussars, and in
mercenary units. While each racial group accuses the others
of providing the greatest percentage of traitors, the truth is
that Dorns, Erenlanders, and Sarcosans have all turned will-
ingly to the service of the dark god. Many of these are not evil
warlords or malevolent rogues, but rather simple craftsmen,
farmers, and woodsmen who betray their friends and neigh-
bors out of fear or desperation. Collaborators can appear any-
where and in any guise. The old healer that acts as the local
midwife is the same woman that identifies children who bear
the spark of magic to the local legate. The neighbor that has
shared bread for years reports blasphemies against Izrador to
see former friends hung. The fear that anyone could secretly
worship or serve the dark god has sapped the will of most of
the subjugated people of Eredane to resist the Shadow.

Northern E€renland

While all of the traditionally Dornish lands have been
ravaged and plundered over the last 100 years, there remain
vast distances in which to avoid the gaze of the Shadow or the
wrath of his legions. Much of this area has been raped of what
resources it has to offer, however, and is cursed by foul
weather, the restless souls of the Lost, or dangerous creatures
that have followed the orc hordes down from the north. The
region north and east of Bastion, though covered in tall sword
grass and subject to the full fury of the winter storms from the
north, has few orc garrisons, and those are tied to key villages
and old Fortress Wall keeps. In the barren wilds north of Steel
Hill, nearly feral Dorn tribes subsist on wild boro herds and
scavenge what wild roots and edible vegetation they can
gather, and may never see an orc legion. While marginally
free, the Dorns of these areas live such miserable and harsh
existences that one might question whether slavery would be
better.

Farther south, in the more fertile lands, most of the
Dornish villages are under the Shadow’s control. A few, iso-
lated by dense forests or extremely rugged terrain, have
escaped the Shadow’s notice. The only other free areas in




which the Dorns cower are along the eaves of Erethor and in
the foothills of the Kaladruns. There, with sanctuaries close at
hand, the Dorns can mount raids and hide refugees, building
villages in isolated clearings or forgotten valleys.

Central €renland

Along the Pelluria, in the heartland of the shattered
Kingdom of Erenland, the Shadow’s grip is absolute. From
orc infested Fallport in the west past Highwall, Port Esben,
and Davindale, and even to the fearsomely garrisoned town
of Chandering, the Shadow dominates all facets of life. Only
the few fishing villages built in marshy areas or without eas-
ily accessible landing spots can avoid the tithe and therefore
live with marginally less fear. Along the southern coast, the
Shadow’s grip loosens. Free human and elven villages still
dot the coastline in the Green March, but with the ongoing
Shadow offensive in Erethor their days are numbered. Farther
east, rumors persist that the leaders of House Baden escaped
the fall of the city and still fight a hidden battle against those
who occupy their city, trying to provide some protection from
the worst abuses of the occupation. The once numerous vil-
lages that farmed the rich land around Baden’s Bluff are now
ruined ghost towns, inhabited by those too afraid or too weak
to leave. The only other city on the southern shore, Erenhead,
is controlled by the orcs, who use the human population as
slaves to offload supplies for the wars. The plains around
Erenhead are covered in slave-worked farms and pastures to
provide for the growing garrison and the massive numbers of
orcs who pass through the city.

Southern Erenland

Life in the Sarcosan lands is far freer than in the north,
as the densely populated major cities have smaller mixed orc
and human garrisons that are nominally under the command
of the false sussars. Alvedara and Sharuun still have vibrant
markets, and the people don’t have the lean and hungry look
so prevalent in Dornish lands. Most of the great plains are
still the realm of the daring freeriders and the pitifully few
remaining bands of nomadic halflings. Small sailing vessels
and hundreds of smaller fishing boats still sail the Gulf of
Sorshef and the Pale Ocean. Some boats risk crossing the
churning waters and the Shadow’s naval patrols to reach
Stormhold and Asmadar. The one blight on the landscape is
the city of Cambrial, home to the Night King Sunulael.
Cambrial is a city of the dead, where the living stay close to
their homes, shutter their windows, and pray that the unliving
are well fed by their master. Travel within 50 miles of the city
is extremely dangerous and only fools or the truly desperate
go anywhere near it.

While the Shadow’s armies occupy much of Eredane,
the war against the fey and the human resistance continues.
To support the war, an almost constant stream of orcs, gob-
linkin, and the foul spawn of the breeding pits flows from the
frozen north into the northern Kaladruns, through the
Highhorns into the Veradeen, or down the Ishensa River and
across the Pelluria to join the Fey Killer’s armies in southern
Erenland. Outside the Ishensa River valley, the ports on the
Pelluria, and the northern Eren Plains, orcs are far less

numerous and less involved in hunting down resistance
groups.

Che Steep Cost
of Freedom

The blood of the fey pays for what little freedom the
humans still enjoy. The war in Erethor and under the
Kaladrun Mountains has drawn away over half a million orcs
that could be occupying Erenland. In Erethor, the war extends
from the freezing bogs and evergreens of the Veradeen, along
the borders of the elven heartlands of the Gamaril River
Valley, Green March, and the Caraheen, and finally into the
dismal Druid’s Swamp of the Aruun. The elves fight a des-
perate battle, giving ground foot by foot and watching as axe
and fire consume their ancient homeland.

Those that live free still suffer from the ongoing war
and the Shadow’s occupation of much of Erenland. Izrador’s
armies control the most fertile and easily accessible lands.
The free settlers have to struggle to survive, coaxing crops
out of barren, rock-strewn land and scrounging for fodder for
their declining herds. Clean water is a luxury in some areas
and its lack has led to famine and disease. The hard, thin soil
of these barren lands has forced most of the free people to
become nomads, moving from one pastureland to another.
The constant movement provides some protection from gob-
linkin slavers that sweep ever farther into the wildlands
searching for fresh slaves. Villages and nomad camps are
forced to be on constant guard, setting pickets to scan the
horizon for sign of this scourge.

Strongbolds of the
Resistance

Erethor

The demands of war reach into the very depths of
Erethor. No village is untouched, as the Witch Queen has
called every warrior that can wield a blade or notch an arrow
to bowstring to join the armies fighting along the Burning
Line. Only the very young or the infirm remain, left to tend
the groves and harvest Erethor’s bounty. Many villages, some
thousands of years old, have been abandoned because the
Witch Queen can not spare warriors to defend them. The orcs
are not the only danger to the residents of the wood; horrid
beasts created by the Sundering or roused from slumber by
Izrador stalk the darkest recesses of the wood. Demonic spir-
its from the Aruun range farther north each year as the skilled
Danisil demon hunters fall one by one to their otherworldly
foes. Even the remote coastal villages of the Miransil are not
free from the conflict, as the dark god corrupts the great
beasts of the sea to his cause and the Witch Queen summons
troop levies from among the once peaceful coastal dwellers.
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Che Raladruns

Raiders and freeriders

Unlike the war against the elves, in which orc armies
march en masse and the smoke and fire from the Burning
Line can be seen as a never-ending stain on the horizon, the
war against the dwarves is largely unseen. The orcs move
directly from the frozen north through the Icewall Mountains
and into the subterranean labyrinths of the Kaladruns. The
under-mountain rings with the clash of vardatch and spear
against axe and shield. Individual dwarven clans fight des-
perate but hopeless holding actions against the uncountable
Shadow hordes. Some dwarven clans have survived by col-
lapsing every tunnel into their clanholds and praying to their
ancestors that the Shadow will pass them by.

Above the surface, the often impassable terrain has
allowed the Kurgun dwarves and their human allies to avoid
the worst ravages of the war. In the heights above Low Rock,
Dorn and Erenlander refugees have been able to carve homes
from the cliff sides, surviving thanks to their herds of boro
and goats. They watch in fear as the Night King Jahzir forms
a new army to strike at the dwarven clans from the south and
deny any hope to the former dwarven capital of Calador. The
southern Kaladruns and the foothills along the White Desert
have so far been mostly spared from the fighting. The clan-
holds there are few, however, and have been so secluded that
they are unlikely to learn the lesson from their northern kin:
that uniting as one is the only hope in facing the orcs, who
gather even now near Drumlen.

—
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Even under the Shadow there is life and some small
degree of hope. North of the Pelluria, sheltered in the eaves
of the great forest and roaming free upon the Plains of Eris
Aman, House Redgard still fights for its people. With the help
of the Caransil and supposedly led by Roland, prince of
House Redgard, these insurgents have brought thousands of
refugees into the forest. While in some cases a burden to the
elves, these refugees have also assisted the war effort by
occupying elven villages that had to be abandoned when the
Witch Queen ran out of troops with which to defend them.
The raiders exist in a nest of uneasy freedom that is buffered
on the south by the Foul Bog of Eris Aman and to the north-
east by the ruins of Cale. With the Shadow focusing it efforts
well to the south and so many troublesome obstacles in the
way, only the orc garrisons of Fallport and Steel Hill remain
to harry the Redgards.

Meanwhile, many true heirs of Southern Erenland are
said to lead camps of freeriders south of the Ardune. While
the Shadow’s control here is absolute, the enemy has grown
complacent. There are no battle lines, something that the
clever insurgents use to their advantage. These noble princes
raid caravans, free slaves, and keep the traditions and tales of
their people alive while their usurpers lounge in palaces and
let the great Sarcosan cities fall into decadence and ruin.
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ilds of €renland

Outside the more densely populated regions of
Eredane, in the vast wildlands, one of the greatest dangers is
the roving bands of goblinkin slavers. The slavers have free
reign to take as many humans as they can from villages not
under the Shadow’s dominion. The goblinkin have access to
many ready markets, all hungry for slaves: Steel Hill requires
miners, farms and cities alike need heavy laborers, the orcs
require occasional fresh meat to temper their hunger, and of
course the dark god’s priests require sacrifices. The slavers
especially prize young children that can be sold to legates or
collaborators to be raised and trained as loyal servants of
Izrador. Mercenary bands often purchase Dornish boys as ser-
vants, later training them as soldiers to replace losses in their
ranks.

Slavers are not the only dangers in the wildlands. Poor
soil, lack of water, and limited game result in malnutrition or
even starvation. In the harsh winters in the north and the sear-
ing heat of summer in the southern plains, many die each year
from exposure. The bleached bones of humans are a common
sight in the wastes of the White Desert or the cold tundras on
the northern coasts of the Endless Ocean. The harsh weather
is just one of the dangers. Animals turned feral and creatures
warped by the Sundering or maliciously altered by the
Shadow roam the wastes, competing for scarce food. In these
desperate times, even humans turn against each other: bandits
prey upon the weak and even fellow refugees may attack to
drive others away from areas with water and food.

Goods and
Barter

In the days of the Last Age, things once thought pre-
cious—gold, silver, diamonds, rubies—have completely lost
their value. In a starving land where trade is highly taxed,
skilled crafts are dying out, and feeble crops wither on the
vine, there is little value in anything that cannot be eaten to
fill one’s belly, worn to fend off the cold, or used as a weapon
to keep away one’s enemies. The entire economy of Eredane,
once a continent-spanning collection of trade routes, craft
houses, agricultural collectives, mining guilds, and more, has
been utterly shattered by the war with Izrador. It has been
reduced to local subsistence farming and cottage crafts that
cannot support their own regional populations let alone an
economy driven by the flow of gold coins. As a result, most
races of Eredane now live in manorial economies where
barter is the chief means of trade in goods and services.

In settlements across Eredane, humans, dwarves, and
even the elves participate in manorial economies where farm-
ers must grow enough food not only for their families but also
to exchange with craftsmen for goods they cannot make
themselves. Both the farmers and craftsmen must provide
shares of their products as taxes or tribute to support the sol-

diers, municipal works, and local officials that protect—or
subjugate—their settlements.

In such an economy, barter is the chief form of daily
commerce. Goods of one kind are exchanged for equal values
of goods of another kind, and the relative values are deter-
mined by those making the deal. There is no one standard,
there are no set prices or agreed trade values. What one per-
son is willing to trade for what he wants is the current value
of that thing. Not all barter is in the form of goods, however.
Individuals with specific skills can offer those skills in trade
for goods or other services in turn. How much time and effort
such trades require is up to the participants in a deal.
Unskilled laborers can also often trade their hard work for
goods and services. Though slaves and cheap workers are
common in parts of Eredane, day labor can at least prevent
one from starving.

For some this is simply a continuation of the way things
have always been; as a free yet egalitarian society, the elves
have always taken care of their own. Likewise, many Dorns
once traded crops for services, using coinage only for their
rare visits to market. The needs of the war and the despera-
tion of the times, however, both for the free and the subjugat-
ed, have instilled in most traders a willingness to exploit fools
and mislead friends in order to get the best deal.

Barter Rules

The things that adventurers have always found valuable
are still desired goods under the Shadow: survival gear,
weapons, and of course food are tradable items. The value of
these items relative to one another has not changed either; a
dagger is still easier to make than a sword. What can change,
however, both over time and depending on location, is what
sorts of items fetch the best trade value. Food may be fairly
plentiful in the rich gardens of Erethor, for instance, but the
elves are constantly in need of raw ore for their swords,
arrowheads, and armor. The clan dwarves beneath the
Kaladruns, on the other hand, have ore all about them, and
finished goods besides, but food is often in short supply.

Units of Worth

In standard d20 games, items have costs in gold pieces
(gp). Characters are assumed to acquire and consume gold at
specific rates, usually in the form of weapons taken from their
foes, as well as coins, gems, objects of art, or even magical
items, all of which can be resold. In MIDNIGHT, only the first
and last from this list are of any value, and possessing either
can have a character branded as a criminal.

MIDNIGHT therefore uses a different standard when cal-
culating the worth of items: value points (vp). Since the cul-
tures of MIDNIGHT largely exist on a subsistence basis and
food is the first thing necessary for survival, a week’s worth
of rations makes an appropriate standard of measurement: 1
vp is equivalent to a week’s worth of poor-to-common food
for one person, which makes its baseline value equivalent to
about a gold piece. The way that value points and gold pieces
differ, however, is that value points are subject to a multipli-
er determined by regional worth.
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MIDNIGHT uses the term worth when calculating an
object’s availability and therefore trade value. Highly avail-
able items have little worth. Conversely, difficult to find
items and dangerous or rare services have high worth to those
who desire them.

Cypes of Goods

All goods in MIDNIGHT are separated into one of five
categories, each of which may have a different worth in any
given region:

Baubles: These include coins, gems, jewelry, and other
objects of art that have no practical use and therefore little
worth.

Food: This category includes fresh water, fodder for
animals, and anything that will keep a family fed; meat is
usually traded “on the hoof” so it doesn’t have to be carried
or kept fresh.

Raw Materials: Ore, wood, hemp, wool, hides, furs,
and anything else that must be processed before it becomes a
finished good or is an essential ingredient to some finished
product. Beasts of burden are considered raw materials as
well. Unskilled labor generally has the same multiplier as raw
materials in any given region.

Finished Goods: Metal tools, barrels, spun cloth, sim-
ple watercraft or carts, rope, leatherwork, or anything else the
production of which is either skill-intensive, labor-intensive,
or requires specialized equipment. It is assumed that anyone
raised in the Last Age has learned simple sewing, carving,
construction, and food preparation skills simply in order to
survive, so the results of such activities are not consid-
ered finished goods. This category also includes
padded, leather, and hide armor, as well as all simple
weapons other than crossbows, maces, and morn-
ingstars. Skilled labor generally has the same worth
as finished goods in any given region.

Contraband: This is a catchall category
that includes anything banned
by the Shadow, most notice-
ably weapons, armor,
charms, and books or
scrolls. Contraband also
includes any items used by
orcs, legates, and collabora-
tors, but illegal for citizens
to possess, like trained war
mounts or watercraft that
carry more than a handful of
passengers. This category
nominally includes magic
items as well, although any-
thing but a one-use item or an
item low on charges would be
nearly priceless. On the other
hand, since the dark god’s ser-
vants seem to be able to find
magic items at their whim,
possessing such an item can end
up having a heavy price, indeed.
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Regional {orth

Regional circumstances can cause a type of good to be
worth anywhere between 10 times its normal gp value or
1/10th its normal gp value, and beyond. Baubles, for instance,
have among the most stable worth: they are almost always so
useless as to have no appreciable value. Weapons and armor
also tend not to vary much in value; in occupied lands their
worth increases due simply to the danger one courts when
trading them, while in free areas their worth is high because
of the constant need for them. In most cases, this means that
weapons and armor have twice the base cost in vp as they do
in gp. So for instance, in most parts of Eredane, a dagger
costs 4 vp, a light steel shield shield costs 18 vp, and a suit of
chainmail costs 300 vp (a small fortune!).

See Table 6—1 for common regional worths assigned to
the five types of goods. Be aware that these worths are sug-
gestions only; the DM may vary these multipliers based on
the buyer’s or seller’s circumstances, and an item’s price can
quickly increase or decrease if either party so much as imag-
ines that he hears the sound of an orc’s hobnailed boot.

Note that the values on table 6—1 are for non-collabora-
tors. Contraband items are much easier to come by for orcs
and legates, who always trade for
such items as if they had mul-
tipliers of x las long as they
have an appropriate supply
source. Likewise, collabo-
rators may gain the
same benefit depend-

ing on their ranks
and the item
desired;




Regional Worth

Region Food Raw Materials Finished Goods Contraband Baubles
Northern Erenland x3 x3 x3 X2 No value
Central Erenland x1 x1 x2 x2 x1/50
Southern Erenland x1 x2 x1 x2 x1/10
Veradeen x2 x1 (ore x2) x3 x2 No value
Caraheen x1/2 xé (wood x1/10) x2 x1 x1/100

(ore x3)
Aruun/Miraleen x1/2 x2 (wood x1/2) x3 x2 No value
Kaladruns x4 x2(ore x1/10) x1/2 x1/2 No value
White Desert/Asmadar x3 x3 x3 x2 No value

Cable 6—1

gnomes, for instance, are able to trade for large sailing ves-
sels and other items they need to provide the transport of
goods for the Shadow, but are still prohibited from possess-
ing weapons. Traitor princes and their personal guards, on the
other hand, can acquire weapons as easily as orcs, and often
ones of a much finer quality.

Also, common sense may dictate that specific items
may vary from the regional norm. While raw materials are in
high demand in Erethor, for instance, wood is there in plenty,
and so should have a lower multiplier. Where obvious excep-
tions exist, they are noted in parentheses.

In-Game vs. Qut—of-Game

Keep in mind that no one in MIDNIGHT uses the term
“vp.” This is a purely game-mechanical term that allows for
the DM and players to estimate the worth of any particular
item. When a Dornish hunter trades with an Erenlander sub-
sistence farmer, he thinks in terms of hides and sacks of
tubers, not in vps.

Also, some standard d20 rules use gp value to determine
the difficulty of creating an item, such as when using the Craft
skill, or its relative power, such as when crafting a magic item.
When determining how long a mundane item takes to craft or
how much XP expenditure a magic item requires to craft, use
the normal values for items as presented in the PHB or DMG.
Such activities never require the expenditure of actual money,
however (or in most cases, of items with a vp value). Rather,
a mundane item may be crafted if the raw materials are
acquired, whereas magic items may be crafted without vp cost
if a location with the appropriate concentration of arcane
power is discovered. The DM has more information on these
legendary places, called power nexuses.
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Shops and Markets

Across Eredane, shops and city markets where any-
thing and everything was once sold are lost to the past. The
shattered economy and proscriptions on travel and certain
commodities mean that only what is locally produced (and
not banned) is readily available. The convenience and sim-
plicity of a coin-based currency are also long gone, replaced
by shoppers lugging about baskets of trade goods or tugging
on livestock tethers, forced to haggle with shopkeepers over
trade values and the nature of future payments.

Shops have become less common and markets smaller,
too, as there are fewer things to trade and trade itself becomes
more generalized. These days, most markets consist of a few
stalls trading agricultural goods and most shops have become
true general stores where just about anything can be traded
for anything else, but where rarity and luck determine if any
specific commodity or item is in stock.

New goods are exceptionally rare and always command
the highest prices. Typically, the items available in the com-
mon markets are used, and though they may have been well
cared for, they are usually worn and seldom as effective or
reliable as if they were new. Many items have been repaired
or otherwise refurbished, and in fact there are traders who
make their livings bartering for old or damaged items, repair-
ing and then re-trading them at a higher value. How new or
worn an item is, and how often it has been repaired, have pro-
portional effects on its trade value.
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Inns and taverns, once ubiquitous in Eredane, are now
dwindling concerns. With travel proscribed in most regions of
Erenland and elves and dwarves besieged in their own lands,
the need for inns and hostels has vanished. Taverns, too, have
become less viable businesses in the collapsed economy, and
only the larger, more stable towns are able to support the lux-
ury of a pub or two. Inside such establishments, tabs are run
and paid with trade in everything from day labor and bags of
salt to prostitution and medicinal herbs. Gambling stakes and
bets in games of chance are paid with tobacco, drinks, and
dinners, while the nightly fare is determined by what food-
stuffs and meat were used to pay the previous day’s tabs.

Payment

It is important to note that people visiting a market,
paying a healer, or trading for an ale do not offer plates of
roast meat and biscuits in payment.

Typically, a farmer seeking medicine for
his daughter might trade a sack of wheat
or maybe a goat for treatment, or a fre-
quent patron of a tavern might run a tab
and give the owner a side of venison
every so often in payment for his
drinks. In fact, many trade relation-
ships in the world of MIDNIGHT
involve credit or tabs, as it is not
always convenient or timely to trade for
cheap goods or common services with y
large commodities or specialized &
skills. Parties that trade frequently =
often keep careful mental records >
of what is owed and to whom, or 55 j
simply have standing agreements ?;.&E

with their trade partners about pay- x

ment rates and schedules. Debts may

be recorded in a variety of creative
ways, from a stone on a shelf behind the
bar for every drink a patron has, to a knot
added to a customer’s designated rawhide
string every time his shoes are cobbled.
The lucky few who are literate can  , ~
keep more precise tallies, but since

they’re often the only ones who can _’,’ Wy i
read their own marks, such record- e
keeping often creates more disagreements than it

prevents.

In general, traders and customers alike benefit from
high Appraise, Bluff, Diplomacy, Sense Motive, and
Profession (merchant) skills when working to make the best
deals in the barter economies of Eredane.

-

Example Crades

The following examples should give both DMs and
players alike an idea of the nature of trade in Eredane’s local
barter economies:
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* A tavern owner gives a local boy free meals and lets
him sleep in his stables for doing odd jobs around his estab-
lishment.

* By long-standing arrangement, a livestock farmer and
a winemaker keep each other in steak and drink respectively.

* The residents of a halfling village offer a human wild-
lander meals and a place to sleep in exchange for hunting
down a grass cat that is killing their livestock. What con-
vinces the wildlander to take the job is the new coat one of
the residents offers to make him out of the animal’s pelt.

* A human smith is secretly forging a new longsword
for a Northman raider. The smith is risking his life making the
sword and so charges the raider three 5-Ib. sacks of rice and
a cask of wine. He would have charged him two casks but he
hates orcs and is glad to have the chance to help the

Northman kill a few of the bas-
tards.

* Kurgun clans trade
smoked goat meat and fresh
vegetables with their subterranean
cousins for raw mithral ore.

» Gnome river barges carry orc
troops on their decks and sacks of
Dornish wheat hidden in their

holds. They offload the troops and

{ then trade the grain to halfling

nomads for saddles and leather

i armor, which the gnomes smuggle back to the

v Northlands. Mysteriously, the crew eats fresh

bread and each wears a warm leather vest when the
trip is over.

* An elven trader from Caradul
brings a wagonload of halfling wool,
300 1b. of salt, 250 hearthstones,

and 10 cloaks of elvenkind into
the Veradeen and trades them
for 35 Erunsil swords and three
icewood bows.
* A human farmer trades
a bag of cut diamonds he was
given by a beggar who only
wanted a place to sleep for the
night to a halfling nomad for a
bag of tobacco. The halfling’s
children use the diamonds as sling
stones with which to hunt rabbits.

* A bigger orc likes the dwarven axe a smaller orc
brought back from a raid. He takes the axe, and when the
smaller orc protests, the bigger orc kills him. The tribe eats a
meal of fresh meat.

* A band of Sarcosan raiders ambushes orc patrols that
venture too near a farming village on the lower Eren in
exchange for food and horse feed. One of the villagers trades
the location of the band’s hideout to the local orc forces for
assurances of safety for his family. The horse raiders are
wiped out and the villager’s family is taken when goblin
slavers raid the town.




Exceptions to the
Rule

Precious 1tems

In the ruined world of MIDNIGHT, some items are just
too rare or valuable to be easily bartered for and require high-
ly valuable goods when they are. Masterwork swords and
bows, especially if they are new or from dwarven or elven
lands, fetch exorbitant trade values. Magic items are danger-
ous to possess and incredibly hard to come by; besides which,
they are so valuable that few have anything of equal value to
trade. Many such arcane objects are cherished heirlooms and
have been passed down from one generation to the next.
Armor, saddles, carriages, and other items that require skilled
craftsmen and long effort to make can only be purchased by
those in positions of authority and power, who collect suffi-
cient taxes to afford such things. Even if the common folk
could afford such goods, they’re often not for sale: in most
occupied settlements, human craftsmen with high levels of
skill are enslaved by whichever servant of Izrador is in
charge, and are forced to produce weapons, armor, and other-
wise costly goods exclusively for Izrador’s hordes.

H Gold Trade

There are still a very few regions in Eredane where coin
of the realm is used as the basic currency. In the Erenland
cities of Sharuun, Hallisport, and their surrounding areas, the
puppet governments play at normalcy and pay for resources
in gold but take their tribute in goods and services. Gold can
therefore still be used to purchase everyday items like lamp
oil, rope, and tavern meals, but more valuable items must be
bartered for. Inflation runs rampant in this arbitrary economy,
so that even a mug of ale now costs as much as eight or 10
gold pieces. The rulers of these cities have consequently
issued edicts making barter commerce illegal, but these have
only served to drive such activities underground.

Languages of
Grec?:ne

Eredane is home to many different cultures, most of
which trace their lineages from ancient times before the First
Age. They have inherited old tongues that over eons have
changed, been combined with other languages, or have sim-
ply been lost and then born anew. There are native languages,
cultural tongues, tongues of necessity, and trader’s glot, as
well as magical cants, enemy tongues, and the lost prayer
words of the gods. Across the lands of Eredane, there are
many languages and it is always a significant advantage to
know more than one’s mother tongue.

Restricted Languages

Some languages, like items, are restricted, meaning that
only characters of certain races can begin play with any skill
ranks in the language. Other characters can only learn these
languages during gameplay, and must of course find teachers
to instruct them or live among those who use the language.

Black Congue

The hosts of Izrador contain far more sorts of foul crea-
tures than just orcs, and none of these have the orcs’ facility
with language. As a result, the armies and agents of Izrador
use a language the dwarves call Black Tongue. It is a simple
tongue that even the most dim-witted ogre is able to master.
They use this language when encamped, on patrol, or fighting
together. Many of the non-orc races of Izrador’s horde have
begun using the language exclusively, even when among only
their own kind.

Because of its simplicity, Black Tongue can only be
used at pidgin competence.

Courtier and Colomal

The southern Erenlanders are descended from the colo-
nial Sarcosans that invaded Eredane in the Second Age. Their
language was thick tongued with such soft sounds and throaty
hisses that their Dornish enemies once called them “snake-
men.” The early Sarcosans were a very hierarchical people,
with the nobles and commoners living as almost separate cul-
tures. Each spoke their own version of their mother tongue,
however, as a sign of station and education. The nobles spoke
what was called Courtier while the masses spoke a version
known as Colonial. When the Old Kings of the Dorns joined
with the Sarcosans to form the Kingdom of Erenland, the tra-
ditional social stratification became less defined. Over time,
Courtier became the language of science, philosophy, and
politics, while Colonial became the common tongue of peas-
ants and lords alike.

Because of its complexity, Courtier can only be used at
basic competence or fluent level.

Erenlander

The Dornish and Sarcosan ancestors of modern
Erenlanders did not speak the same language, and neither cul-
ture’s tongue is particularly easy to learn. As a result, the
forces of necessity conspired to form a sort of pidgin of
Norther and Colonial that most other races simply call
Erenlander. Most humans speak at least some Erenlander, and
those of the central plains, where Dornish and Sarcosan cul-
ture are most intermixed, speak it almost exclusively. Fey that
learn a human tongue almost always learn Erenlander, as it
combines the easier aspects of both parent tongues and is the
most universal human language.

Characters with at least basic competence in either
Colonial or Norther are considered to have a pidgin compe-
tence level in Erenlander. Characters with at least basic com-
petence in both Colonial and Norther are considered to have
a basic competence level in Erenlander.

ight
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Danisil

The elves of the southern jungle have their own native
tongue, which other elves often refer to as Jungle Mouth. It
has a lineage that links it to High Elven, but most of its vocab-
ulary and pronunciation are dramatically different, as are
some key elements of its syntax. As a result, speakers of
Danisil can often almost understand High Elven, but ulti-
mately become confounded. Characters that speak High
Elven, on the other hand, have no problem learning Danisil.

Characters with at least basic competence in High
Elven or Halfling are considered to have a pidgin competence
level in Danisil.

Dalfling

Halflings speak a musical language that shares com-
mon linguistic rules and vocabulary with the tongue of their
Danisil cousins. The languages are so similar, in fact, that
Danisil elves and halflings that do not speak a formal word of
each other’s native tongue can usually communicate their
basic meaning. There are notable differences in pronunciation
between the nomadic and agrarian tribes of halflings that give
each a slight accent to the other’s ears, but only halflings
seem to notice the difference.

Characters with at least basic competence in Danisil are
considered to have a pidgin competence level in Halfling.

PDigh E€lven

High elven is the oldest tongue in Eredane, and most
races of elves speak it, though with a variety of accents and
regional variations. The tongue is purest at the Court and in
the remaining scholar’s halls. It reaches its most exotic form
in the far north when spoken by the people of the Veradeen.
High Elven is a fluid, sibilant tongue that is difficult for other
races to learn. Pronunciation is challenging, and the meanings
of the words vary by the addition or subtraction of countless
suffixes that allow for great specificity in names and descrip-
tions. As a result, High Elven is seldom spoken by non-elves.

Because of its complexity, High Elven can only be used
at basic competence or fluent level.

Norther

Like most Dornish cultural traditions, Norther is an
heirloom from the peoples of the Dornland River Valley of
Pelluria beyond the Pale Ocean. This bastardized, vowel-
heavy tongue is almost as difficult to learn as High Elven and
has almost as many dialects as Old Dwarven. The dialects are
not so incomprehensible that Northmen cannot understand
each other but do often identify the house to which a charac-
ter belongs.
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'Old Dwarven and Clan
Dialects

Old Dwarven is the mother tongue of the dwarves, but
their long history of clan isolation has led to the natural devel-
opment of clan dialects. Many dialects are quite similar and
mutually comprehensible, while others have become unique
languages unto themselves. Though all dwarves speak their
own clan dialect, the increased isolationism of the dwarves as
a whole has served to even isolate many clans from each
other. As a result, not all young dwarves still learn Old
Dwarven and know only their clan tongue. Old Dwarven is
the language of the clanmoots so the fact it is fading away is
a bad sign for the already strained unity of the dwarves. Old
Dwarven is guttural, with many stretched syllables and hard
stops, but it is also melodic and beautiful in its own unique
way.

Orcish

Orcs have a great facility for language. Their own
tongue features exotic and complex sounds that only they are
able to pronounce despite their protruding lower tusks. The
orc language reflects orc culture in that it is strictly tiered and
intensely direct. The language has vocabulary and syntax that
allows each social level to speak with absolute deference to
the levels above, and absolute authority to the ones below.
Orc linguistic ability has allowed many orc soldiers to learn
Old Dwarven, High Elven, and Norther, and now in the con-
quered lands they are quickly learning the other fey and
human tongues. Though some dwarves, elves, and Dorns are
able to speak Orcish, their command of the language is poor
and childlike in comparison to the typical orc’s fluency in
other races’ tongues.

Snow EIlf Patrol Sign

Though the Erunsil speak a heavily accented version of
High Elven, they also possess their own unique form of sign
language. Born of their long history fighting the orcs, Patrol
Sign is simplistic and does not allow for the exchange of any-
thing but basic descriptive and instructional information. It
does, however, allow elven soldiers to pass information
silently when in dangerous situations. Even those of the
Erunsil that do not fight usually learn this language, and
many of the snow elves that command Aradil’s southern
armies have taught it to their soldiers. Patrol Sign requires
visual contact between users, and only a few basic signs can
be read beyond 50 yards.

Because of its simplicity, Patrol Sign can only be used
at pidgin competence. Patrol Sign is a restricted language.

Che Sundered Congues

These are the languages of smoke and stone, lightning
and river, angel and demon. There are countless such tongues
whose pronunciations, meaning, and grammar have been lost
since the Sundering, although many share similar alphabets.




There is now no single tongue that trapped spirits use, having
over the millennia taken on the languages of Eredane or in
some cases forgotten how to speak entirely. Any trapped spir-
it has a 10% chance of speaking any given Sundered Tongue.

No mortal may speak or write a Sundered Tongue
beyond pidgin competence, and none may learn a Sundered
Tongue except by being taught it by a trapped spirit; the
natures of the languages themselves are so alien and other-
worldly that mortals’ comprehension of them varies signifi-
cantly from person to person, and two pupils taught by the
same trapped spirit end up making and hearing completely
different sounds when using the same language. Yet, trapped
spirits who speak that language would be able to understand
the simplistic meanings of both speakers equally. Why or
how this can be is not understood.

Sundered Tongues are all restricted languages.

Sylvan

This language uses many grunts, sighs, growls, whis-
tles, and other primal sounds, and is used by fey spirits like
nymphs, satyrs, and dryads, as well as the intelligent dire ani-
mals of Erethor. Strangely enough, goblins and giant-kin pass
down a pidgin version of this language to their young, as

well, lending some credence to the theory that the giant-kin
were originally a race of the elthedar and that the goblin-kin
were a race of true fey. However, its use is discouraged by the
orc and oruk overseers who command the giant-kin, and most
forget its use by the time they are of fighting age.

Sylvan is a restricted language.

Crader’'s Congue

The Gnomish tongue shares a common root with Old
Dwarven, but then Gnomish also shares vocabulary, slang,
and idioms with almost every other language as well. Gnome
culture is characterized by its adaptability, which seems to be
reflected in its language. A history of widespread trading con-
cerns has not only made gnomes Eredane’s finest practical
linguists, it has also transformed their own language into a
universal pidgin that most simply call Trader’s Tongue. If
there is a common language in Eredane, it is Gnomish.
Because most races recognize many of their own words and
linguistic elements in Trader’s Tongue, they find it unusually
easy to learn.

Characters with at least basic competence in Colonial,
Erenlander, Halfling, High Elven, Norther, or Old Dwarven
are considered to have a pidgin competence level in Trader’s
Tongue.

Hlpbabets

Most of the major languages of Eredane, if written at
all, use unique, traditional alphabets.

High Elven and Jungle Mouth share an alphabet, and
though the spoken tongue of the halflings is significantly dif-
ferent, the written language uses the same 38 letters as High
Elven.

Old Dwarven does not use an alphabet and is recorded
in pictographs instead. There are thousands of these, and
learning to read and write Old Dwarven actually requires that
a character take four additional ranks in the language, rather
than just two. Those clan dialects very similar to Old
Dwarven share its library of pictographs, but most clan
dialects have no written version.

Trader’s Tongue is written primarily in Elven script, but
a greatly simplified version that has, over the centuries,
incorporated elements from the other alphabets of Eredane.

Norther has a simple alphabet of 18 letters, which is the
linguistic reason its pronunciation is so vowel heavy.

Colonial and Courtier share the same linguistic roots
and use the same 30-letter alphabet. Erenlander, despite or
perhaps because of its Norther influences, uses a 23-letter
subset of the Sarcosan alphabet.

Orcs do not have a written language, and so both Orcish
and Black Tongue lack alphabets entirely. When missives are
sent among the elite of the Shadow’s minions, Erenlander is
most often used.
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: detailed information on the history,
. geography, culture, and personalities of
the fallen Kingdom of Erenland. The text of
this chapter is designated as closed content.

Nortbern
Erenland

Four who sleep in dreams they see,
The Night Kings wake

And come for me.

Black crows on the gallows tree,
The Night Kings wake

And come for me.

—Dornish nursery rhyme

The Northlands are a wide expanse of grassy plains
that reaches from the frozen steppes of the frontier in the
north to the windswept shores of the Sea of Pelluria in the
south, and from Erethor in the west to the foothills of the
Kaladruns in the east. At first glance, the vast region seems a
desolate one, with nothing but tall grass and rolling hills as
far as the eyes can see, interrupted only occasionally by
stands of hearty northern trees. In truth, there is much life
here, and nature finds a surprising number of ways to inhab-
it these lands.

Six species of sword grass dominate the flora. Stiff and
hardy, the plant grows up to three feet tall and provides food
for the abundant herds of caribou and skarpin in the north and
elk along the Pelluria. Smaller animals abound, including
rabbits, grunts, and chukas, and predators such as wolves and
grass cats make good use of this prey.

Orc grass dominates the prairie in and around the deep
valley of the Ishensa River, growing up to 10 feet in height.
Tunnel-like animal paths form crisscrossing warrens through
the shadowed underlayers of this grassy wilderness, and the
once-wide roads kept open by heavy caravans have long
since grown over. The region is a trackless forest of grass, as
mysterious in its own way as any elven wood.

The Ishensa river flows into the Pelluria, a vast fresh-
water sea that is also fed by the rushing Torbrun in the east
and the rich Gamaril in the west. It fills the heart of Erenland
and is the natural southern border of the Northlands. It is a
central ecological feature of Eredane and influences climate,
weather patterns, and flora across the continent. The sea is as




varied in its forms and moods as the great oceans, and in the
winter it can raise up terrible gales. The northern shore of the
sea is a long wall of high limestone bluffs and sea cliffs bro-
ken only occasionally by small bays and river estuaries.

Finally, beyond the northern frontier, the sword grass
gives way to the cold tundra and frozen foothills beneath the
unexplored mountain domain of the Shadow in the North and
his orc tribes. No elf, dwarf, or human has ever set foot there
and returned to tell the tale.

Spring thaws cut narrow ravines into the chalky lime-
stone, making sudden drop-offs and defiles common across
the plains. Dangerous seasonal flooding of these streambeds
scours them clear of vegetation and enriches the surrounding
soil. Summers are short, with rampant blooms of beautiful
prairie flowers awash in a sea of green as the rich soil yields
up new grass. The winters are long, and many say they are
getting longer as the Shadow tightens its grip. Along the
shores of the Pelluria, the snows are wet and heavy but usu-
ally melt away in dreary winter rains. In the north, along the
frontier, the snows start in early fall and lay deep on the land
throughout the winter until spring. The air there is chill and
everything lies still and frozen for much of the year.

Che Pastory

Until the Dornish invasion in the latter part of the First
Age, the Northlands were largely uninhabited by any race
save a few roving bands of goblin-kin. The dwarves kept to
their mountains, the gnomes preferred the southern shores of
what in those days was called the Ebon Sea, and the halflings
were always creatures of the warm south. Even the elves kept
most of their plains outposts south of the Ebon, and the north-
ernmost trade routes were the coastal shipping lanes of the
gnomes.

When the Dornish invasion ran its course and peace
was established between the humans and the younger fey, the
Dorns settled the entire shore of the Pelluria and well into the
northern plains beyond. The hearty soil proved passable
farmland for those willing to work the earth and endure the
cold, stands of pine and scrub oak provided the wood
required for tools, and occasional veins of copper and bronze
served the Dorns’ basic metalworking skills adequately. The
short-lived humans spread like rabbits across the prairie.

The first war with Izrador was a turning point in the
history of the Dorns. The Battle of Three Kingdoms was
fought in their homeland and many of their northernmost
towns were razed. The Dorns became stout allies of the fey
and superior orc hunters, and those with desires for fortune
and glory left the peaceful south to make their name fighting
the dark god’s minions. The Dorns readily supported con-
struction of the Fortress Wall across their lands and consid-
ered it an honor to man its keeps; within 100 years of the
beginning of the Second Age, the Northlands had become the
true home in the heart of the Dornish people.

When the Sarcosans eventually invaded and conquered
the Dorns, they did not break them but instead accepted oaths
of fealty and alliance from the Dornish Kings. The northern
plains and the Sea of Pelluria, so costly to make war on and
so removed from the Sarcosan beachheads of the south, were
to remain the realm of the Dorns. Later, that chance at retain-
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ing their pride and honor was repaid as Dorns and Sarcosans

joined forces to throw off the yoke of the Old Empire from
which the Sarcosans had come. The north then became, not
just a colony of an empire far-removed, but a part of the
Kingdom of Erenland.

But while the threat from across the sea was being dealt
with, the Shadow in the North gathered his strength. Though
the forces of the free races would ultimately be victorious, the
second war with Izrador would prove too much for the
Northmen to bear. The cost in human lives and resources
would leave northern Erenland to sink into a thousand-year
dark age of social decay and civil war. By the time the
Northlands were again invaded by the Shadow’s armies, there
was little left of the once-proud warrior traditions of the
Dornish knights to stand against Izrador’s hordes.

Now, in the Last Age, the Northlands are a broken land
and the Northmen are a broken people. Most of its once-great
cities lie in ruins, inhabited by frightened and starving peas-
ants. Orc tribes have settled across the plains and now occu-
py the towns and castles of the Great Houses. The once proud
Dornish trade fleets have been either sunk or refitted for war
by the orcs. The few lands still under human control are ruled
over by traitor princes, Dornish lords so greedy or afraid for
their own skins they have sworn fealty to Izrador and rule
only at the pleasure of the Night Kings.

The few truehearted Dornish princes that survive have
taken to the plains or the open Pelluria, where they now live
as outlaws. From these refuges, they attack orc encampments,
raid sellout settlements, and sink enemy transport ships at
every opportunity. They seek and expect little more from life
than the chance to kill orcs and regain some small measure of
their honor before they die.

Che People

Most of the people that still live in the Northlands are
pureblooded descendants of the Dorns. They are a big race,
wild of hair and eye, quick to laugh and quicker to anger.
Every Northman can trace his heritage from one of the Great
Houses of the Dorns, and they were once proud of the blood
of the Old Kings that flows in their veins. Now that pride is
lost as the houses that resisted the Shadow have been crushed
and their princes killed or scattered. Those that remain are
pawns of Izrador, ruling over a land without honor and a peo-
ple without hope.

Along the northern shores of the Pelluria, mixed-blood
descendants of both Dorns and Sarcosans are more common.
These people feel less loyalty to the traditional houses of the
Dorns and instead, for what it is worth in these grim days,
think of themselves more as true Erenlanders—sons and
daughters of the vast kingdom formed from the union of their
ancestors’ cultures. They are survivors, first and foremost,
and while their heritage is younger that that of the Dorns’,
their pride is often just as keen. They long not for what once
was, perhaps, but rather for what should have been.

There are few fey in the Northlands anymore. The
once-common elven traders and dwarven craftsmen have all
been hunted down by the legates of the Order of Shadow, or
they have long since fled to their homelands. Few halflings
ever migrated this far north, but the gnomes are not uncom-




mon, having earned themselves an uneasy status as con-
quered minions of the orcs.

There are perhaps 600,000 Dornish humans remaining
in the lands between the Fortress Wall and the Sea of Pelluria,
the majority living in isolated hamlets. Perhaps a third of
these live in either the squalor of razed cities such as
Highwall or in the orc infested towns of the Dornish traitor
princes. There are about 50,000 people of mixed Dornish and
Sarcosan ancestry along the northern shore of the sea, though
they are far more common on the Pellurian’s southern shores.
Only a few thousand full-blooded Sarcosans make their home
in these cold and dreary lands, the descendants of embassy
staffs, political marriages, and collaborators. Finally, approx-
imately 10,000 gnomes brave the rough waters of the north-
ern sea in seasonal raft towns, plying the trade routes between
the southern and northern ports.

All along the northern frontier, orc settlements are
becoming more common as noncombatants migrate out of
their cold mountain lairs into the far more hospitable lands to
the south. In some places they have built their own villages
and in others they have simply driven human survivors from
their own towns and settled there. There are about 350,000
orc noncombatants living in the Northlands.

Settlements

The thick limestone that underlies the northern plains is
easily quarried and makes excellent construction material.
Even the meanest of Northman structures are built of this

whitish stone and once stood up well to both the harsh weath-
er and attacking orcs.

In the distant past, most Northman villages were small
collections of farmers’ houses and a few out buildings, sur-
rounded by crop fields and pastures. The building walls were
made of rock quarried from the banks of nearby streams and
the roofs were thatched with sword grass.

Larger Dornish towns centered around small keeps,
which in turn were surrounded by the houses and shops of the
townspeople. The stone from which a town was built was
quarried to form a wide ditch around the settlement and a low
wall was typically constructed along the inner edge of this
moat. Most such towns typically spanned year-round streams,
diverting the water into wells and the protective moats, as
well as using it to carry away refuse and waste.

The settlements where the Old Kings built their house
keeps grew into the largest cities in the Northlands. Most of
these towns were along the Pelluria’s northern shore, stand-
ing on high sea cliffs above deep and sheltered harbors. These
cities reached their prime under the threat of the Shadow and
so were well defended. Their walls featured high towers, deep
moats, drawbridges, heavy gates, and other formidable forti-
fications.

Most of these towns, large and small, now lie in ruins.
A hundred years ago, the Shadow’s armies swarmed over
these lands, laying waste to cities that had stood against them
for almost 4,000 years. In the frenzy of their bloodlust, the
destruction was absolute. The legates’ magic sundered walls
and the Night Kings’ treachery opened gates from within. For

the simple joy of the kill, orc hordes ravaged the Northland




settlements, burning anything that would flame and killing
anything that breathed.

These destroyed settlements are now piles of charred
rock and skeletal foundations. The desperate human survivors
that still live in these places have cobbled together dwellings
from the refuse of the old buildings and huddle together
against the cold and the marauding monsters. They scavenge
what they can from the ruins, scrape what living they have
from the soil, and do their best to hide from the minions of
Izrador.

The only large cities still standing whole are those ruled
by the traitor princes subverted by Izrador. Many of these
petty tyrants are of mixed blood and without true family loy-
alties, but worse are those who betrayed their blood kin sim-
ply for the promise of power. The cities they rule, such as
Chandering, Bastion, and Port Esben, were spared the sword
but now suffer a fate that is perhaps worse still. These craven
rulers are the pawns of Izrador, and life in their towns is a
fearful existence. There is never enough food, fuel, or medi-
cine. There is little law and innocents suffer at the hands of
the brutal. The Shadow’s fell minions patrol the streets in the
name of order but are only vicious overlords who steal, rape,
and kill at their whim.

There are many scattered Northland villages and towns
that remain whole, too small or isolated to have yet drawn the
wrath of the invading armies. In such places, the townsfolk
huddle behind their stone walls against the nighttime mon-
sters that have followed the orcs out of the north, living in
constant fear that tomorrow will be the day the orcs make
their final, killing raid.

Language

The Northmen speak Norther, a tongue derived from
the ancient language the Dornish invaders brought with them
from across the sea. It is a harsh and loud tongue well suited
to battle cries and bragging stories but poorly made for calm-
ing a crying baby or gentle whispers to a lover. Those living
on the northern shores of the Pelluria can often speak
Erenlander, Trader’s Tongue, or sometimes a bit of Colonial.
Many also speak a smattering of Orcish, as learning it can be
a matter of survival. Many of the outlaw raiders speak some
High Elven, having learned it parleying with the elves of the
Veradeen for refuge, weapons, and other supplies.

Governance

Before the Sarcosan invasion and the founding of
Erenland, the Northmen were ruled by the Great Houses of
the Dorns. The Great Houses represented royal lineages
drawn from the barbarian chiefs that ruled the Dorns long
before they first came to Eredane. Each house had a long and
noble history passed down in songs and stories that even the
lowliest members learned as children.

Every Northman could trace his line to one of the Great
Houses and did so with pride and loyalty to his kin. The lead-
ers of each house ruled over their area of the Northlands as
feudal kings, each with his own lands and subjects, each with
his own vassal lords and knights. Through a complex web of
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oaths and royal marriages, the Old Kings of the Dornish

Houses were bound together in alliance. Though they fre-
quently squabbled among themselves and occasionally even
fought short civil wars, they were always staunchly allied
when threatened from the outside.

When the Sarcosans conquered the Old Kings and
eventually founded the Kingdom of Erenland, the Dornish
royal houses found that swearing fealty to the young Kalif
Kari was less painful than they would have expected. The
Sarcosan culture placed as much importance on oaths and
honor as did any Dornish tradition, though words and con-
cessions were used to settle disputes more often than steel
and bloodshed. Seeing the benefit of this system and having
little choice besides, the Northmen made their oaths to the
southerners. In return for their wisdom and proffered loyalty,
they were granted leave to keep their proud traditions and to
rule the north as loyal vassals of Erenland.

It was not until the second war with Izrador that the
ancient foundations of house alliances and honored oaths
began to crack. In the end, the cost of the war was simply too
much for the Northlands to bear. Through the Third Age,
hardship became suffering, suffering became anger, and
anger turned to war. Many of the sires of the Old Kings,
yearning for the glory they heard in tale and song, declared
their independence from the Kingdom of Erenland. The
Sarcosans, who were once seen as respected lords and honor-
able allies, now became scapegoats and enemies, accused of
manipulation, backstabbing, and corruption. In truth, the
Sarcosan system had always included equal measures honor
and intrigue in which both the strong and the clever might rise
to power, but it was only in a search for foes that this other
facet was brought to the Dorns’ attention and made villainous.

Rather than uniting to throw off their southern masters,
however, the young kings became victims of their own pride
and vanity. No sooner were alliances formed than infighting
and petty squabbles arose, quickly turning bloody as the
Northlands descended into civil war. For hundreds of years,
the Great Houses fought among themselves. Houses loyal to
Erenland and the kalif were arrayed against those claiming
independence. Alliances formed and were broken.
Assassinations and single combats took a toll on house lead-
ership. Continued fighting further drained the manpower and
treasuries of already bankrupt kingdoms and plunged their
peoples into deeper despair. In this dark time, the Northlands
were fertile ground for the minions of the Shadow. During
these years of civil conflict, hatred, and mistrust, the dark god
sowed the seeds of betrayal, forming pacts and alliances that
would eventually isolate and weaken the Dornish clans, allow-
ing his forces to take the Northlands almost uncontested.

Now the Great Houses are only shattered remnants of
their former glory. Many royal lines have been systematical-
ly wiped out, either by agents of the Night Kings or by old
enemies acting on long-held grudges. Other heirs have been
forced into hiding or have become outlaw princes, fighting a
futile resistance against Izrador’s forces.




Religion

The Dorns were ancestor worshipers since long before
they came to Eredane, and their Northman descendants have
inherited their traditions. They do have a vague mythology
that recognizes a band of sibling gods that rule over various
esoteric realms far beyond the mortal world, but it is their
own departed ancestors they believe have power over the
affairs of the living. This is the reason the Northmen are so
concerned with the conduct of their honor. They believe that
if they act dishonorably, they can incur the wrath of departed
kinsmen that will not only bring them foul luck in this world
but will also bring them disgrace, punishment, and eternal
servitude in the hereafter.

Like all the races of Eredane, the Northmen have had to
make allowances for the rise of the Fell, but death ceremonies
remain solemn and important traditions. In the days before
the risen dead, the Northmen erected rings of standing stones
on the outskirts of their villages. In the center of these struc-
tures, they would place large stone biers on which they would
cremate their dead. The deceased’s family would then scatter
the ashes within the circle and would occasionally visit the
ring to make offerings, seek guidance, or simply pay tribute
to their ancestors. Though few ever seemed to see shades
themselves, every Northman had a story of someone who had
and of the boons she had been granted.

Now, in the days of the Fell, a town’s ancestor ring is
typically built several miles from the settlement, and though
cremations are usually accomplished with enough haste to
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keep the dead’s body quiet, the circles have become haunted
places where the wraiths of the Lost linger. Most stay well
away from the circles after dark, but a brave or desperate
Northman sometimes seeks them out in hopes of truly speak-
ing with the spirit of a departed relative. Most often they suf-
fer nothing more than a night of lost sleep. Other times,
strange visitations offer the insight they came seeking.
Sometimes, however, the spirits of the circle have suffered
the insanity of the dead or been corrupted by the Shadow, and
what was hoped to be a peaceful vigil becomes a deadly
ordeal.

The lingering souls of the Lost have become such prob-
lems in the ancestor rings that most towns are forced to build
new ones every few years, simply to prevent the dangerous
accumulation of undead souls. It is advisable, then, when
travelers in the Northland plains encounter an abandoned ring
of standing stones surrounding a fire-blackened altar, that
they make every effort to be well past the place by nightfall
if they do not wish a ghostly and dangerous encounter.

Crade and Craft

The Northmen were once famous for their trade fleets
that sailed the Pelluria, and their wheat fed the populations on
both sides of the sea. Their steelwork was simple but sturdy
and though they never rivaled the Sarcosans in the saddle,
their horses grew large and strong and were prized mounts in
the south.

Now the economy of the Northlands lies in ruins. The
trade fleets either rest on the sea floor or have been
commandeered by the orcs and refurbished as warships
and troop carriers. Trade between different house lands
has been banned or taxed so heavily that it is no longer
profitable, and most craftsmen have either fled or been
enslaved in the war effort. In some regions, Northman
slaves work vast farms growing crops and producing
meat to support the occupying armies. Where the people
are not yet enthralled, the orcs make frequent raids,
stealing whatever food and livestock they find, killing or
arresting anyone that resists.

Because the skilled practitioners of crafts have
mostly been killed or enslaved, there is no one to teach
those valuable skills, nor to repair or acquire the equip-
ment necessary to perform them. Northmen therefore
tend to wear mended rags and go barefoot. Glass and
tanned leather goods are uncommon, and metal tools are
becoming priceless. Salt and medicines are almost non-
existent and wood products are increasingly rare, as
there are few carpenters to make them, no wood imports
from which to build them, and a constant hunger for fuel
to stave off the cold.
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Ways and
Craditions

Great Pouses of the Dorns

Pouse Davin

House Davin ruled from the city of Davindale near the
mouth of the Ishensa River. The kingdom’s economic
strength lay in its vast wheat- and corn-producing lands, and
it was also known for taking the lion’s share of the responsi-
bility for manning the easternmost human keeps of the
Fortress Wall.

House Davin was the sworn enemy of the black-heart-
ed Prince Gregon of House Chander. When Gregon gained
his dark reward for betraying his fellow Dornish princes to
the Night Kings, his first act was to send a demonic horde to
raze Davin Keep and kill everyone within. As far as any
know, the royal family of House Davin is now extinct.

Pouse Dale

House Dale was one of the few Great Houses whose
seat of power was not on the shores of the Pelluria. Its house
keep was in the northern town of Riismark, and it supported
its people supplying the Fortress Wall citadels and running
trade caravans across the frontier.

House Dale was a proud line, loyal to Dornish tradi-
tions and to the realm of Erenland. The entire Dale clan resis-
ted the Shadow to the end. Now the survival of any heirs may
only be hopeful rumor.

Pouse Sedrig

House Sedrig was the most diversified economic power
on the Pelluria. It had a large trade fleet, rich agricultural
lands, trade caravans, and a virtual monopoly on trade with
the scholar’s city of Highwall. Though its house keep was in
the small port town of White Cliff, most of its government
and business concerns were administered from Highwall.

No one knows what happened to the Sedrig royal fam-
ily, but many suspect they were put to the sword when
Highwall fell. Their loss is mourned, for they were one of the
most noble of the Dornish clans.

Pouse Norfall

The Norfall clan claimed the greatest sailors of the
Pelluria, and it is their ancestors that are said to have first dis-
covered Eredane when the Dorns began migrating from their
homeland. The kingdom was based on a strong navy and
large shipping fleet. They employed many gnome bargemen
and were one of the few Northman houses to sail river run-
ners down the Eren. The seat of their power was in Fallport,
along the Pelluria’s northwestern shore.

Captain Jaden Norfall is the eldest heir to the crown of
House Norfall, and he and his kin have become known as the
Pirate Princes. Having taken to the open sea aboard its sur-
viving ships, the remains of House Norfall live a pirate exis-
tence, capturing orc ships and coming ashore only to raid orc-
occupied towns. The clan has a number of secret seaport
sanctuaries in the Corbron Isles, and it is said that the pirate
fleet grows with each passing year as Northmen and gnome
sailors alike rally to the Norfall banner.

Pouse Redgard

House Redgard ruled over a vast region of the far north
and was known for its rice, salted meats, and fine horses. The
house seat was in the city of Cale; though sacked in the first
war with Izrador and the target of long sieges in the second,
it did not fall until the end of the Third Age. Its strong walls
and proud defenders were of no use in the last war, as it was
betrayed from within and razed by the release of a horrible
demonic power. Whatever that force was, it is said to still lurk
in the ruins of the city, contentedly supping on the memories
of that single glorious night of feasting 100 years ago.

Roland Redgard is the last surviving heir of House
Redgard and leads a growing nomad band of horse raiders
that survive off what they can steal and live for killing orcs.
They are a boon to the few remaining free Northland settle-
ments and a bane to the traitor princes and their Night King
overlords. They have built a valuable alliance with the elves
of the Veradeen, trading them information, horses, and diver-
sionary raids in return for arrows, healing elixirs, hearth-
stones, and the occasional forest refuge.

Pouse Chander

House Chander was one of the weakest of the Great
Houses and was always discontented with its place among the
other Dornish principalities. Other Dornish princes felt the
Chander line had grown too dilute with Sarcosan blood and
that its court had become as full of intrigue as those of the
Sarcosan sussars. The capital city of Chandering was a tiny
port off the main trade routes, and the members of its royal
family had a tradition of underhanded dealings and conniving
to set the other houses against each other.

When the emissaries of the Shadow offered Prince
Gregon Chander power over his rivals, the temptation was
too great. The weak man made a pact with the dark god and
swore fealty to the Shadow in exchange for demonic magic
and unnatural long life. His betrayal of the other Great
Houses began with the murder of the entire Davin royal line
in 895 TA. He directed the agents that subverted Cale and
sent troops to fight beside the orcs at Highwall, Low Rock,
and Fallport. As he continues to serve the Shadow and his
power increases, so does his fury at the continued resistance
of his Dornish cousins. He has sworn to kill each of the out-
law princes himself and offer their warm hearts to his dark
master in sacrifice.




Pouse falon

House Falon was once a strong House, known for its
orc hunters and its warcraft. Its capital of Steel Hill was one
of the youngest of the Northman capital cities, founded when
Gerad the Northsword built a new house keep there to stand
as one of the citadels in the Fortress Wall of the Northern
Marches. Next to Low Rock and House Orin, the mines of
House Falon provided the Northmen with most of their iron.
The city became known for its smiths and armorers, and it
was a great loss to the human war effort when it was betrayed
to the orcs. Its last heir died defending her city, trapped out-
side her own walls by traitorous soldiers.

Pouse Pendor

Tabel Pendor was an honorable man whose only con-
cern was for the welfare of the people of his House. His house
keep was in the plains city of Bastion, and his people were
such able farmers and ranchers that his kingdom was known
as the Pantry of the Northlands.

In the closing years of the Third Age, as Izrador’s
agents spun their webs of betrayal and dark promise across
the north, Pendor became more and more fearful that his peo-
ple were certain to suffer terribly if they resisted the Shadow.
In his despair, Pendor eventually convinced himself that ally-
ing with Izrador would be the best way to protect his people.
When his pact with the Shadow was made known, the appar-
ent betrayal drove his outraged people to resist the orcs when
they came to Bastion. The battle for the city was short, the
resistance was crushed, and many thousands were killed.
Seeing what his efforts had wrought, Tabel took his own life
rather than face the consequences.

House Pendor and its lands are now ruled by a corrupt
Sarcosan prince named Sameal. His subjects despise him but
fear his orc enforcers. They live as virtual slaves, working in
the vast fields of the Pendor lands, growing crops and raising
livestock to feed Izrador’s armies. Despising the memory of
Tabel, many refuse to claim Pendor heritage.

Pouse E€sben

House Esben was always a minor clan, but was ruled by
a good family from the capital city of Port Esben. They had a
small trade fleet and benefited by contracts with House
Pendor that gave them shipping rights to the greater part of
Pendor’s agricultural trade.

In 886 TA, Vildar Esben ascended to the throne of
House Esben. He was a disturbed little man who heard voic-
es and treated his underlings cruelly. However, he was always
wise enough to treat and reward his military captains well and
enjoyed their staunch support. With his coronation, his obses-
sions and paranoia grew more and more pronounced. His
dark depressions became debilitating, and his paranoid delu-
sions led to more than one bloody purge of his court. By the
time the agents of Izrador came to Vildar with their dark
promises, he was already far beyond the pale and readily
allied with the Shadow. In exchange for dark magic that
keeps him alive even today, Vildar has become a willing and

enthusiastic minion of the dark god. His cruelty and vicious
temper have been responsible for the deaths of thousands of
Northmen, and those of his subjects who have not fled to
other lands live in constant and abject fear.

Che Southern Douses

Some of the Great Houses made their fortunes and their
homes on the southern shores of the Sea of Pelluria. While of
Dornish heritage and Northmen at heart, these Houses were
more heavily influenced by Sarcosan culture than their north-
ern kin. It was among these Houses that the Erenlanders,
those with the blood of both Sarcosan and Dorn, came into
their own. More about these houses, which include House
Baden, House Orin, and House Torbault, can be found on
page 179.

Pouse Clans

Though every Northman traces his heritage to one of
the Great Houses, each is also a member of smaller clans
within each house. These groups are large, extended families
that define a Dorn’s more immediate relations and loyalties.
Most existed as loyal lines of their respective houses, some
were nefarious, and others found distinction in service to their
lesser liege lords. Clans like the Mahalds of House Davin or
the Calders of House Pendor are still famous for their historic
military accomplishments. The Alard clan of House Sedrig
was always rumored to be the wealthiest family on the
Pelluria, and whenever a tale of daring, romance, and villain-
ous intrigue is told, the Doval clan of House Baden and the
Podrick clan of House Chander always seem to supply the
main characters.

Though house allegiance was once the cornerstone of a
Northman’s honor, the dark times and betrayals of the Last
Age have served to realign this obligation. Now, for most
Northmen, their extended families take precedence over his-
torical house allegiance and their actions are often governed
by the survival and ambitions of their individual clans.

Personal Combat

The Dorns have a long tradition of honor combat
between champions. In their earliest history, this always
assured that the most powerful warriors would lead the clans.
In the golden ages of the Great Houses in Eredane, it assured
that grudges and quarrels could be settled without the houses
involved going to war. Though the practice long ago fell from
favor as a means to arbitrate political and legal disagree-
ments, it remained a common way to settle matters of honor
and sometimes even a means to head off a battle before the
blood of countless men might be shed. In the dark age before
the final fall of the Northlands, it became a foul means by
which rivals battered each other’s reputations, or worse still,
carried out what amounted to sanctioned assassinations.

In traditional honor fights, the challenger would call
out the challenged by sending him a broken dagger. The chal-
lenger’s second would deliver the dagger, state the nature of
the offense, and wait for formal acceptance. To accept the
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challenge, the offender would replace the broken dagger with
a whole blade. To reject a challenge was to brand oneself
craven and forswear one’s honor. Once the challenge was
accepted, the arrangements would be made, the principals
would meet with their seconds, and they would commence
fighting. Such duels were typically fought with dulled blades
and were seldom to the death unless grievous offense had
been made. At worst, most such fights ended in a broken arm
and wounded pride.

In the years of civil strife leading up to the fall of
Erenland, it became common for such challenges to be made
as strategic moves in the ongoing conflict. Greater warriors
would challenge and kill weaker ones, and weaker ones
would contrive circumstances to put superior seconds in their
places to kill stronger opponents. Much good Dornish blood
was spilled in these duels, and many of the Old Kings’
knights were culled as a direct result. Many now look back at
that time and suspect the hand of Izrador was at work in this.
There are few with the will and honor left to fight duels, and
even these few now seldom enact the tradition, knowing that
it only serves to further weaken the Dornish houses.

Hgainst the Shadow

Three kinds of humans live in the Northlands: broken
slaves, fearful villagers, and those still fighting against the
forces of Izrador. The first two are pitiful and hopeless or
wild as animals and not to be trusted. The latter are the last
hope for the Northmen and the only people with the pride and
honor of their Dornish ancestors. It is within the ranks of this
resistance that the new heroes of the Northlands are born and
where any hope for their people remains.

Roland’s Raiders

In the wild, northwestern plains, there is a growing
band of outlaws known as Roland’s Raiders. Once only a few
stalwart souls, this ragged army of horse soldiers has grown
to more than 3,000 men and women. Led by Roland, heir to
House Redgard, these fierce and experienced fighters are an
increasingly painful thorn in the side of the orc army.
Roland’s Raiders are all excellent riders and can cover great
distances quickly. They strike targets and then vanish instant-
ly into the wilds, only to strike again a few days later but
many leagues away. They have come to think of killing orcs
as most people think of breathing. They raid supply caravans,
kill soldiers, assassinate officers, and burn encampments.
They steal most of what they need to survive, but many of the
smaller, isolated villages frequently offer them what food and
supplies they can. They have earned the respect of the elves
and trade tactical raids and information for weapons and
magic. Roland has also been given permission to take refuge
in the fringes of Erethor when in need. The raiders are a noble
band but each and every one is certain that his life will be lost
in the fight, and each and every one has already asked his
departed ancestors to prepare him a place in the afterlife’s cir-
cle of heroes.

Roland of Redgard, the last of the heirs of House
Redgard, is the band’s charismatic leader. Roland is barely
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more than a boy, having just turned 19. He is small for his

race, but he has a fierce look in his eyes that gives larger men
pause. He rides like a Sarcosan and is a natural tactician. He
has been called out to single combat more times that he can
remember and refuses to kill even the most aggressive chal-
lenger. Instead, he beats them senseless and when they recov-
er he often asks them to join his raiders. Oddly, most accept,
eventually becoming rabidly loyal to the young leader.
Though many have tried to convince Roland to wear his
father’s crown, he refuses to do so in exile, swearing he will
only accept the throne when the Northlands are once again
free.

Secret ar

A well was poisoned in the heart of Port Esben, and
more than 200 orcs died before it was discovered. Not a sin-
gle human was affected. The traitor lord Maden’s warehouse
in Bastion was burned and rebuilt three times before he was
finally forced to keep his personal resources stacked in the
halls of Pendor Keep. Orc ships in Chandering seem to sink
while docked with greater frequency than those at sea. Orc
officers ignore their broken and silent kitchen slaves, yet out-
law bands and smugglers always seem to know when orc
troops are about to make a raid. Such small sabotages may be
quiet and lack the honor of swinging a sword in combat, but
over the years this hidden war has been more costly to
Izrador’s army than any other single campaign.

Sites and Features

Barrens

The village of Barrens was once a typical Northman
town. It was a busy way station along the caravan supply
lines that supported the Fortress Wall and an exceptionally
productive farming community.

Barrens fell to a dark sorcery when the forces of the
Shadow overran the region. During one terrible night of black
magic, the entire village—its inhabitants, buildings, live-
stock, even its trees and grass—were turned to stone. The
grotesque statuary remains even now as a mute testament to
the horror and terrible power of the Shadow.

Bastion

Bastion is the seat of House Pendor, though few of that
line still claim the heritage. Since the seeming betrayal of
King Taber and the fall of Erenland, the city has been little
more than a massive slave farm, producing much of the food
needed to feed Izrador’s hordes.

Orc enforcers crush the populace under iron heels, forc-
ing even children to backbreaking labor in the fields sur-
rounding city. Escape is difficult and attempts are punished
with brutal executions: captured escapees are nailed upside-
down to tall poles scattered among the fields, then left to die
and rot, or perhaps to continue their screaming as Fell.







Cale

Cale was once a large city built in the limestone block-
and-wall tradition of the Old Kings. It was a good city ruled
by a good family. It served as the western overwinter stop for
many trade caravans and so had a cosmopolitan culture that
belied its provincial location. It was surrounded by open
plains, countless livestock ranches, and horse farms, and was
an important regional trading post when caravans came to
town.

All this ended when the city fell in the early days of the
Shadow’s third invasion. Having stood strong for thousands
of years, Cale fell overnight, betrayed by agents of the
Shadow who loosed a demonic spirit called Vorzelem within
the city. Nothing escaped the creature’s wrath. It slaughtered
everyone that had not already fled the orc hordes and
smashed every building to rubble with terrible, sundering
magic.

Now the city lies in absolute ruin, haunted by the ghosts
and stalked by the walking dead that resulted from the car-
nage of the fall. Vorzelem reigns over these tortured souls and
has turned Cale and the surrounding lands into a demonic
refuge in which even the orc hordes are now afraid to travel.
Hunting packs of the city’s Fell now raid farther to find sus-
tenance, attacking orcs and humans alike.

Chandering

Chandering stands in the hills above a small bay on the
eastern shore of the Pelluria. It was always a small city off the
primary northshore trade routes and therefore never as
wealthy or powerful as its ruling family would have liked.
The house keep sits atop the tallest hill, and the surrounding
city cascades down lesser hills to its waterfront on the pro-
tected southern shore of the bay. While the castle is one of the
largest and most elaborate on the Pelluria, the rest of the
city’s buildings are modest and packed closely together.

Since the betrayal of Gregon Chander, the town has
been reformed. Historically, the only defense works had been
around the keep. Now a massive wall of stone surrounds the
entire community and five high towers watch over the harbor,
the town center, the gates and approaching roads, and
Chander Keep itself. Orc minions and worse patrol the city
and garrison the castle. Collaborator-captained ships fill the
harbor, from which they raid coastal villages for food and
slaves and hunt the pirate fleet of House Norfall.

The people of Chandering live a nightmare parody of
their former lives. Gregon plays at being the great Dornish
ruler, demanding fealty and service from his subjects. Their
existence, however, is no better than that of slaves and they
live in constant fear and at the whim of their traitor overlord
and his minions. Many attempt to escape, either overland or
in small boats. Most are captured by mercenary enforcers,
killed, and then hung to rot from the tower walls as object les-
sons for the rest of the populace. Life in Chandering is a tale
of woe and suffering that foreshadows the eventual fate of all
Eredane.

: Davindale

Davindale was once the seat of House Davin, a great
and respected line among the Dornish kingdoms. When the
demons of Prince Gregon the Betrayer razed Davin Keep
they destroyed much of the surrounding city, driving the few
inhabitants they did not kill into the countryside.

Old Davindale now stands a mostly empty ruin, though
a constantly expanding and receding sprawl of troop barracks
has created a new city all its own in the square mile around
the docks. Davindale’s docks are critical to the shipment of
troops and supplies that flow down the Ishensa River for the
armies in the south, and there are a constant flow of river-
boats and seagoing ships stationed there or coming and going.
Even the orc troops seem to fear the demonic residue that
hangs over the old city like a mist.

fallport

Fallport is built in a deep cove set in the midst of high
sea cliffs on the northern shore of the Sea of Pelluria. The
cove makes a good harbor, and the natural lay of the land
made the unique construction of Fallport possible. The cove
is a rough semicircle with pointed headlands that protect the
harbor against the frequent storms of the northern sea. As the
city was constructed, the limestone used to make its buildings
was quarried from the shore in rising terraces. Now, centuries
after the city was first founded, Fallport sits on concentric,
stairlike plazas that progress upward and inland from the
sea’s edge to the top of the surrounding cliffs. The original
construction was ordered, and many of the buildings were
carved out of the living stone as much as they were built from
blocks. Many extend deep into the cliff face, and there are
rumors that Castle Norfall has hidden chambers and halls that
reach far inland underground. Nearer the top of the bluffs, the
city is younger and less carefully planned, and most of the
buildings are excavated rather than built up as proof against
the cold of winter gales.

Fallport was the capital city of House Norfall. When
the city fell, its princes took to the Pelluria with what
remained of the Norfall navy and continue to resist the
Shadow on the open sea. The citizens that had not already
fled were loaded onto the ships of the Norfall trading fleet,
taken south to Baden’s Bluff, and sent ashore with orders to
seek refuge deeper in Erenland. The elderly and the young
were forced to comply, but being steadfast Norfalls, the fit
and able turned many of the trading ships about and sailed
north again to join their prince and his pirate fleet.

Fallport is now abandoned by its original inhabitants,
but its many underground dwellings were quick to attract an
orc population. Now, the city is the southernmost settlement
of orc noncombatants in the Northlands. There are perhaps
10,000 members of the Gray Mother tribe living in Norfall,
and the city’s shipyard and docks have become important ele-
ments in the orc war effort. Human slaves live packed into the
waterfront warehouses and are forced to work as fishermen,
ship builders, and dock workers by whip-wielding goblin
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Che fortress {all

Though legends abound about the great Fortress Wall
of the Northern Marches, there is no doubt that the ancient
defense works is a real part of history and one that played a
major role in staving off the Shadow in the Second Age. The
Fortress Wall is not a single edifice but a long chain of forts,
keeps, and towers that stretches along the border of the north-
ern frontiers. Built during the heady days following the first
defeat of the Shadow, the Wall was a collective effort of the
free races of Eredane, a testament to their combined strength
and their shared fear of Izrador. Any two consecutive forts in
the Wall were never more than a few day’s march apart and
each was built not only as a defensible keep but also a garri-
son, storage depot, and sally point for patrols and small
armies. The Wall served as a military barrier keeping the
marauding remains of the dark god’s forces safely at bay in
the north and as a means to contain any future rise of the
Shadow.

For more than 1,000 years after the first war the
Fortress Wall served its purpose, supporting the armies of the
free races and defending the south. When the Shadow rose
again at the end of the Second Age, the Fortress Wall stood
fast against it, a vital force in stemming the black tide of
Izrador’s second invasion. The Fortress Wall of the Northern
Marches was lauded in song and story. Broken stone was
rebuilt, ramparts re-manned, vigilance redoubled, and time
passed.

Years became centuries, and as can happen during long
periods of peace, allies began to squabble and kings found

better uses for their gold than rebuilding fortress walls and
feeding idle soldiers. Failing treaties, racial mistrust, civil
war, and decaying economics conspired with the insidious
corruption of Izrador to bring down the Fortress Wall.
Repairs were neglected and the more remote keeps were
abandoned. Standing soldiers mustered out and conflicts with
neighbors drew away the armies that remained. Orc raiders
plundered and razed many of the undermanned keeps and
took over others of the abandoned forts, turning them to their
own dark uses. The orcs rebuilt many, making them forward
outposts from which they could raid nearby lands and covet
the world to the south.

By the end of the Third Age, the Wall had become a
broken and useless defense. Many keeps had fallen to rubble
or been plundered and burned. Those that were still manned
were overrun and quickly fell to the hordes that poured out of
the north. Many were taken by the Shadow and used by his
armies against the free races of the south in just the same way
the forts were once used against them.

Today the ruins of the Fortress Wall are a bitter legacy,
standing like a row of gaped and broken teeth across a deso-
late land. Most of the individual keeps are gone, lost to the
ravages of war and time. A few are still held by forces of the
Shadow, but even most of the battlements they once took
have been abandoned as the armies moved south. Some have
been conquered by wild tribes of goblin-kin who live there in
feral squalor. Some have been taken over by human squatters
and turned into fortified villages against the horrors of the
night. Many have become haunts of the undead or other foul
creatures who see no gain to be had by following Izrador.

A few of the original Wall forts are still held by the
elder races. Where the Wall passes through the northern
evergreens of Erethor, there are still elven fortifications
built of living trees, held by soldiers and wildlander
scouts loyal to the Witch Queen. In the Icewall
Mountains, the dwarves keep a number of their old forts
battle-ready, isolated though they are from their kin and
often-times bypassed by the orcs altogether.

The citadels of the Fortress Wall were by no means
similar in design, layout, or construction, and the lands
on which they were built varied as much as the forts
themselves. Many of the human keeps were tall, fortified
towers built in the open northern steppes. Water-filled
moats and iron-reinforced limestone walls were common
structural elements. The dwarves preferred to carve their
forts into the living rock of the mountains, featuring ram-
parts and war machines that gave them commanding
positions over the mountain passes and deep caverns
they guarded. The elves worked living copses of huge
trees into fortifications that combined the forces of
magic and forest into unbreachable wooden towers that
gave their archers and battle mages key advantage over
their foes.

Pighwall

Highwall was once an economic giant and intel-
lectual beacon on the Pelluria. Its prime location on the
northern coast route and its independent status gave it
advantages that made the city a vital trading center and a




key link in the economic chain between southern Erenland
and the Northern Marches. The presence of the Scholar’s
Academy drew intellectuals from all over Eredane; the city’s
population was the largest on the Pelluria and more racially
integrated than any other city on the continent.

When the orc hordes came out of the north, the soldiers
of House Sedrig and the powerful wizards at the Scholar’s
Academy were not unprepared. They had read the portents
and had set themselves to the city’s defense. But they could
not have foreseen the fury and power that Izrador would
bring to bear on this, the brightest symbol of hope and knowl-
edge north of the Sea of Pelluria. It seemed as if every orc,
goblin, and ogre in the world descended on the city on that
fateful night. The Night Kings and their legate lieutenants
broke its walls with terrible magic and survivors claim that
Zardrix herself set both the defenders and the city ablaze.

The attack was a symbolic as well as strategic one. By
crushing the city, Izrador destroyed the greatest symbol of
peace and interracial culture in Eredane while also destroying
the greatest single repository of knowledge and magical lore
outside of Caradul. In this single attack, his forces burned
away the enlightened and social links that helped hold the
cultures of Eredane together.

Izrador’s minions razed the Scholar’s Academy and on
its shattered grounds raised the greatest fortress ever built in
all the lands of Eredane, and perhaps all of Aryth. Theros
Obsidia is a massive tower of black stone, magicked up from
the very bedrock of the sea cliffs. The tower’s vast height is
lost in the veil of fog that always seems to hang in the unnat-
urally still air that surrounds the ruins of Highwall. The lower
levels of the dark keep sprawl outward like the limbs of a
great, fat spider, dwarfing the remains of the surrounding
city, and the once great Library Tower of the Scholar’s
Academy stands a broken and skeletal ruin in the shadow of
the larger edifice.

To Theros Obsidia is all the homage of the orc hordes
and deference of the legates turned, for it is in this unholy
keep that the stories claim the manifest form of Izrador
resides. It is from this place that they say he guides his armies
and unfolds his grand and vile plan. Though many believe
these are simply the dread tales of frightened people, there is
no doubt that the fortress is the new capital of Izrador’s dark
kingdom. The Night Kings frequently visit the keep and there
are thousands of orcs garrisoned there, with armies of the foul
creatures always moving through the area, stopping only for
supplies and fresh recruits.

The humans that still reside in the ruins of Highwall,
cowering in the shadow of the black tower, are the broken
slaves of the orc armies garrisoned there. They live in hovels
cobbled together from the ruins and eat the few scraps left to
them by their orc masters. They have forgotten their Dornish
pride and exist as ragged, savage animals without the faintest
shred of hope or dignity.

Nalford

As the tale goes, Nalford was once a fair hill town nes-
tled in a fertile valley on the banks of the Pale River. The city
was home to proud warriors and stout allies of the elven
court, and when Izrador rose at the end of the First Age, the
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sons and daughters of Nalford are said to have been the first

to rally. For its faith and daring in opposing the Shadow, the
city was sacked and burned to the ground when Izrador’s
forces poured out of the north at the end of the Third Age. By
the light of the full moon, the greater legates unleashed dead-
ly magic, killing every living creature, tearing down the city’s
battlements, and burning what was left to the ground—all in
a single night. At dawn, the Shadow’s armies moved south,
leaving nothing but charred corpses and smoking ruins.

The ruins of Nalford still stand today, bleak and gray in
a valley no longer fertile and on the banks of a river now slug-
gish with mud and foul growths. The ruins beckon to adven-
turers with promises of lost treasure and hidden secrets, but
woe to the unfortunate souls that find themselves in the ruins
on the night of the fullest moon. For then, as has happened
every month since the legates’ raid, the city returns to life.
The walls stand again, cook smoke climbs from chimneys,
and the city’s battlements are guarded by watchful soldiers. In
the streets and taverns, the inhabitants go about their business
as though life were always so.

Then in the middle of the night and with no warning,
the city erupts into battle. Trumpets call, soldiers shout, and
the telling clash of steel rings in the streets. The townsfolk
flee or run for arms as battle rages at the walls. The fortifica-
tions fall quickly and the city begins to burn. People scream
and die and soldiers fight through the town, weapons flashing
in pitched combat.

Yet, when watched by outsiders, this ghostly fall of
Nalford is more than a dreadful battle, it is a terrifying vision.
There is no enemy to be seen. Buildings erupt into flame for
no apparent cause. Swordsmen hack and curse at nonexistent
enemies, and civilians are cut down by unseen attackers. The
city is sacked again with the exact same horror in which it
burned more than a hundred years ago, and the shades of the
townsfolk die the same terrible deaths again for perhaps the
ten thousandth time. What is most terrifying for the outsiders
is that they cannot help but become embroiled in the battle.

Outsiders caught within the walls when the battle
begins are suddenly seen by the townsfolk as part of the
assaulting force and are savagely attacked by the deadly
ghost soldiery. Even if they are able to fend off the assaults,
outsiders are unable to find their way clear of the city. The
burning buildings, collapsing walls, and savage defenders
seem to always block their way. If the outsiders are killed or
find themselves still trapped in the city at dawn, they are lost
forever. With the first light of day, the city fades and the out-
siders along with it. They become shades of themselves, for-
ever cursed to relive their deaths with each full moon, trapped
for eternity in the ghost battle of Nalford.

Steel Hll

Steel Hill is a mining and foundry town in the south-
western foothills of the Highhorn Moutains. It is young as
large Dornish settlements go but became an economic power
as its metal trade expanded. Before Izrador conquered the
Northlands, Steel Hill was known for its fine weapons, armor,
and tools and was also a source of the raw iron ingots from
which more southerly smiths forged their wares. The city was
a sprawling complex of foundries surrounded by residential




neighborhoods, as well as the outlying villages of miners,
farmers, and woodcutters. The air was always full of gray
charcoal smoke and the clanging music of hammers.

In the final days before the Last Age, Steel Hill was
ruled by Lady Eden of House Falon, called the Maidensword.
Eden was a noble queen, and one of the few female rulers
among the Dorns. Lady Eden Falon expected to die in glori-
ous battle, defending her people and Erenland to the last.
Unfortunately, this was not to be: the insidious agents of the
dark god had spread their corrupting touch into her city and
subverted one of her liegemen, a Sarcosan-born prince by the
name of Aushav, with promises of eternal life. As the
Maidensword rode out with her troops for a first sortie
against the Shadow, soldiers loyal to Aushav took the city
from within and closed the gates, leaving the Lady’s forces
trapped outside the walls. Her last stand was brave but futile,
as she and her knights were dashed against their own defens-
es by a surge of giantkin and oruks, all the while calling to the
stony-faced traitors manning the wall. The Shadow’s forces
established control quickly thereafter, losing few troops to the
demoralized forces still loyal to the Maidensword.

The city has since become a nightmare place of human
despair and suffering. The populace slaves under the yoke of
orc lash-masters, digging in the mines and smelting steel. As
quickly as they die, more are brought in by goblin-kin slavers
from across the Northlands to take their places. The steel and
weapons they produce are shipped in well-guarded caravans
across Erenland and used to kill their brethren and support the
war efforts against the elves and the dwarves.

White CLiff

White Cliff was the capital city of House Sedrig, set
atop high, chalky sea cliffs on the north shore. It was small
but wealthy, gleaming white and full of fountains, beautiful
mosaics, and great mansions. Its harbor was in a narrow
defile created by the mouth of the Northfork River and quar-
ried out into a protected port walled in by the high sea cliffs.
Though not a vital port in its own right, House Sedrig and the
city of White CIliff profited greatly by the presence of
Highwall within their lands.

When the orc armies came down from the frontier,
White Cliff was one of the first cities they planned to attack.
When they arrived, however, they found the city empty, its
people fled to the south and its warriors preparing to stand
with their kin in what would become the Last Battle. The
horde took most of the resources left in the city but left its
structures largely unscathed. White Cliff’s open vistas and
perches on some of the Pelluria’s highest bluffs make the sub-
terranean creatures uncomfortable, and so they have left it
unoccupied. The city is now a staging point for smugglers
and human bandits and home to the occasional goblin squat-
ters. When the humans and goblin scavengers periodically
meet, the streets ring with the clash of bloody street fighting.

Che Sea of
Pelluria

The Sea of Pelluria is as varied as those that make their
home among its coves and make their living from its waters.
It is stormy and chill in winter and blustery and cool in the
summer. The northern waters are deep and iron gray, with
spiteful, unpredictable tempers. Storms are common and the
worst of them seem to turn the very water black in their rages.
The southern shore, in contrast, borders a gentler, shallower
sea. The southwest winds are consistent, the summers are
warm, and the winters mild. The sea is a more predictable
mistress in the south and is seldom anything but the richest of
blues. In the west, the easternmost reaches of Erethor line the
shore and the large wetlands drain into the sea. In the east, the
high peaks of the Kaladruns are reflected in the water’s sur-
face and foothills rise right from the shore. There are count-
less islands scattered across the Pelluria, but few of any size.
The Corbron Isles are the largest and are rumored to be the
secret haven of the Pirate Princes.

Myriad creatures make the Pelluria itself their home.
Most are natural but many are otherwise. Fish, of course, are
abundant, as are sea birds, otter, and freshwater seals. There
are also more dangerous creatures like island lizards, lesser
sea drakes, and the arguably mythical greater sea dragon. The
sea is also home to countless nature spirits and uncounted
other supernatural entities of a less benign sort.

There are even times when some of the darker creatures
that usually haunt the land take to the waters. The Fell are
always a problem, but along the shores of the Pelluria, these
abominations take on a more insidious nature. They have
learned to hide from the daylight and city watches by lurking
in the shallows of the Pelluria itself. During the day, they
cling to the mud and rocks of the sea floor, only to rise wet
and weed-covered to lumber into town on their deadly hunts.
Many sea coast towns have had to establish boat watches that
patrol the nighttime shallows on alert for these amphibious
horrors.

The story of the Sea of Pelluria is also the story of the
Great Houses of the Dorns that made their keeps on her
southern shores. In so doing, they gave up a chance at the
greater glories of war in their peoples’ histories, unable to
claim that they defied the evil that poured forth from the north
at the end of the First Age. But like any caretakers, theirs is a
pride more mundane, more practical. They kept the trade
routes open while their northern kin looked ever to the
gloomy and rugged Northern Marches; they were staunch
defenders, and eventual peacemakers, when the unlooked-for
Sarcosan invasion made its way up from the south; and they
remained the bridge with which the Dorns could communi-
cate with these new comrades and with their own descen-
dants, the Erenlanders.
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Che DPistory

The gnomes were the first to explore the Pelluria,
which at that time was known to the younger fey as the Ebon
Sea. They settled its shores and lived off its bounty as fisher-
men. They became traders, first on the rivers and then brav-
ing the broad sea itself, ferrying their goods from one end of
Eredane to the other. The gnomes eventually gave up their
shorebound lives and took to the sea and rivers permanently.
When the Dorns invaded and settled the Northlands, the
clever and hardy people were quick to adapt and gave the sea-
faring humans reign over the sea, forsaking it for a quieter,
easier life on the rivers and along the shores.

The Dorns renamed the great stretch of water the Sea of
Pelluria as a remembrance of their lost homeland, and their
Great Houses settled its shores. Dornish sailors quickly
became masters of the sea’s many moods and the humans
prospered as their cities grew and shipping routes became the
economic lifeblood of their people. Every house maintained
trade fleets and small navies to protect them. Even through
the Sarcosan conquest and the founding of Erenland, the
Pelluria remained the tie that bound the lands of the Old
Kings together. That is, until Izrador’s insidious agents sev-
ered this bond with dark magic and vile betrayals. Now the
Pelluria is a sea of war where the blackened wreckage of bro-
ken ships mixes with the blood and tears of the Dornish people.

In many ways the geography of the Pelluria has been a
great boon to southern Eredane. The orcs are poor and unwill-
ing sailors, and though they use the sea to transport troops,
they are still not accomplished seamen. They have so far not
used the sea or rivers to their potential, and their drive south
of the Pelluria was not as forceful or well supplied as it might
have been. Consequently, Izrador’s forces are not as agile,
well equipped, or as often reinforced as they could be.
Unfortunately, the pause the Pelluria affords the orc armies
means that the Northlands suffer under the weight of ever
increasing masses of orcs, eager to kill and pillage but pre-
vented from doing so. This stagnant pool of soldiers is
inevitably trampling into oblivion the last vestiges of Dornish
culture, and the southward migration of orc noncombatants is
well on its way to replacing it.

Che People

The only ships that freely sail the Pelluria are the mea-
ger remnants of the great Dornish trade fleets, now under the
control of the traitor princes or converted to the use of the orc
armies. A few small gnome barges ply the sea under orcish
charter, but the majority of gnome vessels keep to the major
rivers. The limited trade that goes on supports Izrador’s war
effort or serves to fill the warehouses of his traitor kings.
There are other vessels that sail the inner sea, not quite so
openly, and the trade they seek is that of smuggling or piracy.
Under the restrictions of the Night Kings, humans and




gnomes alike have been forced to establish large smuggling
networks across the Pelluria, both to make a profit and to
support the resistance. Pirates of every stripe, privateers as
well as noble sea captains, hunt orc vessels with the skill and
single-mindedness of some of the deep-water predators that
lurk in the Pelluria’s deeper reaches. All told a few thousand
humans, orcs, gnomes, and goblins would consider them-
selves permanent residents of the Sea of Pelluria, but for the
most part the water’s populace is donated from the shores that
surround it. Of these, the southern shores boast 225,000
Dorns, 100,000 Erenlanders, and no more than 15,000
Sarcosans. Most of these populations are focused on Baden’s
Bluff and Erenhead, though there is a thin line of humanity
stretching along the southern shore from the Green March in
the west all the way to the Kaladruns in the east, making lives
wherever the resources are available and the orcs will let
them. Additionally, Erenhead makes use of a small army of
halfling slaves to serve the needs of constantly rotating orcish
troops, sometimes as servants and sometimes as meals. All
told, as many as 10,000 halflings are kept in Erenhead’s slave
barracks.

Each of the people that drift upon the open waters bring
their own religions, trades, and traditions. Even their ships,
the closest thing to settlements that sailors can claim, vary
from iron-bolted dreadnoughts to proud Dornish three-mas-
ters to simple gnome barges.

Language

Trader’s Tongue is the language of choice on the broad
sea, pulling as it does people and races from throughout
Eredane. Even the goblin-kin sailors have picked it up, min-
gling their own harsh Black Tongue with the practical trader
common to create a surprisingly appropriate seaman’s argot.
The Pirate Princes have learned the pidgin as well, at first
mockingly and so that they might interrogate their foes, but
for their part they have added Norther slang to the mix.

Governance

The only law on the Sea of Pelluria is that enforced by
the Shadow’s barely adequate navy. Luckily for the Pirate
Princes and other insurgents, orcs make terrible sailors. They
have an innate terror of deep water and an acute fear of
drowning. As a consequence, the Shadow’s navy is crewed
primarily by goblin-kin and mercenaries, and is not nearly as
large or effective as it could otherwise be.

Most orc ship crews are made up of conscripts being
punished for blasphemy, cowardice or other serious crimes.
Hobgoblins are not so fearful of the sea, and being strong and
methodical, they crew many of the Shadow’s ships. Goblins,
though more contentious, are also more intelligent and com-
monly serve as the navy’s lesser officers, along with human
collaborators who act as captains and lieutenants. Renegade
gnomes and a few of Izrador’s more exotic minions also
sometimes captain ships in Izrador’s fleet, among them a
creature that seems to be more snake than man and a beauti-
ful but deadly woman whose siren song draws insurgent
sailors to their doom.

None of the Shadow’s minions are able ship builders,
and most of the vessels in Izrador’s navy were comman-
deered from the Dornish fleets. Though the goblin carpenters
try to keep them seaworthy, most are decrepit from age, wear
and neglect. Many have been lost to pirates, storms, accidents
and sabotage, and the few enslaved shipwrights working in
Port Esben and Chandering have difficulty keeping up with
the losses.

Still, despite their aging fleet and questionable seaman-
ship, the Shadow’s navy is a growing menace. The crews and
captains are learning from experience and beginning to
understand the moods of the sea. Their tactics are improving,
and the slow but steady stream of new ships entering the
Shadow’s fleet are war galleons instead of old refitted mer-
chant vessels. Plank by plank and tack by tack, Izrador’s navy
is becoming a more formidable force and a genuine threat to
the pirate resistance.

The two port cities of Baden’s Bluff and Erenhead,
meanwhile, suffer a unique attention from their conquerers.
They are neither completely cut off from hope, like the com-
munities in the Northlands, nor are they totally given over to
corruption like the southern metropolises. Erenhead seems to
have suffered the more for the two, being the landing point of
the dark wave that fell on central Erenland at the beginning of
the Last Age. Its body was broken, its towers toppled, the
stone of its walls turned to liquid beneath the heat of dragon-
fire and made to run like icemelt into the moats beneath.
Baden’s Bluff was well protected in a way that Erenhead
could not be, however. Its ultimate defense began in circum-
stance, when the forces of the dark god passed it by utterly,
and ended in cleverness, for when their foes returned, they
found a peaceful and accommodating town waiting to be
taken, wholly abandoned by its ruling family and their
knights. Its body therefore remains whole . . . though its soul
is another matter.

ays and
Craditions

Religion

Sailors are possessed of a strange combination of prag-
matism and superstition. They keep a lookout for natural
predators with crossbows or axes close to hand, yet they are
the first to drop offerings over the side or make prayers to
ancestors when they think spirits are about. The creatures and
spirits of the Pelluria have always been a concern for those
who sailed its waters, but since the coming of the Shadow it
seems that even the usually harmless creatures have become
vicious and the truly dangerous creatures have become even
more fearsome. Many blame Izrador, claiming that his legates
have used their black ways to turn the creatures of the sea
against the world and seeded the waters with foul, unnatural
beasts far worse than any wizened sailor has ever seen before.
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Che Great Pouses

Pouse Torbault

House Torbault has a long tradition of leadership and
honor among the Great Houses of the Dorns, and governed
from the city of Erenhead. Its trading fleets dominated the
southern coast of the Pelluria and it built tremendous wealth
as the gateway to trade with southern Erenland. The Torbault
family was the first to take the oaths of fealty at the Conclave
of Kings that founded Erenland and the first to ally itself
with the Sarcosans through intermarriage in the early years
of the young nation.

The last prince of the Torbault line, now called
Hedgreg the Last, died on the deck of his flagship during the
Last Battle. He was only 17 years old and the last Dornish
crowned prince to stand against the Shadow. He burned to
death in the breath of a dragon.

Pouse Baden

House Baden ruled its lands from the south shore city
of Baden’s Bluff. The Badens were a small clan but clever
and resolute. They ran a profitable shipping fleet and court-
ed elven and Sarcosan traders. Their capital became a cos-
mopolitan city to rival Highwall, and when the end came,
House Baden sent its sons to battle.

Agents of House Baden had long been living in secret
in the capitals of its rivals, and though the final betrayals
came too quickly for the Baden clan to stop, they did escape
the purges of the traitor lords. The Baden heirs and their
loyal agents now hide within the occupied cities, working to
support the resistance and seeding hope where they can.

Pouse Orin

House Orin was a small but proud Dornish house. Its
ancestral castle was in the coastal foothills town of Low
Rock, in the shadow of the Kaladruns. Situated at the mouth
of the Torbrun River, Low Rock and House Orin became the
natural port of trade with the dwarven cities of Idenor and
Calador. Over time, the Orin clan became the dwarves’ clos-
est human allies, and Low Rock became known for its high
dwarf population.

Now, Low Rock lies in ruins and the heirs and loyal
followers of House Orin have retreated into the mountains
where they fight off orc invaders side by side with the
Kurgun. Many have even been accepted as full members into
Durgis Clan and have begun adopting the tattoo markings of
the Kurgun.

Hgainst the Shadow

Che Pirate Princes

The Pirate Princes, as they are called, are all heirs of
the Norfall royal family—three brothers, one sister, two
cousins, and an uncle. This fleet of pirates is led by Captain




Jaden, the eldest of the brothers, and the orcs consider him the
scourge of the Pelluria. The orc fear of drowning is so acute
that even the mention of these sea raiders makes them nerv-
ous. The Pirate Princes spend most of their efforts hunting
and sinking troop carriers and taking supply ships as prizes.
For each ship they lose, they take three, and slowly their tiny
fleet has become a sizable flotilla. Still, they are outnum-
bered, and they are forced to depend on surprise and their hid-
den harbors in the Corbron Isles to avoid the orc oar galleys
sent after them.

Jaden Norfall is third eldest of the seven Norfall heirs
that captain the fleet of the Pirate Princes, but he is the
unquestioned leader. To those that do not know him, he
appears every bit the handsome, arrogant, foppish, good-for-
nothing heir apparent of a once-great noble house. On the
open water, however, he is a sea captain of unmatched skill
and cunning. Countless times he has out-maneuvered superi-
or numbers of orc and collaborator vessels, always coming
away victorious, enemy ships aflame in his wake. He has
forged his love of the sea and knowledge of its ways into a
powerful weapon for resistance and revenge. Though the man
seems charmed and all but invincible, Jaden’s kin fear that his
increasingly bold actions and hunger for vengeance may soon
be his undoing.

Badens® Bluffs

In a selfless, strategic move that likely saved the lives
of thousands of his subjects, Fedrick Baden ordered his peo-
ple not to openly resist the orcs but to live on as best they
could. He bid them strike from the shadows but only when
certain of both a deadly blow and a sure escape. The king and
his court then abandoned the family keep and melted into the
populace of the city. Since then, the heirs of family Baden and
their agents have spread out into the remaining cities of the
Northlands where they lead a hidden war against the forces of
the Shadow. It is likely that the ships they set ablaze, the offi-
cers they assassinate, and the information they gather has a
greater impact than all the bloody raids and lauded last stands
of the other insurgent Dornish outlaws combined.

The quiet and underground resistance of the populace
of Baden’s Bluff has served to make the city a sanctuary of
sorts for outlaws and smugglers working against Izrador.
These insurgents know not to make open war in the city and
use it instead as a refuge for rest and resupply. Baden’s
Bluff’s proximity to Erethor also makes the city an important
staging point for smugglers that parley with the elves, trading
raw ore, foodstuffs, and information for elven blades, arrows,
and magic. As a result, gnomes are common in the city and
even elven agents occasionally come to Baden’s Bluff, know-
ing it is the only city in the Northlands where they will not be
quickly betrayed to Izrador’s minions.

The members of House Baden are many, and they
largely escaped the pogrom of the traitor lords. When the
final attacks began, they ordered their people to resist the
Shadow, but carefully and in secret. The heirs themselves
ghosted into the population at large, and now their descen-
dants and their agents work in the shadows, fighting a clan-
destine urban war against Izrador.

Site and features

Baden’s Bluff

The Baden family keep is built on a low bluff at the
head of a wide peninsula that hooks out into the blue waters
of the southern Pelluria. The heart of the city occupies this
point and is cut off from the mainland by a high wall that runs
east to west across the base of the small cape. In the earliest
days of the city, many canals were dug into the peninsula to
serve as both protected harborage and waterfront docks. Over
the intervening centuries, the channels were further excavat-
ed to provide more building stone, and now the city is a maze
of water-filled canals running throughout, spanned by count-
less foot and cart bridges. The canals make for convenient
transportation of goods and passengers by small flatboats, but
they create a confusing cityscape for any visitor unfamiliar
with their layout.

The city was left relatively untouched by the immedi-
ate ravages of the orc invasion and has weathered the inter-
vening years well. Currently an uneasy, unspoken truce exists
between the false count who rules there, supposedly a bastard
of Baden blood, and the insurgent resistance, who seem to
know just how far they can push the local puppet lord and his
orc or legate keepers. As the most direct supply point to the
offensive on the elven forest of Erethor, the rebels that make
their homes there seem able to deal more direct blows to
those who displease the