





Crevits

Author: Owen K.C. Stephens

Developers: Stephan Wieck and Stewart Wieck

Editor: Scott Holden-Jones

Art Director: Richard Thomas

Layout and Typesetting: Ron Thompson

Interior Artists: Jeff Holt and Tyler Walpole

Cover Artist: William O'Connor

Special Thanks: Daniel Enright, Scott McDaniel, and
Steve Weiss at Sony Online Entertainment for their help.

Playtesters: Robert “Gwiber” Cook, Kacee, Mary Nicole
“Nikki" Saurage, Brandie, Thomas Bother, Mike, Daniel
Emmerett, James “King of Mardi Gras" Nelson, Travis
Cobb, Michael Hearn, John Allison, Thomas McCoy, Jeff
Simpson, Steve Dubois, Steve Lang, Michelle Tetreau, Ian
Patterson, Mattaeo Ferrara, Matthew Selz, Robert O'Quinn,
Wayne McManus, David Bilich, Allen D. Shaw, Richard
Wilkins, Dave Lanier, Harvey Rock, Peter Shaff, Randy
Hancks, K.C. Kalahan, Jason Cross, John Hughes, Melissa
Hughes, Chris White, Adam McCandliss.

SONY ONLINE

ENTERTAINMENT

Get the latest information on the EverQuest Role-Playing Game and lots of free downloads at:

www.EQrpg.com

Distributed for Sword & Sorcery Studio by White Wolf Publishing, Inc.

This printing of Befallen is done under version 1.0 and/or draft versions of the Open Game License and the
System Reference Document by permission from Wizards of the Coast, Inc. Subsequent printings of this book
will incorporate final versions of the license, guide, and document. See the Open Game License Appendix
of this book for more information.

Some portions of this book that are delineated Open Game Content (OGC) per the Open Game License
appendix originate from the System Reference Document ©1999, 2000, 2001, 2002 Wizards of the Coast, Inc.
The remainder of these OGC portions of this book is hereby added to Open Game Content and if so used
should bear the COPYRIGHT NOTICE “Befallen Copyright 2003, Sony Computer Entertainment America
Inc.”

Al contents of this book are copyrighted year 2003 by Sony Computer Entertainment America Inc. All
rights reserved. Reproduction or use without the written permission of the publisher is expressly forbidden,
except for the purpose of review or use of OGC consistent with the OGL.

EverQuest is a registered trademark and “It's Your World Now" is a trademark of Sony Computer
Entertainment America, Inc. SOE and the SOE logo are registered trademarks of Sony Online Entertainment
Inc. in the US and other countries.

Sword & Sarcery, Sword & Sorcery Studio, the Sword & Sorcery logo, and White Wolf are trademarks of
White Wolf Publishing, Inc. All rights reserved.

The mention of or reference to any company or product in these pages is not a challenge to the trademark
or copyright concerned.

Printed in Canada




Credits

Introduction 4
Quests Q
ChapterOne:Level One 13
Chapter Two:Level Two 30
Chapter Three:Level Three 40
Appendix One: Denizensor Berallen 56

Appendix Two: Open GameLicense




Welcome to Befallen, one of the most famous dungeons
in Norrath. In this book are complete maps for the three
levels of Befallen, a history of the dungeon, quests appropri-
ate for each of the three levels, and a slew of undead,
necromancers, and traps to challenge the player characters
(PCs).

Befallen is designed for groups of 4 to 6 characters. The
first level is designed for those of 4th to 6th level, the second
for 8th to 12th, and the third for 12th to 15th. Depending
on the number of characters in a party and how well
equipped they are, it may be possible for groups of slightly
lower level to survive these levels, or for more powerful
groups to delve deeper than the level designations other-
wise recommend.

Befallen Level Recommended Character Level
One 4th to 6th

Two 8th to 12th

Three 12th to 15th

How to Usethis Book
Befallen is not a dungeon designed to be cleared from top
to bottom as one long quest. Certainly it can be used that
way, but given its size, most parties of player characters
won't gain enough experience from the first level to survive
the second, and matters get worse if they move directly to
the third level — supposing they manage to clear the
second.

Although a GM certainly could add enough random
encounters, side-trips and out-of-dungeon missions to boost
characters through 11 levels while they concentrate on
Befallen, it's a lot of work and flies against the intent of the
dungeon. It also turns Befallen into little more than an
endless series of rooms and corridors full of things to kill.
That can be fun, but it can also be very two-dimensional.

Befallen is more interesting when seen as a location for
characters to visit occasionally, often as part of quests that
begin (and may end) elsewhere. Low-level characters may
first hear of Befallen when they are still so weak that even
coming within sight of its mist-covered entrance makes

them nervous. A few levels later, they discover a quest that
requires they move deep into the first level of the dungeon.
A few levels after that, they find a new quest that drives
them to explore the second level, and the more serious
threats therein. More powerful heroes could undertake a
quest to destroy Marnek Jaull himself, and find themselves
fighting the entire lower level of the ancient dungeon.
Many quests are presented in the next chapter, appropriate
for characters ranging from 4th to 15th level.

GMs can also use Befallen as a location to place rare
items needed for quests they create themselves. A young
party of relatively capable dark elves might be commanded
to procure the skull of Commander L'Rodd, or a modestly
experienced gnome might hunt down a necromancer thief
from Ak'Anon who takes refuge with the neophytes of the
first level. More experienced adventurers might be trying to
recover a magical greatsword held by Redak Brokenskull, or
win back a body stolen from a funeral and kept in the cold
storage of Befallen's second level.

Befallen can also be used as a recurring theme in an
ongoing campaign. Characters might visit Befallen on one
of the quests mentioned above and learn of the threat
Marnek Jaull poses to the world as a whole. Unable to face
the necromancer themselves, they seek counsel and assis-
tance elsewhere, and go on enough adventures to be able to
delve into the second level. There they learn more of
overarching threat, but must once more leave before deal-
ing with it permanently. This approach turns Befallen into
a regular location for quests and combat, without forcing
characters to spend weeks nosing into every crevice with-
out a break. Many of the quests presented later can be
strung together to support this kind of game, and this
method makes the most use of Befallen without allowing
players to get bored with it. Used in this way, the dungeon
almost becomes a character itself.

There are two persistent design elements in Befallen to
help a GM use it in this way. The first is gatekeeping
encounters. The beginning of each dungeon level is signifi-
cantly harder to get past and more dangerous than the
encounters of the level before it. These “gatekeepers” are
designed to serve as a warning to players — if your rogue
can't pick the lock to level two, you probably don't belong
there. The secand design element is the bypass. It's possible




to go from the first or second level of the dungeon to the
third without marching through every room. These by-
passes allow characters who are more powerful and more
familiar with Befallen to get straight to the sections that
challenge them, without having to take time to fight
endless hordes of undead that can't challenge them.

History

To understand the forces and objects found within Be-
fallen, it is necessary to understand its history. This history
is largely forgotten by the people of Norrath today, and
learning even as much as this brief outline can serve as the
basis for a quest itself. Such knowledge may also prove
critical in the ultimate Befallen quest, the cleansing of the
dungeon and destruction of the foul power that inhabits it.

Origin

Befallen is one of the most infamous dungeons on all of
Norrath, but it was not originally built to serve as a home
to undead and dark magic. It was designed and built by the
Order of Marr's Fist, a guild of knights and clerics dedicated
to the twin gods Erollisi and Mithaniel Marr. The Order
needed a stronghold to aid them in their efforts to pacify
and patrol the Commonlands. Already in control of
Freeport, the Order saw this, their westerly stronghold
called the Chapterhouse of the Fist, as a way to expand their
forces throughout the western Commonlands. Under the
command of High Lord William Taros, the Order set about
their business.

Now having two strong bases, the Order of Marr's Fist
spread their influence from the Ocean of Tears to Kithicor
Forrest, securing roads, eliminating bandits, and driving
the Deathfist Orcs to the brink of extinction. When the
knights of the Order found things of dangerous power, they
stored them away deep within the Chapterhouse for safe-
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The Commonland

keeping. Among these objects wasan ancient elven weapon
of power known as the Thex Mallet.

Berallen

After many decades of success, the order suffered a
critical setback. A patrol of paladins found a sick, starved,
half-mad wanderer in the western Commonlands. Though
he was barely able to speak, the paladins learned his name
was Gynok Moltor, In hisfevered ramblings, Moltor claimed
had been cursed by gnoll shamans and driven into exile.
Concerned for his safety, the patrol brought him back to
the Chapterhouse, in hopes of nursing him to health

Unbeknownst to the Order, Moltor had a long history of
unscrupulous behavior, but his vile betrayal within Be-
fallen was the worst. A petty thiefand smuggler, Gynok had
managed to rise to a position of power and authority within
the merchant community of Qeynos long ago, through
shady deals and blackmail. When a caravan set out to find
a commerce route from Qeynos to Halas, Gynok managed
to secure a position on it. The group nearly died in the
frozen lands of the north, but they made it to Halas. There
the barbarians told them of a quicker path between Halas
and Qeynos, through the burrow of the Blackburrow gnolls.

An expedition was arranged to see if a route through the
gnolls’ territory could be established. The expedition was
met by Opolla of Blackburrow, an old and wise gnoll
shaman who saw that her people needed to live peacefully
with their neighbors if they were to thrive. Opolla met the
traders in peace, and offered to put out a feast in their
honor. When the traders asked how they could be sure the
other gnolls would obey Opolla, she showed them the four
rings she wore on her right hand, the badge of her authority.

Immediately, Gynok lusted after these rings and schemed
tosteal them. After the feast, when other traders and gnolls
were asleep, he snuck into Opolla’s quarters and tried to
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remove the rings. But Opolla awoke and began to raise an
alarm. Gynok panicked and cut off the shaman's hand to
retrieve the rings. The shaman survived, and refused to
allow the traders to be killed as they had entered the gnoll
home under her promise of safety. But she
declared a war between the gnolls of
Blackburrow and the humans of
Qeynos and barbarians of Halas.
She also cursed Gynok Moltor
and his family, and the angry
residents of Qeynos banished
him for his evil act.

Some months later, he was led
into Befallen by the knight's of the
Order of Marr's fist, starving and de-
hydrated. Once Gynok had
recovered his witssomewhat,
he repaid this kindness
by killing the knights
watching over him,
sacrificing them on a
defiled alter to any god
willing to give him the
power to destroy
Blackburrow and Qeynos.
The dark, cursed
magic that an-
swered his
call in-
deed
gave him
sueh
power,
but also
bound
him to the site
of his vile deed,
preventing him from
ever using that power
to gain his desires.

The exact nature
of the dread power
that answered
Moltor's call is not
well understood
even to this day, and
at best can only be
described asa thinking,
malignant force. Creat-
ing a cloud of black, foul
necromancy, this evil
force destroyed all
those who dwelled
within the
Chapterhouse. Even Gynok was killed, al-
though he was raised within minutes as an
undead himself. The cloud spread out from the
Chapterhouse to destroy small villages and whole caravans,
and even to raise a horde of undead at an old battlefield
around a tower in the eastern Commonlands. (For more
information on the effects of the evil at the Tower of Death,
see Realms of Norrath: Freeport).

But the power of the malignancy was not limitless, and
killing and perverting so many holy men and woman
drained much of its foul power. When dawn broke on the
second day, the dark force was drawn back to the bunker

where Moltor's corpse lay and then bound
within. Though its evil had spread for
miles on its first night of existence,
the evil could no longer break free
of the bunker, but was limited
to toying with those willing to
enter. The Order of Marr's Fist
never recovered from the loss of
their main stronghold, although
the Knights of Truth and Priests of
Marr rose up to take their place.
For decades, none entered the
former chapterhouse, which be-
came known as Befallen. So quick
was the destruction of the Order's
base, and so complete was its
transformation to aplace of evil,
that many visitors to the
Commonlands assumed Be-
fallen was a different location
entirely. Gynok Moltor ruled
over Befallen as a petty war-
lord, luring the occasional
adventurer into his lair and
making deals with necroman-
cers wishing to study Befallen's
power. Moltor's power was rela-
tively weak in terms of the great
powers of Antonica, but with
no Order of Marr's fist to raise
an army against him, he en-
dured as a force to be reckoned
with in the Commonlands, de-
spite being unable to leave
Befallen himself.

Coaxamander 'Rodd

Many high elves entered Befallen

searching for one the objects the

order had placed within for safe-

keeping: the Thex Mallet. A

few even managed to find this

object, yet they were each

trapped by the evil of Befallen and

kept from carrying the artifact back

to Faydwer. Word of these expeditions

(m‘ eventually reached the dark elves of Neriak, who

conclude that if an elven artifact resided within

Befallen, the place must be the remnants of the

elven empire that stood where the Desert of Ro is

now found. A force of dark elves, commanded by

the shadow knight Lord L'Rodd, travel to Be-

fallen to claim it and the Thex Mallet for the
greater glory of Neriak.

Lord L.'Rodd and his brace of necromancers

assaulted Befallen directly, decimating the

undead of Gynok Moltor. Moltor managed to hold

only the western wing of the second level, granting L. Rodd




dominion over the rest of the dungeon. L'Rodd found the
Thex Mallet and claimed it for himself. Impressed by the
power of the dark elf commander, the evil force of Befallen
threw aside its weak vessel, Moltor, and set it hooks into
this new shadow knight. L'Rodd found he could now
command the undead of Befallen, and made preparations
to return to Neriak at the head of a conquering army. To
L'Rodd’s surprise, however, he was unable to leave the
dungeon without suffering great pain.

He too had fallen prey to the curse of Befallen.

Struggle ror Power

Tales of Befallen's power spread far beyond the
Commonlands, eventually reaching the Innothule swamp.
There it attracted the attention of Redak Brokenskull, a
troll shadow knight of great power. Brokenskull wished to
unite the troll clans of Norrath under his control, and then
lead them in conquest against the rest of the world. Though
a mighty warrior and a fair leader (for a troll), Brokenskull
lacked the raw power to bring his splintered and insular his
people together. In the tales of Befallen's undead masses,
the troll saw an opportunity to gain the forces he required.

Brokenskull arrived to find Lord L'Rodd raging against
Befallen itself, with only a tenuous grip on command of the
dungeon. Gynok Moltor fought him at every turn, stealing
the Thex Mallet and hiding it in pieces throughout the
stronghold. The troll offered his services to first L'Rodd,
and then Moltor, playing the two undead against one
another. When both were weakened and disadvantaged
both by their fighting and his maneuvering, Brokenskull
betrayed them both, stealing Moltor’s sword and using it to
destroy every living creature loyal to either Moltor or
L'Rodd. When both undead turned on him in fury at his
betrayal, he proved unable to destroy them both, and was
forced to withdraw to an abandoned corner of Befallen to
lick his wounds.

But the evil that inhabited Befallen knew a conqueror
when it saw one and granted Brokenskull its dark authority.
He was made the new lord of Befallen, able to send its
legions in nighttime raids against nearby villages and
camps. But when the troll attempted to march his new
forces to Innothule Swamp, he discovered himself unable
to leave the dungeon. Another dark villain had been
caught by Befallen's darker curse,

The Burning Dead

Matters in Befallen remained unchanged for decades,
with Redak Brokenskull unquestioned ruler of the place of
evil but unable to send his forces further afield than one
night's march. A decade ago, though, new forces came to
Befallen, offering to aid Brokenskull in overcoming this
limitation — members of the Burning Dead, the forbidden
gnomish guild of necromancers, came to Befallen to offer a
deal. Led by Menizzia the Thaumaturge, the gnomes prom-
ised Brokenskull they would serve him and seek a way to
free him of Befallen's grip, in return for being allowed to live
in Befallen and study its dark magics. Frustrated with the
limited scope of his efforts thus far, Brokenskull agreed.

Secretly, of course, Menizzia had no intention of freeing
Redak Brokenskull, though she certainly spent a great deal
of time and effort researching the limits and range of the

evil power's domain. In truth, Menizzia planned to use the
power of Befallen for her own fell purposes. She was a
disciple of the teachings of a powerful gnomish necroman-
cer who lived centuries before, the great Marnek Jaull.
Once a mighty force in Tunaria, Jaull had fought against
the elves of Takish Hiz and come close to exerting domin-
ion over half the continent before he and the Burning Dead
were stopped by the paladins of Prexus. Since his loss,
gnomish necromancers had continually sought a way to
recapture or recreate his power. But Menizzia hoped to do
more than that — she planned to bring back Jaull himself.

Thelnvasion

The situation again quieted until two years ago, when
Befallen was invaded by a force even more evil than itself.
Lanys T'Vyl, a dark elf called the Daughter of Hate (some
say she was the daughter of Innoruuk himself), used the
dungeon as a place of refuge when she rebelled against the
priests of Innoruuk. She wrested control of the dungeon
from Redak Brokenskull, breaking apart his sword and
restricting him to the western wing of the second floor
along with Gynok Moltor. The Thaumaturge Menizzia of
the Burning Dead struck a deal with Lanys as she had with
Brokenskull, promising not to act against Lanys in return
for permission to remain in Befallen.

With her fanatical followers, the Daughter of Hate made
plans in Befallen that were intended to make her powerful
enough to master Neriak, and in time Innoruuk himself.
Unwilling to risk the wrath of a god by interfering with her
plans (one way or the other), the evil power of Befallen simply
ignored Lanys, allowing her to move freely within the strong-
hold. The Burning Dead who lived within Befallen similarly
saw no need to resist, as long as Lanys made no move against
them, and took the opportunity to learn further secrets of
necromancy from the Daughter of Hate and her followers.

Lanys' plans came to a short and bloody end when she was
betrayed and captured through subterfuge, and sacrificed to
Innoruuk. Her surviving followers fled Befallen for the Rathe
Mountains. There they formed the Temple of Malice, soon
becoming known as the Primordial Malice. Though a few free-
willed undead and gnome necromancers followed the Primordial
Malice into the mountains (and some of the dark elves stayed in
Befallen), most of Befallen's residents considered this a return to
business as usual. Menizzia took this opportunity to claim Befallen
for herself and gathered allies to help her keep Gynok or Redak
from regaining control of the stronghold.

The Resurrection

The time wasripe for Menizzia toact. Using the lore she had
gathered from the servants of Redak Brokenskull and the
worshipersof Lanys, the Thaumaturge undertook theritual to
return Marnek Jaull to life. The rite took an entire month and
involved acts of vile depravity. Menizzia forced a connection
with the evil force of Befallen, and called upon its power to
restore Jaull to mortality. Though the effort left Menizia
exhausted, it also succeeded — she brought Marnek Jaull
back from the halls of the dead. Further, the Thaumaturge
managed what no necromancer before her had in mastering
the curse of Befallen. Whatever the force is that inhabits
Befallen, it knew it had been outdone. Although it trans-
ferred its primal essence, its raw power, into the remains of
High Lord William Taros, creating a risen commander of




dreadful power, it granted Marnek Jaull its authority over the
undead that ruled Befallen.

TheSituation Tobay

Marnek Jaull is lord of Befallen and, more than that, is free
of its curse. Despite this, he has yet to leave or even exert his
influence beyond the dungeon’s walls. Fortunately for the
inhabitants of the Commonlands, he wasreturned to life with
only a portion of his previous power. Jaull knows that many
will rise against him once his presence becomes common
knowledge, and he does not wish to face these foesuntil he has
his full might. Jaullis convinced the secret toregaining his lost
glory resides within Befallen, and has begun gathering schol-
ars, necromancers, and wizened undead to him to aid in his
frantic research, all in the hope of discovering Befallen's last
secret, In the process, he has begun to spread rumors that
Befallen has become a school of necromancy, prompting
young necromancers, shadow knights, and even some evil
clerics to travel there in hopes of learning dark arts. Jaull has
used this to his advantage, gaining cheap and replaceable
servants for the Burning Dead, but his true goal is conquest,
not education.

Rumors

Befallen is well known, but not at all well understood.
Scholars throughout the world debate its origin and signifi-
cance, and locals repeat every claim made by adventurers,
merchants, and other locals as a matter of course. A PC
asking about Befallen in Freeport, Brighthaven, of any of
the Commonlands settlements is sure to pick up numerous
rumors, but probably not a lot of useful fact.

A number of possible rumors (and their relative accuracy)
are presented below, but the GM should feel free to make up
any number of others to feed to her players — for good or ill.

. Befallen is actually the lost elven city of Takish-Hiz, or
perhaps one of its last remaining outposts. (False, but a
common misconception. Takish-Hiz is found in the Desert
of Ro, most likely the phantom city that haunts the Oasis
of Marr, and Befallen has nothing to do with it.)

2. Forces from Neriak want to claim Befallen, and a large army
is moving toward the dungeon. (Partially true: Queen
Cristanos of Neriak has commanded The Dead to find the
Thex Mallet, which lies within Befallen, but there is no
army on the march. Dark elf shadow knight Kizdean Gix
leads a small force of raiders who watch and occasionally
enter Befallen, but there are no more than a dozen within
his band.)

3. The dungeon is a portal to the Plains of Disease, home of
Bertoxxulous. (False.)

4. The dark elves have already taken control of Befallen, and
they now use it as a trap to catch the good and pure. (False.
This rumor started because of group of dark elf rebels did
briefly take control of the dungeon under the command of
Lanys T"Vyl, the Daughter of Hate. Lanys was captured and
killed, and her followers fled to the Rathe Mountains
months ago.)

5. The true master of Befallen is a troll. (Partially true. A troll

shadow knight named Redak Brokenskull was formerly the
lord there, but he has been largely abandoned by the
darkness there and is currently too weak and angry to do
much at the moment. Currently, Marnek Jaull rules the
dungeon, and is keeping the darkness weakened.)

6. Befallen is a school for necromancers and shadow knights.

(Partially true: Neophytes who prove themselves capable
may be taught by members of the Burning Dead, but in
general new students are used as unskilled labor rather than
taught anything.)

7. A pool of healing water exists at the bottom of Befallen,

which can cure any wound, poison or disease. (False.)

8. During the day, the undead of the dungeon are asleep.

(False, though the undead do patrol less often outside
during the day.)

9. A powerful necromancer has been raised from the dead,

and now rules Befallen. (True, although, ironically, the
speaker is making it up.)

Monsters

Within the depths of Befallen are hordes of monsters
(mostly undead) and a number of unique creatures and
NPCs. Some of these are wandering monsters that may be
encountered at random anywhere on a given level, while
others are set to specific rooms or may be found in different
particular places depending on circumstance.

Where appropriate and necessary, stat blocks for crea-
tures at a given encounter are presented at the end of that
encounter. Creatures that are extremely common (such as
neophytes and acolytes) and a few new monsters have stat
blocks presented in the Denizens of Befallen chapter.

The GM should familiarize herself with these, and she
should also look up the creature’s full entry in (i) Appendix
One: Denizens of Befallen in this book, (ii) EverQuest:
Monsters of Norrath, or (iii) Realms of Norrath: Freeport, for
the full description of special abilities and tactics.

Some undead are described as “dark undead.” These
undead are those animated by the evil force that dwells in
Befallen, and they are destroyed instantly should that evil
force ever be eradicated. See Appendix One for more
information about dark undead.

Numbering

Befallen is broken into three main levels, with rooms
numbered by level then room (for example, the fourth
room on the first level is numbered 1-4), The levels are not
divided by actual altitude, however, but by difficulty. For
example, the first few rooms of the second level (Areas 2—
1 through 2-3) are no lower in terms of physical elevation
than the first level, but they are significantly more difficult.
Because each dungeon level has a range of challenges,
higher-level encounters are as a rule given higher room
numbers, though this is a not a hard-and-fast system.




A number of quests are presented below for a group of 4
to 6 characters ranging in levels from 4th to 15th. Many of
these quests begin or end in nearby areas (the Commonlands,
Desert of Ro, Freeport, Ocean of Tears, or the nearby
community of Brighthaven). More information about all
these places can be found in Realms of Norrath: Freeport.
GMs are encouraged to change the NPCs related to these
quests, if necessary, or to move the portions that occur
outside Befallen to areas more appropriate for their own
campaigns.

Quest: Gynok’s Journal

Faction: Coalition of Tradesfolk Underground (+0rank).

NPC: Velthen Moltor.

CR: 4.

Reward: +1 faction rank with the Coalition of Tradesfolk
Underground; a mummified gnoll paw.

Consequence: —1 faction rank with Residents of Be-
fallen.

Quest Summary: Velthen Moltor is a petty thief from
Qeynos. Like most of the Moltor family, he's suffered long
runs of bad luck, ill health, and abject poverty. Velthen
believes his family’s poor fortune dates back to the actions
of Gynok Moltor. In hopes of finding a way to lift the family
curse, Velthen has traveled to Freeport and used contacts
there to discover that Gynok was taken to Befallen shortly
before it turned to darkness. According to family tradition,
Gynok kept ajournal, and a few adventurers who have been
in Befallen claim to have seen it in a library on the first level
of the dungeon.

Unfortunately, Velthen has become very ill, and no spell
or herb seems to improve his condition. Too weak to

Jjourney into Befallen himself, he sends an agent (a member

of the thieves guild, which happens to owe Velthen's
family a couple of favors) to hire a group of adventurers —
the PCs — to make the trip for him. The agent promises
payment of 300 gp for the return of Gynok Moltor’s journal.
(The journal is in Area 1-5.)

Regardless of how quickly the PCs return with the
Jjournal, however (assuming they retrieve it), Velthen dies
Jjust a few days earlier before they arrive. The Coalition of

Tradesfolk Underground decides to keep Velthen's gold,
since he was in arrears on some payments to them, but offers
in its place Velthen's belongings: a few scraps of paper and
a mummified gnoll paw.

The scraps read, “To restore Paw and lift Curse - place
four rings on Paw (Plat, Gold, Silv., Copper). Plat and
cooper on Gynok's hand. Gold in Blackburro. Silver in
possessoun of Krombak Unger, Commonlands.”

Quest: The Thex Mallet

Faction: Arcane Scientists (rank +0) or Opal Dark Briar
(rank +1).

NPC: Guildmistress Sapphire Moonshadow or Opal
Dark Briar.

CR: 6.

Reward: Ifinstigated by Sapphire Moonshadow: +1 faction
rank with the Arcane Scientists and the Priests of Marr and
1,600 gp.

If instigated by Opal Dark Briar: +1 faction rank with Opal
Dark Briar and with The Dead and any trade items that can
be made with Trade Skill (blacksmithing or jewelry mak-
ing) with a total cost of no more than 1,500 gp.

Consequence: If instigated by Sapphire Moonshadow: -1
faction rank with the Dismal Rage and the Freeport Militia.

If instigated by Opal Dark Briar: -1 faction rank with the
Knights of Truth and the Priests of Marr.

Quest Summary: The Thex Mallet is a warhammer of
elven manufacture. It was carried by high elven clerics of
renown in ancient days, acting as a symbol of their author-
ity. It is now sought after by elves and dark elves both, for
possession of the Thex Mallet brings great prestige.

Two forces in particular currently desire the Mallet: The
Dead of Neriak and the Chapel of Tunare in Felwithe. Both
groups have contacts within Freeport, the closest major city
to Befallen. The Dead have asked Opal Dark Briar, the
powerful dark elf renegade who operates from the shadows
there, to arrange for the mallet to be found. The clerics of
Felwithe have asked Sapphire Moonshadow, Guildmistress
of Wizardry at the Academy of Arcane Science, to do so as
well. PCs could be given this quest by either. Of course,
what no one realizes (sometimes even she herself) is that




the same (see Realms of Norrath: Freeport for more informa-
tion).

Opal/Sapphire knows the Thex Mallet is in three parts:
haft, head, and mallet pin. She also knows the haft is in the
possession of Lord L'Rodd, and that he can be found in the
well-room on the first level of Befallen. She has further
divined that the mallet pin is part of a spiderlike clockwork,
while the head is in an armory — both are also on the first
level, but she does not know exactly where. (As it happens,
the mallet pin is in one of the clockworks in Area 1-10, and
the head is hanging on the wall in Area 1-15.)

Opal/Sapphire accepts only all three separate pieces as
completion of the quest; if the PCs decide to reassemble
them, they must make or find someone who can make a
Trade Skill (blacksmithing) check (DC 30). Ifasmith fails
this check, she cannot try again until she gains at least 1

rank in Trade Skill (blacksmithing). Every time the check = =
fails by 5 or more, the DC required to reassemble the Mallet |

increases by 2.
This quest can be completed only once.
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The Thex Mallet

Description: The symbol of rulership for the
theocratic Thex dynasty among the elves who once
ruled Tunaria, the Thex Mallet is old beyond de-
scription. With the destruction of the elven empire
on Tunaria, the Mallet was sundered into piecesand
lost. Even if the pieces are reformed, the relic's
power would be a mere fraction of its once epic
nature, although its worth would be disproportion-
ately great given its unique historical value.

Powers: This light, ornate warhammer has a +2
bonus to attacks and a +1 bonus to damage; at the
wielder's (mental) command, it sheds light in up to
a 20-foot radius.

Thex Mallet (1d8+1, delay 5; AC 7, hardness 11,
14 hp, Break DC 28).

Magic resistance (3).

Bonus types: Attack = enhancement. Damage =
enhancement. Resistance = enhancement.

Caster Level: 5th.

Activation: Use Activated.

Market Price: 50,277 gp.

Slot: Blunt.

Weight: 6.6 1bs.
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Quest: Paw or Opolla

Faction: Coalition of Tradesfolk Underground (+0rank). |

NPC: None.

CR: 12.

Reward: Paw of Opolla.

Consequence: -1 faction rank with Gnolls of
Blackburrow.

Quest Summary: This quest is undertaken after PCs have
the mummified paw of Opolla, either as a result of the

“Gynok’s Journal” quest (see above) or after receiving it as
treasure in some other way determined by the GM. Ifthe PCs
completed the Gynok's Journal quest they already know what
they must do to restore the Paw. If not, they must get this
information on their own, most likely from asage or bard (the
knowledge can be gained with a bardic knowledge check, DC
25, or a Knowledge [mysticism| check, DC 30).

Gynok Moltor does in fact have the platinum and copper
rings (see Area 2-9 in Chapter Two), and he does not part
with them willingly — i.e., unless he iskilled. The gold ring
is held by a powerful gnoll commander in Blackburrow (use
stats for a Tesch Mal gnoll or see Realms of Norrath:
Everfrost Peaks). The silver ring is currently in the posses-
sion of a hill giant named Unger, who raids caravans and
small communities in the northwest section of the
Commonlands. See the nearby sidebar for stats for the gold
and silver rings.

Golb RingorOpolla

Description: This simple gold band was made by
the gnoll shamans of Blackburrow to aid them in
combat.

Powers: Str +1, Cha -1.

Bonus type: Ability scores = augmentation.

Caster Level: 2nd.

Market Price: 1,100 gp.

Slot: Finger.

Weight: 0.1 Ibs.

Silver Ring or Opolla
Description: This simple gold band was made by
the gnoll shamans of Blackburrow to serve as a badge
for gnolls who had proven themselves wise advisors.
Powers: Wis +1, Cha 1.
Bonus type: Ability scores = augmentation.
Caster Level: 2nd.
Market Price: 1,015 gp.
Slot: Finger.
Weight: 0.1 Ibs.

Paw or Opolla

Description: This fetish is the mummified hand of
a powerful female gnoll shaman named Opolla. Four
rings of gold, platinum, silver, and copper, respec-
tively, are fused permanently to its desiccated fingers,
and it has metallic claws. It cannot be used as an
effective weapon, but grants numerous bonuses to its
wielder. The paw need merely be kept on one’s person
to grant its bonuses, and thus is of tremendous value.

Powers: AC +2; +2 to all saves (Fort, Ref, and
Will); Str +2, Dex +2, Con +2, Wis +2, Cha -2.

Bonus types: Ability scores = augmentation. AC =
luck. Saves = luck.

Caster Level: 7th.

Market Price: 63,750 gp.

Slot: Miscellaneous

Weight: 1 Ib.
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Quest: Blood~-Bone Claymore

Faction: Coalition of Tradesfolk (+1 rank).
NPC: Trudie Steelbone.
CR: 13.

Reward: +1 faction rank with the Freeport Coalition of
Tradesfolk; free access to a forge; and any item(s) having a
Trade Skill (blacksmithing) DC of 25 or less (see EverQuest:
Game Master’s Guide, Chapter Six), totaling no more than
8.000 gp.

Consequence: -1 faction rank with Befallen Denizens.

Quest Summary: Trudie Steelbone (female human, Mil
6, DG, Coalition of Tradesfolk, Steel Warriors) is a young
smith working at Groflah's Forge in Freeport. She enjoys
herwork, but dreams of building her own shop one day. She
hasresearched weapons used throughout the Commonlands,
and has begun to hire adventurers to bring her rare and
famous blades in hopes of leaning the secrets of their
manufacture.

She is currently intrigued by reports of the blood-bone
claymore, a weapon surrounded by dark legends. Suppos-
edly this is the blade Gynok Moltor used in the days he
ruled Befallen. From an adventurer she recently did some
work for, Trudie has learned that the blade of the weapon
resides on the second level of that foul place, in Moltor’s
chambers, and that the ruler of the second level (whose
name is unknown to Trudie) has the quillions. In return for
these items, Trudie offers free use of the forge at any shop
she works at, and weapons made to order by herself.

Although Trudie is happy to accept the pieces sepa-
rately, it's possible to reforge the weapon with a Trade Skill
(blacksmithing) check (DC 25).

This quest can be completed only once.
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Bloob-BoneClaymore

Description: This foul-looking weapon ap-
pears to be constructed of some sort of red bones,
though in truth it is a weapon of steel. The red
stain of blood on the blade, though, is real, and
the weapon leaves traces of ichor upon anything
it contacts.

Powers: This greatsword has a +1 bonus to
attacks, as well as the massive property. Up to
once per round, it can process (Proc DC 21) an
additional +1d6 points of disease damage on any
successful hit.

Bonus type: Attack = enhancement.

Blood Bone Claymore (2d8 plus proc [+1d6
disease|, delay 7; AC 6, hardness 12, 12 hp, Break
DC 26).

Caster Level: 4th.

Market Price: 8,350 gp.

Slot: Slashing

Weight: 15 Ibs.

Quest: Daggeror Marnek
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Faction: Priests of Marr (+3 rank).

NPC: Serna Tasknon.

CR: 15.

Reward: +1 faction rank with the Priests of Marr; 10,000
gp-

Consequence: -1 faction rank with the Befallen Deni-
zens and the Burning Dead.

Quest Summary: Characters may be approached by
Senior Mother Serna Tasknon (female human, Clr 26, OG,
Priests of Marr), High Priestess of the Temple of Marr in
Freeport, for this quest. The Senior Mother asks the char-
acters to delve into Befallen and recover the pieces of the
dagger of Marnek. If pressed, she reveals that the dagger is a
magic item that once belonged to Marnek Jaull, the legend-
ary gnome necromancer, and he enchanted it to complete
the process of transforming him into a lich. Serna believes
the dagger may contain some portion of Jaull's power and
does not want it to fall back into the hands of the Burning
Dead.

The dagger was once in the hands of the Burning Dead,
until it was taken from them when the forces of Lanys, the
Daughter of Hate, took control of Befallen. The dagger was
lost when Lanys' followers left Befallen after she was slain,
but Serna has heard that emissaries of Mayong Mistmoore
have come to Befallen with a missing piece of the dagger
and plan to trade it to the Burning Dead as a sign of
Mistmoore's power. The handle is in the hands of Annalure
the will sapper (Befallen Area 3-8) and the blade is in the
hands of the Thaumaturge (Area 3-19).

Serna is perfectly content to receive the dagger in pieces.
If the PCs wish to assemble it, they must find someone to
make a Trade Skill (blacksmithing) check (DC 40).

This quest can be completed only once.

Dagger or Marnek

Description: This simple steel blade was en-
chanted my Marnek Jaull using various dark
energies, and was to be the final key to his
transformation into a lich. Given its historical
(and current) as well as arcane significance, it is
highly valuable object.

Powers: The dagger has a +2 bonus to attacks
and damage.

Dagger of Marnek (1d3+2, delay 4; AC 13,
hardness 12, 4 hp, Break DC 26).

Int +1, mana +3.

Bonus types: Ability score = enhancement.
Attack = enhancement. Damage = enhance-
ment. Mana = enhancement.

Caster Level: 6th.

Market Price: 22,902 gp.

Slot: Piercing.

Weight: 2 1bs.




Quest: The Ultimate Berallen Quest
Faction: Varies (see below).
NPC: Varies (see below).
CR: 20.

Reward: +2 faction ranks with the Knights of Truth and
the Priests of Marr. +3 faction ranks with the Commons
Residents.

Consequence: -1 faction rank with Opal Dark Briar, the
Freeport Militia, and the Arcane Scientists.

Quest Summary: The ultimate quest relating to Befallen
is to cleanse it permanently of the evil force that inhabits
it. There are several NPCs who know how Befallen could
be cleansed, in theory. The Oracle of K'Arnon in the
Ocean of Tears (see Realms of Norrath: Freeport) has the
knowledge, if the PCs are willing to meet his price for lore.
Guildmaster Lorme Tredore of the Academy of Arcane
Science in Freeport also knows, as does Sapphire
Moonshadow/Opal Dark Briar, although they would only
share the information with a trusted ally (appropriate
faction +3 or greater). The Thaumaturge Menizzia in
Befallen (Area 3-19) has discovered the secret as well, but
would only pass it on to a group if she felt it was the only way
to push Jaull into the state of lichdom. Otherwise, the GM
may wish to give the knowledge to a sage the PCs have
come to trust in her own campaign, as a culmination of
several trips into Befallen.

To accomplish this quest, the PCs must acquire three
magic items — the Thex Mallet, the blood-bone claymore,
and the dagger of Marnek (see previous quests for informa-
tion on gathering these items). Then, they must destroy, on
the same night, all the past and present rulers of Befallen:
Lord L'Rodd must be destroyed first, with the final blow
being delivered by the Thex Mallet; next, Gynok Moltor
and then Redak Brokenskull must both be destroyed, with
the final blow to each being delivered by the blood-bone
claymore; finally, Marnek Jaull and, last, the risen com-
mander High Lord William Taros must both be destroyed,
with each final blow coming from the dagger of Marmnek.

Ifall these conditions are met exactly, the evil force that
inhabits Befallen is destroyed forever. All the dark undead
within the dungeon disintegrate (though other residents
and normal undead remain). However, if even one of the
five targets avoids destruction, or something other than the
required item delivers the final blow, Befallen remains
cursed. The darkness brings back all of the former lords of
Befallen the next night (except possibly Jaull: see below),
and the evil remains active.

Note that if Marnek Jaull is killed with the dagger of
Marnek, his spirit flees to the Desert of Ro, where he had
prepared a set of canopic jars in a secret tomb to house his
soul when he performed the ritual to become a lich. Jaull
reconstitutes his body over the course of a week, and
becomes a [ull lich re-imbued with the full measure of his
necromantic power. This is the price that must be paid in
order to cleanse Befallen forever.

This quest can be completed only once.




TheGreatHall,Neophyte
Quarters,and Knights’ Last
Stand®

This is the top level of Befallen. It is used as a buffer by
the true denizens of Befallen, who rarely bother to venture
here. Instead, it is populated with mindless undead, rats,

; and minor necromancers and shadow knights who are
| trying to earn Marnek's trust and win acceptance into the
" lower levels.

The only inhabitant of this level who is part of Befallen's
permanent community is Sedrit Hague, a shadow knight
who was cast out from Neriak. Sedrit runs these rooms for
Marnek, making sure none of the neophytes pose a threat
and, ostensibly, maintaining defenses against a serious
invasion. Although he is given free rein to rule the level as
he sees fit, he receives no aid to speak of from any of those
dwelling in the lower levels. His job is to prevent Marnek
and his allies from being bothered, and if he can't handle it,
Marnek will happily pass the position off to some other
applicant seeking his favor.

Arrival

When the PCs come within sight of Befallen for the first
time, read the following descriptive text or paraphrase your
own description based on this information.

Difficulty Level: 4-6.

Entrances: Entryway from outside to Area 1-1;
: secret door from outside to Area 1-19.
2 Exits: Locked door to Level 2 (see Area 1-3); Pit
to Level 3 (see Area 1-8).

Random Encounters: Check once every 20 min-

utes on 1d20:

i | 2d4 dark skeletons, type 2*

: 4-5. 1d6 giant rats

6. 1d2 dark skeletons, type 5*

" 7. 1d4 apprentices (see Appendix One),
i each 60% likely to have pet
i s 1d6 neophytes (see Appendix One).
t each 40% likely to have pet

? 7 Sedrit Hague (see Area |—7a), with pet
E 10-20. No encounter

*See both Appendix One herein and Appendix Four of
EverQuest: Monsters of Norrath.

= Detections: None.
Shielding: None.
Continuous Effects: None.
Standard Features: Unless otherwise noted, all
doors on this level are locked and constructed of
iron-reinforced wood (2 in. thick; Hardness 5; hp 20;
Break DC 18; Open Lock DC 20).
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_ Chapter One: Level One _

The main entrance to the dungeon is the rough opening A group of 4 dark skeletons, apparently created from the

in the mountainside, which leads to “the Entryway” (Area
1-1). A secondary entrance lies a few hundred feet to the
east behind a secret door (Search DC 30), which leads to

remains of gnomes or perhaps dwarves, lies in wait at abend
in the corridor (marked with an “x” on the map). They are
listening intently for intruders to come along the passage-

“the Last Battlefield” (Area 1-19).

1-1. The Entryway (EL4)

o i

way (they therefore gain a +2 circumstance bonus to Listen
checks to hear the PCs approach from outside; this bonus
doesn't apply if they are approached from Area 1-2). The
skeletons are not terribly smart, even if brighter than
typical skeletons, and an effort to fool them with the
clothes or mannerisms of a denizen of Befallen is likely to

work (Bluff or Disguise DC 13).

Tactics: These skeletons use no particular tactics. In
general, each one attacks whatever target is nearest, and is
easily lured away from one opponent to attack another.
The skeletons do not leave the hallway, so characters who
retreat back to the outside or who are able press past them
into the Hall of Trophies (Area 1-2) escape them.

Dark Skeletons (4), Type 2: CR 1; Small undead; HD 2d12; hp 13; Init
+1 (Dex); Spd 30 ft.; AC 15 [flat-footed 14, touch 12] (+1 size, +1 Dex,
+3 natural); BAB +1; Grap —3; Atk 2 claws +3 melee (1d3+1); SQ
immunities, infravision, see invisible, undead; AL OE; Fac Befallen
Residents; SV Fort +0, Ref +1, Wil +2; Str 13, Dex 13, Con —, Int 6, Wis
7,Chal.

Skills: Listen +3, Spot +3.

Immunities (Ex): Skeletons are immune to cold damage
and take only half damage from slashing or piercing weap-
ons.

The opening in the Serpent Spine Mountain leads to this
corridor, the main route into Befallen. A heavy mist fills
this passageway, providing total concealment to anything
beyond 10 feet; at 10 feet, creatures have three-quarters
concealment (30% miss chance); at 5 feet, one-quarter
(10% miss chance). See EverQuest: Player’s Handbook (p.
368) for more on concealment. The walls are covered in
fine white and black marble tiles, but they are cracked,
stained and in some cases broken free.
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1-2. The Trophy Hall (EL5)

As the PCs approach this area, read the following.

Once they get within 15 feet of the opening into Area 1-
2, the PCs can begin to make out 4 man-sized skeletons
(Spot DC 12), all with rusty picks, digging away at a
collapsed passageway to the east. If the PC party has been
making loud noise (such as in the fight with the 4 skeletal
guards in Area 1-1) or bears a bright light source, the
skeletons are allowed Listen and/or Spot checks (DC 15) to
notice their approach. Otherwise, the undead are oblivi-
ous, and the PCs may take a surprise action.

However, the skeletons ignore the PCs unless and until
they attempt to stop the digging or get past them, in which
case they attack immediately, Although fighting here
doesn't prompt any investigation, if the noise from the
skeleton minersstops, any creature in Area 1-3 prepares for
a fight.

Due to the smoke and mist filling this hall, all creatures
gain total concealment at any distance beyond 15 feet; at
5 feet, they have one-quarter concealment (10% miss
chance), and at up to 15 feet (2 or 3 one-inch grid squares’
distance), they have half (20% miss chance). The green
glow comes from the ghost skulls in Area 1-3.

The blocked passageway the skeletons are working on
won't be cleared for some months yet. Currently, there is a
narrow opening running through to Area 1-14 (the
“Knight's Resting Place”). Squeezing through the hole is
possible for Small creatures (Escape Artist DC 12; requires
1 minute) and Medium-size creatures (Escape Artist DC
24; requires 2d4 minutes), but is impossible for Large
creatures.

Three great spikes are set into the wall along each side of
the Trophy Hall, each with a grisly, half-decomposed
corpse set upon it. The spikes are used to mount the bodies
of previous would-be invaders into Befallen, and thus
should serve as a warning to outsiders. The stairs lead down
into Area 1-3.

The spikes are trapped, each equipped with a great axe-
blade on a counterweight. If the amount of weight on a

spike increases or decreases, this blade swings down from
the ceiling toward anyone adjacent to the spike. Note that
anyone making a Search check on one of the corpses will
trigger the trap, unless she declares explicitly that she will
avoid moving the corpse and search only cursorily; in this
case, she suffers a -5 circumstance penalty to the check. If
any of these traps are disabled or activated, Sedrit Hague
has them reset in 1d3 days.

Dark Skeletons (4), Type 3: CR 2; Medium-size undead; HD 4d12;
hp 26; Init+0; Spd 30 ft.; AC 14 [flat-footed 14, touch 10] (+4 natural);
BAB +2; Grap +3; Atk +3 melee (1d8+1, crit x4, heavy pick); SA magic
attack +1: SQ immunities, infravision, see invisible, undead; AL OE; Fac
Befallen Residents: SV Fort +1, Ref +1, Will +3; Str 13, Dex 11, Con —,
Int 6, Wis 7, Cha 1.

Skills: Listen +4, Spot +4.

Greataxe Trap: CR 2; +8 melee (2d6/x3 crit); Search (DC 15);

Disable Device (DC 20).

1-3. The GreatHall(EL5,
or EL7 withghostskulls)

Due to the smoke, all creatures gain total concealment at
any distance beyond 40 feet; at 20 feet, they have one-
quarter concealment (10% miss chance), and at up to 40
feet they have half (20% miss chance).

The fires are built here by the living residents of the first
level, in an effort to offset the extreme cold coming from
the second level. The green glow comes from 2 ghost skulls
(see Appendix One and below) hovering in the blocked-off
stairwell at the southern end of the hall. The ghost skulls
shed enough light to clearly illuminate a 40-foot radius.

The large, heavy stone door to Area 2-1 is locked and
covered in ice, with a thick mist coming off it (see stats for
the door below). A dark skeleton armed with a rusted blade
and wearing the battered and rusted armor and shield of a
knight of the Order of Marr's Fist stands guard in front of
the ice-rimed door; a second such guardian stands at the
door opposite (the one leading to Area 1-8).

At the far southern end of the room is a set of stairs
leading down. The entire stairwell is blocked with huge
blocks of rubble and masonry. There is no way for a
corporeal creature of larger than Diminutive size to get
through the rubble, short of burrowing through 15 feet of
broken slabs and blocks of rock.




A secret door on the west wall of this room (Search DC
15) leads into Area 1-6. Once the door is located, a second
Search check (DC 10) must be made to find the concealed
lock mechanism, and then a character must make an Open
Lock check (DC 18) to actually open the door.

Tactics: These skeletons attack as soon as they see a
target. If they have heard the PCs’ approach, they conceal
themselves behind the first large rockfall, waiting in am-
bush. They attack the first person to come into sight, and
then in each subsequent round attack the opponent that
last damaged them. The skeletons fight until destroyed.

The ghost skulls take no action unless attacked, defend-
ing themselves even ifan assault against them is ineffectual.
They will not pursue fleeing opponents.

A character of 8th level or higher might be able to
influence either the skeletons or the ghost skulls using
Undead Empathy. The skeletons are initially ready to
attack, while the ghost skulls are indifferent; a character
who gets a result of “Kind" or better for the ghost skulls can
convince one of them to follow her around within Befallen
as a light source, but it won't leave the dungeon and won't
take any offensive action against the residents or creatures
of Befallen.

Door to Area 2—1: This door is very different from other
doors in Befallen, made of thick, enchanted stone (5 in.
thick; Hardness 8; hp 75; Break DC 30). Its lock is also of
higher quality than those found elsewhere (Open Lock DC
35), and, due to the door’s enchantment, the lock relocks
itself automatically roughly every 20 seconds, making it
impossible to take 20 when attempting to pick it.

Dark Skeletons (2), Type 5: CR 4; Medium-size undead; HD 8d12;
hp 52: Init +0; Spd 30 ft.; AC19 [flat-footed 17, touch 10] (+5 natural,
+3 armor, +| shield); BAB +4; Grap +6; Atk +5 melee (1d8+2, crit 19—
20/x2, poor longsword): SA magic attack +1; SQ damage reduction 5/
+1, immunities, infravision, see invisible, undead; AL OE; Fac Befallen
Residents; SV Fort +2, Ref +2, Will +5; Str 15, Dex 11, Con —, Int 6, Wis
7,Chal.

Skills: Listen +4, Spot +4.

Ghost Skulls (2): CR 4; Tiny undead (incorporeal); HD 4d12; hp 26;
Init +6 (+2 Dex, +4 Improved Initiative); Spd fly 20 ft. (good); AC 15
(+2 size, +2 Dex, +1 deflection); Atk —; SA pass through, flash of light;
SQ incorporeal, see invisible, ultravision, undead; AL NE; Fac Befallen
Residents; SV Fort +1, Ref +3, Will +6; Str —, Dex 15, Con —, Int 14, Wis
15, Cha 12.

Skills: Hide +13, Knowledge (local lore) +9, Knowledge
(monster lore [undead|) +9, Knowledge (mysticism) +9,
Listen +11, Spot +11, Undead Empathy +7.

Feats: Alertness, Dodge, Improved Initiative.

1-4. The Apprentices’
Oormitory(EL4)

This room is the dormitory for those petitioners who
have gained some small acceptance from the lords of
Befallen's lower level. It contains four double bunk beds;
three old, worn desks; two large chests; and five small
wooden chairs. There are 6 apprentices currently using
these quarters: 2 ‘type A" necromancers and 2 ‘type B', a
cleric, and a shadow knight. Stat blocks for all types of
apprentices can be found in Appendix One.

Ifafight in this room lasts more than 1 minute, roll again
for wandering monsters to see ifanything is attracted by the
sounds of combat (see the sidebar at the beginning of this
chapter). If a random encounter check produces Sedrit
Hague as a result, he does not actually enter Area 1-4.
Instead, he should be considered to have entered Area 1—
6. where he begins observing the characters.

Treasure: Each of the two large chests is locked (Open
Lock DC 15), and contains a bag with 2d4 pieces of bone
(material components for the cavorting bones spell line),
one vial of human blood, 400 cp, 50 sp, and 25 gp.

1-5.TheShatteredLibrary(EL5)

Because this room was the library of the old stronghold,
it is built to be soundproof. Any Listen check made to hear
asound through the door has a DC 10 higher than usual, or
a creature making a Sneak check gains a +10 circumstance
bonus against any opposed Listen checks of those on the
oppositeside. The heavy, well-reinforced door is difficult to
open without the proper key or a skilled lock-picker (3 in.
thick; Hardness 5; hp 30; Break DC 23; Open Lock DC 20).

Once PCs gain entrance, read the following:

Events that occur within this room are unlikely to attract
much attention. Roll for wandering encounters only once
per hour while characters are within this room, and ignore
any result of creatures unable to open the stout door
(assuming the PCs didn't smash the door down to gain
access).

Four pairs of nearly 3-foot-long rats live in this room,
grown large and vicious in the foul air of this place, with
each pair keeping a burrow hidden beneath the books piled
in each corner. Until they emerge, the rats gain a +5
circumstance bonus to Hide checks. They attack if dis-
turbed (though anyone making a Search check near a
burrow automatically disturbs that pair), or in any case 2d4
rounds after a party has entered. If any rat attacks, all other
rats attack | round later.

A few of the books here date back to the Order of Marr's
Fist, but mostly they are tomes gathered by the Burning
Dead and various necromancer acolytes who have come to
Befallen over the years. Important books are kept in the
Dark Vault (Level 3, Area 3-5), so these are the cast offs no
one thought terribly important. New acolytes always scav-



enge these tomes when they first arrive at Befallen, but

rarely come back to this room after that.

The covers of all the books are coated in a vile contact
poison able to seep through gloves and cloth bindings
(contact, Fort DC 15; initial 1d2 temp Con, secondary 1d4
temp Con). It has become common practice among the
necromancer apprentices avoid this poison by having their
undead pets hold the books while they turn pages. A
character cannot be affected by the poison more than once
per day.

Treasure: The following spells can be found scattered
throughout the books, with 1d2 spells in any given spellbook:
1 - disease cloud, 2 — fear, 3 - lifetap, 4 — minor shielding, 5 -
poison bole, 6 - reclaim energy, 7 - sense the dead, 8 — spook the
dead, 9 ~ true north, and 10 — ward undead. A character may
find one of these books, selected randomly, with a success-
ful Search check (DC 15, +1 per spellbook already found).
Each check takes one PC 20 minutes of active searching.

Also on one of the bookcases is a tattered black leather-
bound tome with the letters “G.M."” on the spine. This is
the journal of Gynok Moltor, the foul individual who is
responsible for the darkness that pervades Befallen and
who was once its lord. Any character here on the “Gynok's
Journal” quest finds this book with a successful Search
check (DC 15), given 20 minutes of searching. Anyone not
on that quest only picks the book out as an object of interest
with a Search check (DC 25). Most of the journal's pages
are long since rotted away, but a few passages can be made
out (see sidebar).

Rats (8) [advanced HD]: CR 1: Small animal; HD 4d8+8: hp 30, 24,
23,22, 22, 20,17, 18; Init +1 (Dex); Spd 20 ft., climb 20 ft., swim 10
ft.: AC 12 [flat-footed 11, touch 12] (+1 size, +1 Dex); BAB +3; Grap —
2; Atk bite +5 melee (1d4); SQ scent; AL NE; SV Fort +6, Ref +5, Will
+2; Str 10, Dex 13, Con 14, Int 2, Wis 12, Cha 4.

Skills: Climb +9, Hide +9, Listen +3, Sneak +8, Spot +2,
Swim +12.

Feats: Weapon Finesse (bite).

1-6. TheHidbdenChamber (EL6)

As the PCs enter this unlit room, anyone who makes a
Listen check (DC 10) hears a low rumbling from within.

looking into Areas 1-4 and 1-7). This room is soundproof
when the door and peepholes are closed (~20 to all Listen
checks made from outside the room to hear something
inside). Even with one or two peepholes open, very little
sound escapes (-15 to Listen checks from outside the
room),

This room serves as Sedrit Hague's sanctum (see Area 1-
7a for his stats), as well as his secret means of spying on the
acolytes living on “his” level. Sedrit’s position is only secure
as long as he can hold it, and it's not unusual for one or more
apprentices to conspire to take rulership of Befallen's top
level from him. Such plots are usually discussed in the safety
of the apprentices’ dormitory, allowing Sedrit agood chance
of hearing about them, unbeknownst to the poor appren-
tices, before they come to fruition.

Sedrit Hague is only here if he showed up at Area 1-4
while the PCs were there. Whether or not the shadow
knight is here, however, his guardian ebon drake is. Sedrit
keeps the Balaxus here, depending on it to kill anyone who
finds his private room. A long, heavy steel chain (Hardness
10; 20 hp; Break DC 27) connected to the western wall is
bolted to a large, modified manacle around the drake’s back
left foot. The chain is just long enough to allow Balaxus to
reach the door, but it cannot exit the room. Balaxus, being
quite intelligent, knows it can't kill Sedrit because it
realizes that he is its sole source of food, but it dislikes its
imprisonment. Sedrit keeps its wings hobbled (Disable
Device DC 15 to remove), to prevent it from flying. He also
keeps Balaxus very hungry, so it will attack intruders before
trying to parlay with them.

Tactics: Balaxus sits against the western wall in hiding
(total Hide bonus +14 for dark or shadowy conditions).
When anyone enters the room, it waits until they are at
least halfway in before making an attack. It always begins
a fight with its breath weapon, and then attacks the most
heavily armed target (s). Balaxus speaks Elder Dragon and
Elder Teir'Dal in addition to its native language, but is
unlikely to try talking to anyone. If a particularly convine-
ing plea is made by someone who can communicate with
the drake to negotiate rather than fight (this requires a
Diplomacy check, DC 20), the drake's minimum condition
is that it be released in return for not attacking. Under no
circumstances does the drake agree to answer questions
regarding Sedrit or give aid to the characters.

Balaxus, Ebon Drake: CR 4; Large dragon; HD 6d12+12; hp 54; Init

+5 (+1 Dex, +4 Improved Initiative); Spd 30 ft.; AC 18 [flat-footed 17,
touch 10] (—1 size, +1 Dex, +8 natural); BAB +6; Grap +11; Atk 2 claws
+6 melee (1d6+1), bite +1 melee (2d6); Face 5 ft. by 10 ft.; Reach 5 ft.;

SA breath weapon; SQ ebon field, immunities, ultravision; Resist FR 8;

AL NE; Fac none; SV Fort +7, Ref +6, Will +7; Str 12, Dex 13, Con 15,

This room is accessed from Area 1-3 through a secret
door. There is no illumination in this room, so characters
without ultravision must produce alight source. Characters
entering the room come under the immediate abservation
of the ebon drake, Balaxus, who lives here (see below). The
room is cleaner than the rest of level one, with none of the
rubbish, refuse and rubble common throughout the rest of
Befallen's topstory. A single leather-bound chairsits in the
middle of the room, and anyone who can see and who
makes a Spot check (DC 15) notices small metal hinges
line the far end of the walls (covering padded peepholes

Int 13, Wis 14, Cha 12.
Skills: Hide +6*, Jump +7, Knowledge (local lore

[Commonlands]) +4, Listen+11, Sneak +7, Spot +11. *An
ebon drake's ebon field and dark coloration confer upon it
a +8 bonus to Hide checks in dark or shadowy conditions.

Feats: Flyby Attack, Improved Initiative.

Breath Weapon (Su): Once every 1d4 rounds, as an attack

action; 20-foot cone of fire for 1d8 points of fire damage
(Reflex half, DC 15).

Ebon Field (Su): Perpetual one-half concealment (20%
miss chance).

Immunities (Ex): Immune to sleep and paralysis effects.




Gynok’s Journal

Passage One

.any years,Tamnow a man qf reat importance in Qeynos. Tﬁ;{grear Mountains T1 mdinﬁ
Comyany is mine, since ‘1 stranyg ed that foo( Belok last month. Now 1 am invited to the ﬁtg
council meeting(s, treated with respect Ey commoners, and able to hire servants to wait on my
every need. On Y foofs beleive crime does not pay, _for while 1 have E;pr my darker d’eafirgs
secret, it took niore than one Eetmyaf and b oocyy nigﬁt to gain all T now:.
Passage Two
..without me. My tradin compan shall soon squeeze coppers ﬁ'om every fool who takes

goods between Halas and Qeynos. These gnolls have eaten i1p eve thing the deligation has

said, and while 1 think the other eynos men treat them far too softly, 7l agreeana tance will

profit us all. With Blackburrow bécoming a safe haveri, we shall have no enemies of note in

this quarter o the world. Once my forrune is secure, 1 can syem( more time stud'ying the black
books 1 stole from that Teir'dal~oman. 1 am not sarigﬁ'ed:..

Passage Three

..damn O_poffa! That hairy witch has vexed me at every turn. She won't sign a trea with
me alone, sfie won’t let me 3;;/ any (?: the others alone. And those rings! ‘Rings qf such beau
obviously don’t belong on a mongref gnoll’s hand, even a gnoll witch. ? Twas ridof her, 1wou
rule even more (gf this l[and than a ﬁ?ng ’Perﬁays toni, q shall seek out Oyofﬁz, and see how

t
her magic _protects ﬁer_from a Enfe in the dark. Other _faes qf mine have seen how gﬁ%ctive...

Passage Four

m}f tﬁey catch me, 1will be beaten and stripped qf all 7 own. 1 have hidden the witch’s hand,
and thrée of the rings 1 won cutting it off. C% is gone, 1 know not... Two 1 shall keep on me
to sell 1f T fieed coin in my escape. nd éscape 1 must, for both the gnolls and Qeynds uardg
hunt me. If they weren’t 5o busy killing eacfotﬁer, théy'd have me gy now. As if the f of one

5?10“ 5 ﬁaman witc ﬁ. was wort ﬁ aff tﬁis. It ma_y 66 861’16?’6117:0715 6€)C ore tﬁe 51‘10“:5 trust humans

enough for another treaty to be offered.

And the curse! My eyes burn, and at night 1 begin to hear whispering. When 1 cut @o(fa’s
hand Lﬁ 7 never béliéved she could curse me, or my family. But what f she can? Will even
my blcick books teach me how to undo such a magic? Clearly; T must begir trying these rituals,
and learning what powers the books can summon.

But ﬁrst, 1 must escape the Qeynos uard. 1 have afread‘y been banished here, but no one
will kitow me in the east. Perhaps in ‘Jﬁre@orr, 1 can start again. The way is long, but...

Passage Five
...rom'gﬁt! Let the fools tend my wounds! Let them mutter their }Jfatitucfes about love and

fustice!"] have my black books sfill, and 7 shall use them in their own temple! The power to

rule the world isin my gmsy!

Passage Six
Stoy it! Srga the voices!

Passage Seven

My hands hate me, all hands hate me. fver_y hand is raised againsr me. Tl cut them all
off! 1 don’t care what it wants any more, T'm prepared to bring the ‘J\ﬁgﬁtmare to all men.

Passage Ei
Father, ﬁ:hrtﬁer are you Jvmucf? T'm going to kill them all. T om’gﬁt




Treasure: A small chest sits under the chair in the center

of this room. It has a good quality lock (Open Lock DC 30).
Within are Sedrit Hague's valuables and emergency equip-
ment: 900 gp, a masterwork scimitar, and asuit of masterwork
banded mail.

1-7. The Shadow Knight’s
Lair(EL7)

Much like the library and the hidden chamber (Areas 1-
5and 1-6), this room has been carefully soundproofed (-20
to Listen checks made from the outside) . The door from the
hallway into this room is obviously new, with shiny brass
hinges and thick, lacquered wood reinforced with iron
braces. It's tougher than most doors on this level and has a
higher quality lock (3 in. thick; Hardness 6; hp 30; Break
DC 22, Open Lock DC 28). The lock itself is trapped with
a magically diseased needle that stabs at anyone who
attempts to open or unlock the door without a key,

Diseased Needle: CR 3; +7 melee (1 hp damage plus
disease cloud, Fort DC 15); Search (DC 20); Disable Device
(DC 20).

This area, along with 1-7b, is the lair of Sedrit Hague,
self-proclaimed “lord” (since no one on the lower levels
cares) of the upper level of Befallen. This rooms have been
scrupulously cleaned of any rubble that must have fallen,
based on the condition of the crumbling walls. There are
three small cots against the north wall and two torches set
in sconces on every wall. Three neophyte necromancers
(all type B) and one apprentice shadow knight are guarding
the outer room; see Appendix One: Denizens of Befallen
for stats. If a fight breaks out here, Sedrit hastily dons his
armor (taking 1 minute; hisarmor AC bonusiis 1 worse than
usual) and then attacks from Area 1-7a (unless he's already
been encountered and killed).

Tactics: The neophytes and apprentice try to capture
the PCs alive if possible, to present to Sedrit as prisoners;
Sedrit has a taste for high elf women in particular, if any are
present among the PCs. If the guards are obviously losing,
they attempt to flee into Area 1-3, hoping for assistance
from the skeletons there.

1-7a.Seorit’'s Bedbchamber

There is no door between this room and Area 1-7,
though the doorway is made of ornately carved rock form-
ing a large arch. The doorway is trapped, with a pressure
plate that releases a poison bolt spell. Sedrit knows where the
plate is, as do all the undead on this level of Befallen and
any apprentice or neophyte Sedrit trusts in his room,
allowing them to move safely through the doorway.




Poison Bolt Trap: CR 3; no attack required (poison bolt, Fort DC 13);
Search (DC 20); Disable Device (DC 20).

This is Sedrit's private meeting room, and if he hasn't
been killed or captured elsewhere, he's here. He is relaxing
at present, so will not have his armor on (but see Area 1-
7, above). Sedrit always has
one female type B apprentice
(see Appendix One; noarmor,
but she will buff herself if she
hears anything untoward) with
him, aswell as his skeletal com-
panion. There isalwaysa “dark”
dark-boned skeleton (i.e., one
animated by the dark will of
Befallen) here as well. Even if
Sedrit and his pet have already
been dealt with elsewhere, the
apprentice and dark-boned
skeleton are present.

The room contains a large
four-post wooden bed, alocked
oaken wardrobe (1 in. thick;
Hardness 5; hp 10; Break DC15,
Open Lock DC 18), a writing
desk and an overstuffed chair.
The key to the wardrobe is hid-
den under a rug on the floor
(Search DC 15).

Tactics: The apprentice
“guarding” Sedrit Hague does
everything possible to warn
Hague of danger, holding char-
actersat the door into the room
as long as possible. If Sedrit has
heard or spotted invading characters anywhere else on this
level, this is the area he moves to for preparation. He
gathers an additional 2d4 neophytes of various classes to
him, and uses siphon strength on one of them (which the
neophytes will willingly allow). If Sedrit is taken by sur-
prise, he uses siphon strength on the ever-so willingapprentice
in his bedchamber. Sedrit always has his type 2 skeletal pet
summoned, and if this pet is destroyed he replaces it as soon
as possible.

Sedrit is a cunning combatant, and uses the room'’s traps
and his allies to his best advantage. He orders allies to
attack immediately, but stays in his bedchamber if possible.
He may send the dark-bone skeleton out to cover the
entranceway, buying himself time to have the apprentice
aid him in donning his armor properly (thus requiring only
2 minutes). He takes cover while preparing himself, if

necessary, behind the doorway, casting despair and disease
cloud at the first targets he sees. Sedrit always reserves 2
mana for a lifetap to heal himself. He might also try to Taunt
someone through the trapped archway.

If rushed, Sedrit backs into his room to draw attackers
through the trapped doorway. (A character who takes no
other action and makes a Spot check opposed to Sedrit’s
Bluff check notices that the dark elf gingerly avoids a
certain spot on the floor.) Sedrit then attacks whatever
target is doing the most damage to him, staying with that
target until it is incapacitated. Sedrit knows he cannot
expect help from any of the lords of the lower levels, or even
from many of the neophytes and apprentices on his level,
so he is likely to fight to the death. If given the opportunity
torun froma losing fight, he takes it, but he's not foolhardy
enough to think he can survive several attacks of opportu-
nity if already wounded.

Treasure: Within the ward-
robe are 4 mummy wrappings, a
dusty ransacker's pack, and 100 gp.

Sedrit Male Dark EIf, Shd 5:
CR 5; Medium-size humanoid (elf) (5
ft., 5in.); HD 5d10+10; hp 41; Init +2
(Dex); Spd 20 ft. in armor, 30 ft. base;
AC 17 [flat-footed 16, touch 11] (+]
Dex, +6armor); BAB +5; Grap +7; Atk
+7/+5 melee (1d6+2, crit 18—20/x2,
masterwork scimitar), or +7 ranged;
SA harm touch (15 hp; Fort half, DC
16), spells; SQ armored casting, dis-
ease resistance (+2 save), ultravision,
dark elf traits; Resist CR 3, DR 3, FR 3;
AL NE: Fac Burning Dead: SV Fort +6,
Ref +3, Will +3; Str 14, Dex 15, Con 14,
Int 18, Wis 10, Cha 10.

Skills: Bluff +6, Channeling
+10, Knowledge (monster lore
[undead]) +9, Knowledge (mysti-
cism) +7, Hide +11 (cape), Listen
+3, Meditation +6, Spot +1,
Taunt +7, Undead Empathy +3.

Languages: Teir'Dal (4), Com-
mon (4), Elder Teir'Dal (2).

Feats: Finishing Blow, Weapon
Focus (scimitar).

Shadow Knight Spells Prepared

(mana cost): Despair (2), disease cloud (2), invisibility to

undead (6), leering corpse (7), lifetap (2), locate corpse (1),

sense the dead (1), siphon strength (1).

Mana Pool: 8.

Possessions: Masterwork banded mail, masterwork scimi-
tar, netted cape, key ring (to doors on this level), old wooden
key (for door into Area 2-1).

Sedrit (buffed with siphon strength): Grap +8: Atk +10/+6
melee (1d6+3, crit 16—20/x2, masterwork scimitar); Str 17.

Sedrit’s Skeletal Companion (1), Type 2: CR —: Small undead; HD
2d12; hp 13; Init +1 (Dex); Spd 30 ft.; AC 15 [flat-footed 14, touch 12]
(+1size, +1 Dex, +3 natural); BAB +1; Grap —3; Atk +3 melee (1d6+1, rit
19—20/x2, short sword); SQ immunities, infravision, see invisible,
undead; AL OE; Fac none; SV Fort +0, Ref +1, Will +2; Str 13, Dex 13,
Con —, Int 2, Wis 9, Cha l.

Skills: Listen +3, Spot +3.




Immunities (Ex): Skeletons are immune to cold damage
and take only half damage from slashing or piercing weap-
ons.

“Dark” Dark-Boned Skeleton (1): CR 4; Medium-size undead; HD
8d12; hp 50; Init +4 (Improved Initiative); Spd 20 ft. in armor, 30 ft.
base; AC 18 [flat-footed 18, touch 107 (+4 natural, +4 armor); BAB +4;
Grap +7: Atk 2 claws +8 melee (1d6+3); SQ undead, damage reduction
10/+1 and 3/, resistance, see invisibility, infravision; Resist AR 10,
CR 30,FR 10, MR 10; AL OE; Fac Befallen Residents; SV Fort +2, Ref
+2, Will +6; Str 16, Dex 10, Con —, Int 6, Wis 11, Cha 1.

Skills: Hide +5%, Listen +6, Spot +6. *Dark-boned skel-
etonsreceive a+8 bonus on Hide checks when underground
or in darkened areas.

Resistance (Ex): Dark-boned skeletons take only half
damage from slashing or piercing weapons.

1-8. The Traitor’s Well (EL8)

This passageway is unlit, so PCs will have to provide a
light source.

As the PCs come within 20 feet of the well-room, read
the following passage.

These green skeletal dark undead serve the evil force that
powers Befallen, and protect L'Rodd’s final resting place
(Befallen isn't done with him yet). PCs may make a Spot
check opposed to L'Rodd’s Hide check to see him along
with the two larger skeletons, but be sure to account for
lighting and other factors. The 3 skeletons ignore any
creature that doesn't pass the archway into the room, but
immediately attack any who do.

Due to the mist, all creatures gain total concealment at
any distance beyond 20 feet; within that range they have
half concealment (20% miss chance).

This room is much colder than the rest of Level One. In
the center is a well of blackened, cracked stone. A few
rusted bolts show where it once had iron fittings, but it is
now little more than a pile of rocks in a circle. Cold air drifts
up out of the well (chilled by passing through Level Two),
mixed also with a faint residue of mist and smoke (from the
fires on Level Three). It's impossible to see more than a few
feet down the well, given the mist.

The well was once a source of water for the stronghold,
but now it’s a shaft straight down to Level Three (landing
in Area 3-18). The shaft is 40 feet deep, with the middle 20
feet or so covered in ice. Climbing above or below the ice

is quite simple (Climb DC 10), but the icy section is much
slicker and smoother, presenting a much greater obstacle

(Climb DC 30).

This is the room Commander L'Rodd died in, and he is
always found here. Driven mad by long years of existence as
an undead, L'Rodd now attacks any living creature he sees,
As a result, he has been destroyed dozens of times, but is
always recreated by the cursed power of Befallen. That
same power does its best to keep L'Rodd from leaving this
area, and there is a 75% chance he doesn't follow anyone
who flees: Each round L'Rodd is away from the chamber, he
takes 1d6 points of damage, Befallen's punishment for the
skeleton leaving his assigned post.

L'Rodd has actually come to appreciate Sedrit Hague,
although the relationship between the two can hardly be
called a friendship or even an alliance. Sedrit sometimes
brings prisoners to L'Rodd for the commander to torture
and kill (mostly for the fun of watching L'Rodd do his grisly
work), but Sedrit never enters the well room himself. Any
acolyte or neophyte — or any other creature — that
actually comes into Area 1-8 risks life and limb.

Tactics: The green skeletons are driven by the malevo-
lent evil that pervades Befallen and are more cunning than
most of their kind. (They are the remains of two 5th-level
troll warriors that were imprisoned in the Chapterhouse
when it first fell to its terrible curse.) They attack healers
and necromancers first, turning to new opponents once a
foe is disabled. If they are clearly overmatched, these
skeletons attempt to bull rush the strongest target and push
him down the well. Anyone pushed into the well may make
attempt one Reflex save (DC 20) to graba handhold 10 feet
down. Those who fail end up in Area 3-18, taking 4d6
points of falling damage when they hit bottom.

Commander L'Rodd has little of his original intelligence
left. He is now driven by a hatred of all living creatures and
constant pain borne of his loss of the power that rules
Befallen. He attacks any living thing that enters the Traitor’s
Well room, clawing at the nearest target with no regard for
his own safety, and no real tactical considerations. The
only possible exception to this rule is L'Rodd’s acceptance
of dark elves: For the purposes of Undead Empathy checks,
L'Rodd is always ready to attack any creature but a dark elf,
toward whom he is instead “dubious.” Note that L'Rodd
only tries to use his harm touch ability if he is terribly
overmatched — he finds it much more satistying to tear foes
apart with his bony claws.

*Note: These skeletons all have reduced CRs, the trolls
having lost a great deal of hit points with no Con score, and
L'Rodd having lost his spellcasting ability due to a loss of
Intelligence (per EverQuest: Monsters of Norrath, “Skel-
eton” template, p. 158).

“Dark” Green Skeletons (2), Troll Skeleton, War 5: CR 3; Large
undead; HD 5d12; hp 34, 29; Init +0; Spd 30 ft.; AC 15 [flat-footed 15,
touch 7](—1size, +6 natural): BAB +5; Grap +13; Atk 2 claws +8 melee
(1d8+4), or 2 claws +6 melee (1d8+4) and slam +6 melee (1d6+4);
Reach 10 ft.; SQundead, wound resistance, see invisibility, infravision,
heat vulnerability (as troll), Taunt bonus +2; Resist CR 30; AL OE; Fac
Befallen Residents; SV Fort +4, Ref +1, Will —2; Str 19, Dex 10, Con —
. Int 8, Wis 4, Cha 1.

Skills: Taunt +5.

Feats: Cleave, Slam, Power Attack, Weapon Focus
(greatsword).




Wound resistance (Ex): Skeletons take only half damage
from slashing or piercing weapons.

LordL’Rodd, Dark EIf Skeleton, Shd 14: CR 8; Medium-size undead;
HD 14d12; hp 95; Init +2 (Dex); Spd 30 ft.; AC 15 [flat-footed 14, touch
117 (+1 Dex, +4 natural); BAB +14; Grap +17; Atk +19/+16/+13/+10/+7
melee (1d6+7, claw); SA harm touch (42 hp; Fort half, DC 17); SQ
undead, undying. wound resistance, see invisibility, infravision; Resist
CR 30,ER 4,FR 6; AL DE; Fac Befallen Residents; SV Fort +7, Ref +6,
Will +3; Str 20, Dex 13, Con —, Int 10, Wis 3, Cha 1.

Skills: Hide +11, Listen+7, Taunt +12, Undead Empathy
+3.

( Languages: Teir'Dal (4), Common (4), Elder Teir'Dal

3).

Feats: Double Attack, Finishing Blow, Parry, Weapon
Focus (scimitar).

Undying (Su): Even if brought to negative hit points,
L'Rodd’s body reforms the next night in Area 1-8. The only
way to permanently destroy him is described in “The
Ultimate Befallen Quest.”

Possessions: Warhammer haft (for “Thex Mallet” quest,
useless otherwise).

1-9. The Neophyte’s Quarters
(EL3)

This room is the base of operations for 10 necromancer
neophytes. At any given time, 5 can be found in the room
(see Appendix One: Denizens of Befallen for stats). If a
fight here lasts more than 15 rounds (1 1/2 minutes),
another 1d4+1 neophytes arrive from elsewhere on Level
One and join the fray.

This room is filled with simple cots on the ground and a
few cracked stools and buckets. Refuse and rubble is piled
high in the corners, including the remains of meals, broken
bits of skeletons, rags, and waste. The smell of the room is
thick and foul. Anyone injured in this room must make a
Fortitude save (DC 12) or contract blood fever (incubation
1 day; 1d2 temp Con). See EverQuest: Monsters of Norrath
(pp. 12-13) for more on diseases.

Tactics: Any neophytes caught in this room by a superior
force try to flee to Sedrit Hague's lair (Area 1-7) if they can
safely do so. Otherwise, they fight until 3 or more of them
are incapacitated, and then surrender. If reinforcements
reach them, though, the neophytes begin fighting again.
They are not totally dedicated to the denizens of Befallen,
and if captured will gladly answer questions in return for
being allowed to leave (many may return later to warn
Sedrit Hague ofintruders, but only if they can do so without
putting themselves directly at risk). Answers to some
common questions are listed below.

* Sedrit Hague is Lord of the first level, but cannot call on aid
from the lower levels. Only he has the key to gain access to the
lower levels (through Area 2-1).
» The Traitor's Well (Area 1-8) leads down to the lowest
level of Befallen. However, those who descend down the shaft
never return.
* Befallen has seen many masters, but is currently ruled by the
great Marnek Jaull and his cult, the Burning Dead. Jaull took
control from the troll Redak Brokenskull, who has locked
himself in a portion of the Second Level.
* There is no way to prevent the undead of Befallen from
being restored after a few days (at least, none the neophytes
are aware of).
» Many who die in Befallen rise from the dead to dwell here
forever.

Treasure: A few neophytes keep their valuables hidden
in the refuse piles. A Search check (DC 15) reveals 4 bags,
each with 2d4 gp.

1-10. The Collapsed Corridor
(EL7)

Any character who makes a Listen check (DC 10) hears a
strange but steady mechanical ticking noise from the darkness
beyond the cramped hallway. The whole area is so crowded that
anybipedal creature larger than Small must makean Escape Artist
check (DC 10 for Medium-size, DC 15 for Large) for each 10 feet
moved, and is considered prone while doing so. Failing the check
by more than 5 results in a character being stuck for 1d4 rounds
(treat this as being grappled and pinned; see EverQuest: Player's
Handbook, p. 374). Once a character has reached the bend in the
corridor it is possible to move normally.

This passageway is guarded by 4 rogue clockworks. They have
beenset toattack any creature larger than Small size, as well asany
creatures that attack them, regardless of size, Hinker Stul and his
brother (see Area 1-13) brought the rogue clockworks from
Ak'Anon to guard them while they slept.

Tactics: The rogue clockworks’ spidery shapes allow
them to ignore the rubble despite their size. They attack 1
round after a creature gets caught in the rubble, or as soon
as a single creature makes it to the eastern side of the
blockage. The clockworks fight until destroyed.

Treasure: Thelargestof the clockworks hasthe mallet pin used
for the “Thex Mallet” quest. Though it is clearly marked with the
elven word Thex and is obviously not an original part of the
clockwork, it's worthless without the rest of the quest’s items.
Rogue Clockworks (4): CR 3; Medium-size construct: HD 5d10: hp 30,

27, 26, 23; Init +0; Spd 30 ft.; AC 17 [flat-footed 17, touch 10] (+7

natural); BAB +3; Grap +5; Atk slam +5 melee (1d6+2) and bite +O melee

(1d3+1); SAsteamblast; SQ construct, damage reduction 10/+1,5R 14; AL

N: Fac Defective Clockworks; SV Fort +1, Ref +1, Will —4: Str 15, Dex 10,

Con —, Int —, Wis 1, Cha l.

Steam blast (Ex) : 15-foot cone; 2d6 points of fire damage,

Reflex half (DC 12).



Z  1-11.Blood Nest (EL4)

This area is a large antechamber that opens off the
collapsed corridor (Area 1-10). It is filled nearly 3 feet deep
with dirt and bits of corpses. A pack of blood sappers have
built a nest of tunnels within the corridor. These ghastly
looking ratlike creatures gain a +4 circumstance bonus to
all Hide checks they make here because of their nest.

Tactics: The blood sappers ignore anyone who doesn't
enter their nest, but viciously attack every target that
comes around the corner into Area 1-11. Each sapper
attaches itself to the first target it finds with fewer than 2 of
its fellows already attached. Because of the large, dangerous
rats prevalent in most of Befallen, the blood sappers do not
go into Area -3 under any circumstances, detaching from
targets if necessary. The blood sappers happily continue to
harry targets that move into Areas 1-10, 1-12, or 1-13.

Treasure: Given about 30 minutes and a successful
Search check (DC 15), a character can find 18 cp, 7 sp, 4
gp. and 2 pp buried among the refuse.
~ Blood (8): CR 1: Small beast; HD 2d10+2; hp 13; Init +3

(Dex); Spd 30 ft.; AC 16 [flat-footed 13, touch 14] (+1 size, +3 Dex, +2
natural); BAB +1; Grap —5; Atk bite +1 melee (1d6—1); SA attach, blood
sap; SQ scent; AL N; SV Fort +4, Ref +6, Will +2; Str 8, Dex 17, Con
12, Int 2, Wis 14, Cha 6.

Skills: Hide +7*, Listen +3, Sneak +6, Spot +3. *A blood
sapper's grayish-black fur confers a +4 racial bonus to Hide
when it is among stones or in underground areas.

Attach (Ex): A blood sapper that hits with its bite attack
latches onto its opponent’s body with its jaws and begins to
sap blood. An attached sapper loses its Dexterity bonus to
AC and thus has an AC of 13.

Blood sap (Ex): A blood sapper drains blood for 1d3
points of temporary Constitution damage each round it
remains attached.

1-12. The Traitor’s War Room
(EL4)

Although this room has been cleaned and cleared to
some extent, its walls and ceiling are still cracked and some
dirt is scattered across the floor. In the center of the room
is a scratched and stained wooden table covered in ornate
carvings and scrollwork. A large sheet of parchment is

pinned to the table top with rusted daggers and broken bits
of old mining picks. The parchment is a partial map of
Levels | and 2 of Befallen, missing only Areas 1-1, 1-6, 1-
15 through 1-19, and 2-11 and 2-12. There are 'x’ marks
in areas where people, rather than undead, can regularly be
found. This map was drawn by Hinker Stul as part of his
plan to kill Sedrit Hague and take control of the upper level
of Befallen (see “Treasure,” below).

Hinker Stul hasrecruited 4 ‘type A’ neophyte necroman-
cers to his cause, who stay in this room when not out
scavenging (their faction is Befallen Residents, rather than
Burning Dead).

Tactics: The 4 neophytes try to get into Area 1-10 if
attacked, to use the terrain there to their advantage, as well
as gaining the possible support of the rogue clockworks.
They do not go past Area 1-10, fearing the blood sappers
in 1-11 and the possibility of discovery by Sedrit Hague in
Area 1-3 and beyond. They try to make enough noise to
ensure Stul hears them. The neophytes fight to the death,
as they are convinced Stul can give them eternal lives as
mummies.

Treasure: The map is 5 feet long and 3 feet wide. It has
little intrinsic value, but could be sold to a group interested
in Befallen for as much as 30 gp. A copy of the map is
included with this book for use as a player handout.

1-13. The Mummirication
Room (EL6)

When PCs are outside this room, read the following
description.

If any characters understand Gnomish, they make out
the following: “...fools! ... Theywill pay (he-he-hee) ...yes,
they will see... " If they listen for any length of time, they
might hear the voice mention the names Hinker or Merthul
(although it is unclear whom these names refer to), but
little else of value or sense.

When the PCs actually enter the room, read the follow-
ing.




spells; SQ death mastery (fear storm), infravision, gnome traits; AL
DE; Fac Befallen Residents; SV Fort +5, Ref +4, Will +7; Str 8, Dex 16,

racks of various knives, spikes, hooks, and clamps. Spread
Con 12, Int 20, Wis 16, Cha 9.

across the largest table in the center of the room are the

remains of a gnome’s body, with most internal organs
removed and piles of salt and sand surrounding all about.
This body is Merthul Stul, the long-dead brother of Hinker
Stul. Hinker is also in the room, either making minor
adjustment’s to his brother’s corpse or (if he heard fighting
in Area 1-10) ready to attack the first creature that comes
through his door. Either way, he has his pet (a type 3
skeleton) with him.

Hinker has been busily (and quite unsuccessfully) trying

to mummify his brother while researching the ancient
necromantic arts of the shissar. He believes Befallen to be
an old shissar stronghold (it's not), and thinks he's con-
vinced Sedrit Hague of his
loyalty (he hasn't). In fact,
Hinker is more than a little
mad, and even while fight-
ing he mutters to himself
about how powerful he'll
become, and how “the fools
in Ak'Anon” will rue the
day they cast him out.
Hinker is so far gone he has
no fear of death. In fact, he
believes (wrongly) that he
is already undead, and that
he will return as a ghost
once he's freed of his mortal
shell by death. Hinker can-
not be reasoned with.

Tactics: If the PCs take
Hinker by surprise, he keeps
his pet near him for defense
and uses his fear storm death
mastery to keep fighters
from closing with him. He
thencastsspellsat the party.

He always targets obvious
necromancers or clerics first
— fearing that they might
take advantage of the fact
that he is “undead” — but
otherwise attacks whatever
foe is closest to him or has an obvious ranged attack ready.

If Hinker has had time to prepare for an assault, he is
buffed as listed in his stat block below, and sends his pet to
attack the strongest fighter-type opposing him. He always
begins a fight by using fear storm and then casting leach. He
tries to keep at least 2 of his clerical mana free to cast minor
healing on himself if necessary.

Treasure: Most of the materials and goods in Hinker's
study are worthless. A successful Search check (DC 14)
reveals a single book of necromancy that is still in good
condition. This check requires 15 minutes of searching,
and the book includes the spells dark empathy, focus death,
impart strength, and mend bones.

Hinker Stul, Male Gnome, Nec 5/Clr 1: CR 6; Small humanoid
[gnome]; HD 5d4+5 (Nec) plus 1d8+1 (Clr); hp 28; Init +3 (Dex); Spd
20 ft.; AC 14 [flat-footed 1, touch 14] (+1 size, +3 Dex); BAB +2; Grap
—3; Atk +2 melee (1d3—1, crit 19—-20/x2, dagger), or +6 ranged: SA
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Skills: Channeling +10, Heal +8, Knowledge (monster
lore [undead]) +13, Knowledge (mysticism) +14, Knowl-
edge (religion) +14, Listen +9, Meditation +13, Spellcraft
+10, Trade Skill (tinkering) +13, Undead Empathy +7.

Languages: Gnome (4), Common (4).

Feats: Mystic Capacity, Spell Focus (alteration), Tough-
ened.

Necromancer Spells Prepared (mana cost) : Gather shadows
(6), leach (12), lesser shielding (4), mend bones (4), poison
bolt (5).

Cleric Spells Prepared (mana cost): Courage (2), flash of
light (2), minor healing (2), yaulp (1).

Necromancer Mana Pool:
54.

Cleric Mana Pool: 6.

Possessions: Dagger, sullied
robes, finger bones (10), ring
of dark knowledge (see sidebar)

Hinker Stul (buffed with cour-
age, lesser shielding, and yaulp):
hp 38; AC 19 [Flat-Footed 16,
touch 16] (+1 size, +3 Dex, +3
armor, +| deflection, +1 divine);
Grap —2; Atk +3 melee (1d3, crit
19—20/x2, dagger): SQ +| magic
save; Resist MR 4; Str 11.

Hinker's Skeletal Companion
(1), Type 3: CR —; Medium-size
undead; HD 4d12; hp 26 Init +0;
Spd 30 ft.; AC 14 [flat-footed 14,
touch 10] (+4 natural); BAB +2;
Grap +3; Atk +3 melee (1d8+1,
crit 19—20/x2, longsword); SA
magic attack +1; SQ immunities,
infravision, see invisible, undead;
AL N; Fac none; SV Fort +1, Ref
+1, Will +3; Str 13, Dex 11, Con —,
Int 2, Wis 7, Cha l.

Skills: Listen +4, Spot +4.

Ring or Dark Knowledge

Description: These rings were once common-
place among the dark elves during the height of
their ancient empire, Each ring is made of black
silver, with a chip of blood red ruby set on the
inside of the ring, hidden from view when the
ring is worn.

Powers: +4 mana.

Bonus Type: Mana = enhancement.

Caster Level: 2nd.

Market Price: 950 gp.

Slot: Finger.

Weight: 0.1 Ib.




1-14. The Knight’s Resting

* Marnek is not as strong as he was just prior to his death, and

Place(EL1)

Just past the blocked passage from the entryway (Area 1-
2) are a number of black and white marble stones in a pile,
having fallen from the ceiling long ago when Befallen was
corrupted. They have sat undisturbed for centuries, and are
covered in a thick layer of dust. Laying beyond the collapse
and atop the stones are the final remains of Sir Ariam
Arcanum, an elven paladin of Felwithe. Sir Ariam died
here after making a raid deep into Befallen in an attempt to
uncover the reason the Burning Dead had taken up resi-
dence here a few years ago. Though he fought his way free
of the lower levels, he felt poison and disease ravaging his
body, and crawled through the blocked passageway in an
effort to recover enough mana to cure himself. Instead, he
succumbed to the effects laid upon him and died.

Ariam has not rested easily. His ghost haunts the site of
his death, though it has only enough strength to appear for
only up to 5 minutes at a time, once per day, and cannot
take physical form. There are no game stats for Sir Ariam's
ghost — it cannot harm the characters in any way and there
is nothing they can do to destroy it (except completing the
“Ultimate Befallen Quest” and thus eradicating the evil
force of Befallen which traps Sir Ariam'’s spirit here, pre-
venting the ghost from going on to its true eternal rest).. Sir
Ariam cannot be raised from the dead because his spirit is
bound by the evil force of Befallen.

The ghost has made several attempts to send word
regarding the events in Befallen to the Knights of Truth in
Freeport and to his own order in Felwithe, but he has no
idea how successful any of these attempts have been. If a
party that is not obviously evil appears in the hall, Sir
Ariam appears to them and begs them to carry word of
Marnek Jaull's resurrection to one order or the other.
Ariam is not well informed about current events in Be-
fallen, but does have some idea what is happening. The
most relevant things Ariam knows are listed below.

Marnek Jaull has been resurrected, and is the current

master of Befallen. Jaull is in negotiations with the Temple
of Solusek Ro to join forces with them, but as yet no final
treaty has been agreed upon.
Marnek iskept alive through the magic of Befallen. Aslong
as he remains in Befallen, he cannot be permanently killed.
Only his old dagger, which he enchanted to turn him into
a lich, is able to kill him, and it likely will grant him
undeath, though once a lich he is more vulnerable to death
than he is now.

is unwilling to leave Befallen until he learns of a way to
regain his lost power.

* Ariam himself is caught in the evil of Befallen, and cannot

be freed until that evil is destroyed forever. As long as so
many of the past lords of Befallen exist, however, Ariam
fears this is impossible.

-15. The Armory (EL5)

The walls of this room are covered from floor to ceiling
with cracked, molding wooden racks of weapons. The
weapons are rusted and covered in dust, ranging from
daggers to greatswords, axes to spears, shortbows to slings.
The center of the room has a slight depression roughly 2
inches deep, filled with soft white sand, although there is
now rubble and plaster from the cracked ceiling mixed in
as well. The broken remains of benches line the outside of
the sand pit.

A character who touches any of the weapons or steps
inside the sand pit activates the last vestiges of magic in the
room, causing a weapon and shield to animate and attack
him. Originally this magic was designed to allow knights to
spar in the sand, but after years of disuse under the malevo-
lent taint of Befallen, the weapon now attacks relentlessly.
Ifany other character attacks the animate sword and shield,
a second pair animates. A total of 4 sets of sword and armor
can be animated, but no 2 ever set upon the same target.
These animated sets of sword and shield are effectively
identical to the enchanter pet created by the spell Juli's
animation.

Tactics: Each paired sword and shield attacks a single
target relentlessly, fighting until destroyed and following
its target into any area. Each animation after the first
attacks only when a new target attacks one of the previous
animations. No two animations ever attack the same
target.

If no animation has a target for 3 rounds or more, they all
return to the armory and hang themselves on the weapon
racks, deactivating.

Treasure: Although most of the weapons are rusted and
useless, a few have survived their centuries of disuse better
than others. A careful search of the weapon rack reveals a
poor-quality, rusted greatsword and poor-quality, rusted
heavy pick (both impose a -1 enhancement penalty to
attacks); a matched set of a fine steel (masterwork) broad
sword and short sword in a well-oiled canvas bag; a pitted
masterwork warhammer (currently doesn't have its en-
hancement bonus; a Trade Skill [blacksmithing] check,
DC 18, repairs it); two masterwork daggers in oil-cloth; and
four rusted daggers (Hardness 8; —1 enhancement penalty
to attacks).




Also onone wall is the head of the Thex Mallet, part of the

“Thex Mallet” quest. It is worthless without the rest of the
quest items,
Juli’s Animation (4): CR 1; Small construct; HD 2d10; hp 11; Init +1
(Dex); Spd 20 ft.; AC 13 [Hat-footed 11, touch 12] (+1 size, +1 Dex, +1
shield); BAB +1; Grap n/a (—2); Atk +3 melee (1d6+1,19—20/x2, short
sword); SA magic attack +1; SQ construct, hardness 6; AL N; SV Fort
+0, Ref +1, Will =5; Str 12, Dex 12, Con —, Int —, Wis 1, Cha 1.

1-16. The Beetle Palace (EL4)

The floor of this area has been filled with loose-packed
earth, mixed in with stonework stripped from the walls and
ceiling. A wide variety of fungi, including mushrooms and
toadstools up to a foot tall, grow along the walls and floor.
A careful observer (Spot DC 20) notices bits of bodies
under the densest clumps of fungus. Three tunnel en-
trances can be seen at the far side of the room.

Eight klicnik princes have worked for months to convert
this chamber to serve as a home for a klicnik princess ready
to spawn into a queen. Unfortunately, the princess died
before reaching her new home. Lacking the intelligence to
leave, the princes continue to bring up food for their fungus
garden (bits of bodies from Area 2-5). A narrow tunnel
runs from the southeast corner of this room to Area 2-5, but
only creatures of Small or lesser size can pass through it.

Tactics: Normally, klicnik princes do not attack unless
provoked. These klicnik, however, have been changed by
the dual pressures of Befallen's aura of evil and their belief
that a princess klicnik is due any moment. As a result, if
anyone enters the room, the klicnik princes swarm out of
the nest they have built and attack immediately and
unceasingly. Each klicnik attacks the target nearest it in
the Ist round, and then whatever target damaged it last in
subsequent rounds. Because they can climb along the walls
and ceiling, the klicnik can normally get around blocking
fighters to attack characters in back of a group. The klicnik
fight to the death,

Klicnik Princes (8): CR I; Small vermin; HD 2d8+8; hp 17; Init +2
(Dex); Spd 30 ft., climb 30 ft.; AC 18 [flat-footed 16, touch 13] (+1size,
+2 Dex, +5 natural); BAB +1; Grap +0; Atk bite +5 melee (1d6+4); SA
trip; SQ vermin; AL N; SV Fort +7, Ref +2, Will +1; Str 17, Dex 15, Con
19, Int —, Wis 12, Cha 2.

Skills: Climb +11, Hide +6, Listen +8, Spot +9.

1-17. The Mad Remains (EL6)

When PCs are outside this room, read the following
description.
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A Listen check (DC 15) detects a soft, steady scratching
noise directly on the other side of the door. When the PCs
open the door (3 in. thick; Hardness 5; hp 30; Break DC 21;
Open Lock DC 20), read the following.

When PCs are finally able to look around the room —
i.e., after they have dispatched the skeletons — read the
following description.

Within the room are the smashed remains of two desks,
two bunk beds, three chests, and some chairs. The scratch
marks cover every surface within reach of the skeletons’
arms. There are some signs of words having been scratched
into the wall long ago, but they have been long since
destroyed by dozens of more recent scratchings. An old,
tattered journal sits atop one of the smashed desks (Search
DC 10). Though it has been clawed and bitten, the last
entry is still legible:
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“Some terrible darkness has befallen the

Cﬁayterﬁous ¢, and my brothers and 1 know
not what it is. Screams echo through the
halls, and the knights order us to vemain

e 1h our room. lél'ﬁe are pre aﬂng for a
fmaf stamf 1 Enow Eur do wish to risk
mere squires in their forwanf [ine. We have
undergone many tests to prove ourselves
wortﬁ of serving within the Order qf Marr's
Fist, anc( shall not fail this one. Weshall not
feave this room ‘til one of t ights orders
us. But that does not mean we shall sit idh
By We are read:y for }f any qf the foes thdt
atta.c tonight eriter this Yoom

j rtfevourwamors of'Mttﬁame Marr
rea oppose them. We swear this on our
soufs —we sﬁa(f strike a blow for the Order.”
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Tactics: These dark-boned skeletons are dark undead of
Befallen, yet they are simply mad with rage, mindless
fighting machines, clawing at whatever opponents are
nearest until they are destroyed.

Treasure: Hidden in the remains of the bent and broken
chest (Search DC 12) are a pair of hands of the righteous (see
sidebar).

“Dark” Dark-Boned Skeletons (4): CR 4; Medium-size undead; HD
8d12; hp 54, 50, 47, 41; Init +4 (Improved Initiative); Spd 20 ft. in
armor, 30 ft. base; AC 18 [flat-footed 18, touch 10] (+4 natural, +4
armor); BAB +4; Grap +7; Atk 2 claws +8 melee (1d6+3); SQ undead,
damage reduction 10/+1and 3/, resistance, see invisibility, infravision;
Resist AR 10, CR 30, FR 10, MR 10; AL OE; SV Fort +2, Ref +2, Will
+6; Str 16, Dex 10, Con —, Int 6, Wis 11, Cha 1.

Skills: Hide +5%, Listen +6, Spot +6. *Dark-boned skel-
etonsreceive a +8 bonus on Hide checks when underground
or in darkened areas.
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Hanbdsorthe Righteous

Description: These fingerless leather gloves
were designed to be worn over armored gaunt-
lets, ostensibly to keep a knight's hands from
growing cold in winter and to improve his grip
onaweapon. Each of the gloves has a sword with
a golden halo embroidered on the back. They
were common among knights of the Order of
Marr’s Fist.

Powers: A paladin who wears these gloves
gains a +2 bonus to Charisma, but only for the
purpose of calculating the amount of healing she
can give when laying on hands (effectively +1
hp/level). More remarkable is the fact that, even
though they are hand items, the hands of the
righteous can be worn over another set of hand
items, yet both still function.

Cold resistance (1).

Bonus Type: Ability score = augmentation.
Resistance = augmentation.

Caster Level: 4th.

Activation: Spell Trigger (paladin) [lay on
hands]; Use Activated [resistance].

Market Price: 2,250 gp.

Slot: Hands.

Weight: 0.2 1b.

|

This room has been carefully cleaned and cleared, with
none of the rubble or dirt common throughout the first

level of Befallen. The eastern end of the room is taken up
by an old stove and a few iron cabinets, all cracked and
pitted but still functional. The stove shows signs of use in
recent months, though not in the past few weeks. A few
winter blankets are piled in the center of the room, next to
an empty backpack and four water flasks. The door has two
large wooden beams sitting on the floor next to it, and has
marks suggesting the beams were used to brace the door
shut.

This room has been used by other adventurers, as well as
by spies checking on Befallen. No one is using it currently.
While characters are in this room, make wandering mon-
ster checks only once every 2 hours, and have all results
appear in the hallway outside the room. If the characters are
not making any noise and have not drawn undue attention
to themselves in wandering throughout this level, there is
a good chance such encounters wander past without enter-
ing the room.

1-19. The LastBattle Site (EL6)

This area can be accessed from outside Befallen through
asecret door (Search DC 18) set in a rack wall, or from the
hallway. The secret door is not as carefully concealed from
the inside. Any Search check (except a natural roll of 1)
automatically finds it, and even a casual Spot check (DC
10) has a chance of uncovering it.

When characters enter this area for the first time, read or
paraphrase the information from the shaded box below.

This room was the last place knights of the Order of
Marr’s Fist held the night their stronghold was cursed and
became Befallen. It actually sits outside the influence of
Befallen's curse, and none of the undead native to the
dungeon come here willingly (treat any undead results from
the wandering monster chart as “No Encounter” while
characters are in this room).

There isa 5-foot-square pit trap in the center of the room
(which is why there are no weapons or armor in the middle
of the room), which can be deactivated by a switch con-
cealed on the western wall (Search DC 18). The trap isonly
set off by 100 or more pounds of weight, and is only large
enough to catch a single character. The trap leads to a 30-
foot-deep pit, filled with rusted and jagged remains of armor
and swords. The trap’s counterweighted door automati-




(DC 20). Note: Anyone injured by one or more of the rusted shards of and stained to read, a few entries can be made out.
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« what happened here. We were on p arrof or no more than a week, so whatever it
was ?;udzfen[ Dame ?lrm ne believe ﬁrm Ly that the stmggﬁzr we found,
Gynok fror, is someﬁow responsible. Though 1 .

Several pages are illegible.

. have seen the traitor, may vengeance sear ﬁzs bones! 'We are too few to retaﬁe our
strongﬁofcf for he now rules an army o undead larger tha n any Thave seen before.
The creatuies do not enter the east enrrywa often ﬁ earthquikes have fille d uch
%‘ the hallway with rubble. Those few who do’comé here never enter the Joyer c_:f the

idden entrance to the eastern slopes. Perhaps the last stand our brethren madé here
kept the evil that now pervades this place from their burial ground. 1 hope this is so,
for the sake cf their souls.
Wﬁeﬁ ew cius are ﬁa we clearls must try to bring Moltor ’Sgr{ustxe A fe ewqf
us shall fead to Freeport, to b egin Euslicﬁnﬁ a stronger Ease there. The rest aré goirg
with me to the lower Eavefs in searc o

More unreadable pages, with just a small scrawl visible on the last page.

i “_all dead. Some rose am to smEe at the living. 1 alone remain, once agam
{ making a fina stamf m The zombies do not cross into this room, but that
;: won’t stop Molt tor, or the wi ams s t at led us astray near his cavern comyfex TJam
4 too weak to déﬁar any such force, Eut plan to acquiit myself with honor:

The undead stir. Someone is comfng. a

cally swings shut once it has been tripped, and requires a  metal is exposed to blood fever (incubation | day; 1d2 temp Con). See

Sn-engt_h check (DC 20) to force back open. EverQuest: Monsters of Norrath (pp. 12—13) for more on diseases.
(5Ft.by 5 ft.; 30 feet deep): CR 4: no attack roll necessary Treasure: Among the broken bits of weapons and armor
(3d6); r?melee (1d4 jagged scraps of metal for 1d4+3 points of in the bottom of the pit is the tattered remains of a diary

damage each); Reflex avoids (DC 20); Search (DC 20); Disable Device (Search DC 16). Though most of the diary is too cracked




ColdStorage, Fallen
Masters, and the Kinkiller

The second level of Befallen is little more than storage.
Of course, what it stores includes two of the previous lords
of Befallen, enough corpses to generate a legion of undead,
and the entrance to the lowest level of the dungeon. This
is also where Jaull meets the few visitors he deals with
personally, and it constitutes the fist serious defense of the
stronghold.

Level Two is ruled by Morsa Kinkiller, a priestess of
Solusek Ro who is in league with Marnek Jaull. Her power
is constantly in question, however, as both Gynok Moltor
and Redak Brokenskull reside on this level as well. Both
once ruled Befallen, and both would love to see Jaull and his
allies destroyed. Morsa lacks the power to overcome both
these foes, but luckily for her they hate each other as much
as they dislike her.

2-1. TheBlackWalk (EL7)

The door into this area from Level 1 is different from
others in Befallen (see Area 1-3 for the door s stats). Trying
to break down the door makes a great deal of noise — roll
for random encounters every 5 minutes on both Levels 1
and 2 while characters try to break open the door.

In terms of depth below ground, the hallway beyond the
locked door from Area 1-3 is technically part of the first
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Level Two
Difficulty Level: 8-12.
Entrances: Stairs from Level 1; klicnik tunnel
from Area 1-16.
Exits: Stairs to Level 3 (Area 2-6).
Wandering Monsters: Check once every 30
minutes on 1d20;
=3
4-5,

1d6 “dark™ dark-boned skeletons

1d6 acolytes (see Appendix One),

each with a pet

6. Morsa Kinkiller (see Area 2—7 for
stats) and 1 acolyte

7. Gynok Moltor (see Area 2—7a for
stats)

8-20. No encounter

Detections: None.

Shielding: None.

Continuous Effects: All of Level 2 is quite
cold, with a regular temperature of only about 2
degrees Fahrenheit. If characters are not suitably
dressed for the temperature, they may take subdual
damage from the frigid temperature. Such char-
acters must make a Fortitude save each hour (DC
15, +1 per previous check) or take 1d6 points of
cold subdual damage (see page 46 of the
EverQuest: Game Master's Guide for details).

Standard Features: Unless otherwise noted,
all doors on this level are locked and constructed
of iron-reinforced wood (3 in. thick; Hardness 5;
hp 30; Break DC 22, Open Lock (DC 30).

level of Befallen, but (for encounter difficulty purposes)
functions as the entryway to level 2. The black and white
marble checkerboard common in the rest of the dungeon is
replaced by burned and scorched stone, making the whole
walkway a dark charcoal color.

The entire northern side of the corridor is trapped with large
stone blocks that fall from the ceiling when a pressure plate is




depressed by 100 pounds or more. The trap can be avoided simply
by walking on thesouthernside of the hall. Once tripped, the trap
is not reset for | to 4 weeks. The block damages anyone under it,
but does not block the passageway. When characters first enter
the Black Walk, roll immediately for a wandering encounter.
Beyond the broken wall lies a curving ledge, which forms
a ramp leading past Area 2-3 and down to Area 2-4.
Characters on the ramps are visible to creatures in areas 2-1,
2-3, and 2-4, as the walls are badly damaged, allowing free
sight through them, and the ramp itself provides no cover.
Falling Stone Trap: CR 7; no attack roll necessary (8d6); Reflex
avoids (DC 20); Search (DC 20); Disable Device (DC 25). Notes: Only

triggered by 100 pounds or more. Strikes all characters in a 10-foot
length of corridor.

2-2. TheWatchmen’sPost(ELS)

This room is barren of furnishings. The walls and ceiling
have been badly cracked and smashed, and little of the
original black and white marble remains. A single doorway
opens into the Black Walk (Area 2-1), with hinges but no
sign of a door.

There are 4 dark zombies (see the monster appendix in
Realms of Norrath: Freeport for full zombie stats, and Appendix
One in this book for the “dark” quality of Befallen's undead;
all the information required to run thisencounter isin the stat
block below, however) posted in this area to guard the lower
levels of Befallen from unwanted visitors. The zombies are
obedient to Morsa Kinkiller's every whim (see Area 2-8 for
Kinkiller's stats). They have been told to attack any living
creature that passes through the Black Walk without first
speaking a code word, which Morsa changes every week. She
gives the codeword to all the residents of the second and third
levels of Befallen who are inservice to or allied with Jaull. She
does not give it to Sedrit Hague, which is just one of the many
points of contention between the two.

Tactics: The zombies never attack in the first round they
perceive characters, waiting to see if the code word is said
by anyone in a party. If not, they attack with simple fury on
the next round, hammering at the closest opponents with
no regard for tactical concerns or their own well-being.
Dark Zombies (4): CR 3; Medium-size undead; HD 5d12; hp 33; Init

+0; Spd 30 ft. (can’t run); AC 17 [flat-footed 17, touch 10] (+5 natural,
+2 armor); BAB +2; Grap +7; Atk 2 slams +7 melee (1d8+5); SQ
undead, damage reduction 5/+1, piercing resistance, see nvisibility;
AL OE:; FacBefallen Residents; SV Fort +1, Ref +1, Will +4; Str 20, Dex
10, Con —, Int 6, Wis 10, Cha 4.

Skills: Listen +10, Spot +10.

Feats: Alertness, Power Attack.

Piercing Resistance (Ex): Zombies take half damage from
piercing weapons. (Halve such damage before applying the
zombie's damage reduction.)

See Invisibility (Su) : Zombies can see invisible objects and
creatures normally, although this ability does not apply to
those protected by invisibility to undead.

2-3.Waiting Room (EL7-9)

Read or paraphrase the following passage as the PCs
enter this area. (The text assumes that the PCs have done
nothing to alert the chamber's inhabitants, which may well
not be the case if combat took place in Area 2-2.)

This room is used as a rest area for acolytes awaiting
orders from Morsa Kinkiller or even one of the residents of
Level 3. At any given time, 1d3+1 acolytes can be found
here (see Appendix One: Denizens of Befallen for stats); if
only 2 are present, the room's CR is 7 — add 1 to the CR
for each additional acolyte.

The southern wall of this room has broken open, reveal-
ing an uneven rock ramp that leads to Area 2-4. The rest
of the room is in surprisingly good shape, and evidently the
black and white marble decoration of the walls and floor
has been at least partially repaired and replaced over the
past few years. The room is filled with worn but comfortable
chairs and two wooden benches. Two large iron braziers do
their best to keep the bitter chill at bay. The pile of charcoal
in the northeast corner would last about 5 or 6 days with
constant use,

Tactics: Any acolyte who sees or hears characters fighting
the guardians from Area 2-2 takes time to cast buff spells, and
then waits for trouble. Since the zombies attack anyone who
does not use the password, the acolytes do not assist any active
zombies, not wishing to be attacked themselves since they
cannot use the password in front of intruders.

If it is clear the acolytes cannot win against an invader,
at least one tries to flee to warn Kinkiller (in Area 2-7).

2-4,.TheOeriled Shrine (EL8)

This room is accessed by means of a ramp that runs along
the southern edges of areas 2-1 and 2-3. Once it was a
beautiful shrine to the twin Marr gods, but the murals on its
ceiling were defiled and the altar removed. Originally there
was no ramp, but the terrible earthquakes that shook the




stronghold when Gynok Moltor unleashed his terrible
curse broke away the walls between the first and second
levels in this area. Subsequent construction chiseled out a
rough ramp along the eastern wall. At its highest point, the
ramp into Area 2-1 is fully 15 feet high.

This room is inhabited by 2 zombies and 4 “dark” ice-
bone skeletons (see Appendix One). The zombies were
created by Morsa Kinkiller from prime ogre corpses, so they
are physically powerful but do not have the dark status (or
intelligence) of most undead in Befallen. They normally
patrol the ramp, while the skeletons guard the southern
archway out of the room. These guardians attack anyone
who is not escorted by a denizen of Befallen with whom
they are familiar. However, the zombies are easily fooled
(Bluff or Disguise DC 12). The skeletons, on the other
hand, can only be misled by a very good ruse or costume
(Bluff or Disguise DC 22).

Tactics: The zombies often grapple with targets encoun-
tered on the ramp, tossing anyone they successfully grapple
to the ground below (1d6 falling damage). This allows the
zombies to reach easier targets while getting some foes to
the ground floor where the ice-bone skeletons can deal
with them. The undead do not leave this room to join a
fight elsewhere (that's not what they were told to do), but
follow any opponent that flees.

If the skeletons attack anyone who had successfully
bluffed her way past the zombies, the zombies will quickly
join the fray.

Zombies (2) [advanced HD]: CR 6; Large undead; HD 11d12; hp 74,
69; Init +0; Spd 30 ft. (can't run); AC 18 [flat-footed 18, touch 7] (—
1 size, +5 natural, +4 armor); BAB +5; Grap +18; Atk 2 slams +13 melee
(2d6+7); Reach 10 ft.; SQ undead, damage reduction 5/+1, piercing
resistance, see invisibility; AL OE; Fac Burning Dead; SV Fort +3, Ref
+2, Will +7; Str 28, Dex 8, Con —, Int 4, Wis 10, Cha 4.

Skills: Listen +16, Spot +16.
Feats: Alertness, Power Attack, Sunder.

Dark Ice-Boned Skeletons (4): CR 3; Medium-size undead: HD
6d12; hp 44, 40, 38, 35; Init +4 (Improved Initiative): Spd 30 ft.; AC
14 [flat-footed 14, touch 10] (+4 natural); BAB +3; Grap +5; Atk 2
claws +5 melee (1d4+2 plus freezing touch); SQ undead, damage
reduction 10/+1, cold immunity, resistance, see invisibility, infravision;
Resist AR 10, MR 10; AL OE; Fac Befallen Residents; SV Fort +2, Ref
+2, Will +5; Str 14, Dex 10, Con —, Int 6, Wis 11, Cha 1.

Skills: Hide +4*, Listen +5, Spot +5. *Ice-bone skeletons
receive a +8 bonus on Hide checks in icy or snowy areas.
Freezing Touch (Su) : Deals 1d8 additional points of cold

damage, plus chills and weakness: Fortitude save (DC 13)

or take | point of temporary Strength damage.

Resistance (Ex): Ice-bone skeletons take only half dam-
age [rom slashing or piercing weapons.

2-5,Colb Storag

i 3




There are actually 4 ice-boned skeletons here, the 2
standing guard by the door and another 2 concealed by a
pile of bodies in the center of the room. The skeletons don't
react at all when the characters enter, ignoring the PCs
even if they rummage through the bodies. As far as the
skeletons are concerned, the characters are just more bod-
ies in the storehouse (which, in Befallen, tend to move
around a lot, even if the PCs are a bit more animate than
most). If the characters try to leave, however, the ice-bones
attack, making every effort to drag the PCs back onto a pile
of bodies and stay there.

This room is full of corpses. They are stacked ceiling to
floor like cordwood, covering more than half the floor.
There are bodies of every imaginable thinking race short of
dragons, new bodies and old, clothed and bare, all crammed
together. Older bodies are further back and covered in
variously thick layers of ice.

Hidden in the east wall near the ceiling is the entrance
to the tunnel leading from here to the klicnik nest on Level
1 (Area 1-16).

Tactics: Although the ice-boned skeletons ignore char-
acterswho make noeffort to leave, they do defend themselves
if attacked. The skeletons are not advanced tacticians,
though, and each one simply selects the nearest target to
attack. Any target that seems subdued, including those
who are knocked unconscious but also anyone able to make
a Bluff check opposed by the skeleton’s untrained Sense
Motive check (+0 bonus) is taken by an ice-boned skeleton
back to a pile of corpses.

Treasure: Though most of the bodies have been stripped
of anything valuable, a dedicated search of the room
(Search DC 20, requires 1 full hour) reveals aCombine short
sword and a sheer bone mask.

Dark Ice-Boned Skeletons (4) [advanced HD]: CR 4; Medium-size
undead; HD 8d12: hp 57, 53, 51. 48: Init +4 (Improved Initiative); Spd
30ft.; AC14[flat-footed 14, touch 10] (+4 natural); BAB +4; Grap +6;
Atk 2 claws +6 melee (1d4+2 plus freezing touch); SQ undead, damage
reduction 10/+1, coldimmunity, resistance, see invisibility, infravision;
Resist AR 10, MR 10; AL OE; Fac Befallen Residents; SV Fort +2, Ref
+2, Will +6; Str 14, Dex 10, Con —, Int 6, Wis 11, Cha 1.

Skills: Hide +5*, Listen +6, Spot +7. *Ice-bone skeletons
receive a +8 bonus on Hide checks in icy or snowy areas.

Freezing Touch (Su): Deals 1d8 additional points of cold
damage, plus chills and weakness: Fortitude save (DC 14)
or take 1 point of temporary Strength damage.

2-6.TheBrokenStair (EL7)

This filthy room’s main feature is the two stairways that
run at a steep 45-degree angle down to the doorway into
Level 3 of Befallen. Numerous rows of spikes made from

broken spears set in the gap between the two stairways, and

the eastern stair is blocked by a pile of rubble halfway down.

Anyone falling off the stairs is subject to this crude trap

(which remains effective despite its obviousness). Charac-

ters may also be flung against the spikes by the stalag terror

lurking in the center of the room.

Appearing to be a pile of black and white marble rubble
at the bottom of the stairways, the stalag terror is very
difficult to notice until it attacks (Spot checks opposed by
its Hide check bonus of +27). This creature was brought
here by the Burning Dead to protect them while they
resurrected Marnek Jaull, and now serves Jaull as a guardian
to the lowest level of Befallen. Since only Morsa Kinkiller
and Marnek Jaull himself are allowed to grant visitors
access to the lowest reaches of Befallen, the terror simply
attacks any creature that reaches it who is not in the
presence of one of those two people.

The solid iron door at the bottom of this room leads to
Level 3 (Area 3-1), and is very difficult to open (see stats
below). Anyone attempting to break down the door makes
a huge amount of noise, so you should roll on the random
encounter table once per minute during any such efforts.

Tactics: Normally the stalag terror waits for at least some
of a group of invaders to get past it before attacking, hoping
to catch healers and rogues unawares before having to deal
with armored fighters. It does not allow anyone to spend
much time fiddling with the door to Area 3-1, however,
and attacks within a round of any character making an
Open Lock attempt. If it manages to grab a Small creature,
it can make a grapple check to toss that creature onto the
spear spikes as an attack action in the next round. It will
also attempt to position itself so that its pulse attack tosses
opponents into the spikes.

Treasure: Scattered about the spikesare bits of valuables
left from the stalag terror’s previous victims. These include
2,217 gp: 6,540 sp, a glimmer ring (stuck on the end of a |
spike); a Gunthak earring; and a bone totem in the shape of
a mammoth. '

Door to Area 3—1: This door is very different from other
doors on the first two levels of Befallen, made of solid,
enchanted iron (3 in. thick; Hardness 12; hp 120: Break
DC 33). Its lock is also of higher quality than those found
elsewhere (Open Lock DC 40), and, due to the door's
enchantment, the lock relocks itself automatically roughly
every 10 seconds, making it impossible to take 20 when
attempting to pick it. Otherwise, it can be opened only
withone of three smoked-glass keys (held by Morsa Kinkiller
in Area 2-7, Redak Brokenskull in Area 2-12, and Marnek
Jaull in Area 3-21, respectively).

Spear Spikes: CR 0; +10 melee (1d4 spikes for 1d4+2
points of damage per successful hit).

Stalag Terror: CR 7; Medium-size aberration; HD 15d8+70; hp 154:
Init +4 (Improved Initiative); Spd 20 ft., climb 15 ft.; AC 24 [flat-
footed 24, touch 10] (+14 natural); BAB +11; Grap +18; Atk 5 tentacles
+18 melee (1d6+7) and bite +13 melee (2d8+3); SA improved grab,
swallow whole, pulse, spin; SQ faceless, tremorsense 60 ft., regenera-
tion 10; AL DE; Fac Burning Dead; SV Fort +13, Ref +5, Will +13; Str 24,
Dex 10, Con 23, Int 11, Wis 14, Cha 10.

Skills: Climb +16, Hide +15%, Listen +20, Sneak +15.
*In subterranean or icy environments, stalag terrors re-
ceive a +12 racial bonus to Hide checks.

Feats: Great Fortitude, Improved Initiative, [ron Will.




Improved Grab (Ex): Small or smaller only. If it gets a
hold, it bites the following round attack (+18 attack bonus,
2d8+7 damage) . Gains +2 bonus to grapple checks for each
additional tentacle on an opponent. 10 points of slashing
damage to sever a tentacle. If it gets a hold with its bite, it
may swallow (grapple check). May still attack with other
tentacles or with its bite while it maintains a hold.

Swallow Whole (Ex): Small or smaller targets only. Once
swallowed, victim takes 2d8+3 crushing damage and 2d4
acid damage each round (acid is treated as a single DOT
attack).

Pulse (Su) : Atwill, attack action — 2d6 damage to single
target, pushes it back 2d4 x 10 feet (Small or smaller) or 1d3
x 10 feet (Medium-size or Large). Reflex save (DC 17) or
knocked prone. If pulsed into wall, additional damage for a
fall of half the distance knocked back.

Spin (Ex): T/day, full-round action — beginning of next
round, rock shards fly out in 60-foot radius, dealing 4d10
piercing damage (Reflex half, DC 23). Stalag's natural AC
decreases by 1 each time it uses this attack; lost AC
regenerates after 24 hours.

Faceless (Ex) : Not subject to criticals, cannot be flanked.
Senses by vibration; blind to the presence of flying crea-
tures until they touch down.

Regeneration (Ex): Blunt weapons, fire, and sonic deal
normal damage. Lost body parts, including severed ten-
tacles, regrow in 1d6 minutes; held against the wound, it
reattaches immediately.

2-7.TheMeetingRoom (EL7)

The room is watched by 4 ghost skulls, each sitting in one
corner of the room. The skulls are spies for Jaull, and
although they don't attack unless themselves attacked,
they report everything that happens within the room to
Jaull each morning.

A long table made of bone and skulls runs north-south
along the middle of this room, with skeletal seats for twenty
beings. Marnek Jaull uses this room to discuss matters with
a large portion of the denizens of Befallen, or to receive
visitors from the outside.

Ghost Skulls (4): CR 4; Tiny undead (incorporeal); HD 4d12; hp 31,
27,27, 22; Init +6 (+2 Dex, +4 Improved Initiative); Spd fly 20 ft.
(good); AC15 (+2 size, +2 Dex, +1 deflection); Atk —; SA pass through,
flash of light; SQ incorporeal, see invisible, ultravision, undead; AL NE;
Fac Burning Dead; SV Fort +1, Ref +3, Will +6; Str —, Dex 15, Con —,
Int 14, Wis 15, Cha 12.

Skills: Hide +13, Knowledge (local lore) +9, Knowledge
(monster lore [undead]) +9, Knowledge (mysticism) +9,
Listen +11, Spot +11, Undead Empathy +7.

Feats: Alertness, Dodge, Improved Initiative.

2-8.TheKinkiller’s Quarters
(EL9)

The door to this room is fairly new, made of thick iron-
reinforced oak (4 in. thick; Hardness 6; hp 40; Break DC 23,
Open Lock (DC 25). Once the PCs get in, read or para-
phrase the following, but be sure to modify the text based
on circumstances.

Because her room is down the hall from any other likely
battlegrounds, and her door is quite sound-proof, Morsa is
unlikely to hear fighting that occurs in Areas 2-1 through
2-6 (allow her a Listen check if the situation warrants it,
however). Unless an acolyte manages to reach her with
warning, there's a good chance characters can catch her by
surprise (even though her stats below assume that she is
fully armed and prepared). If Morsa hasn't appeared as a
random encounter, she's in her room; Morsa is normally at
her desk studying when not sleeping (35% chance she is
asleep if she has not been alerted). If she is awake, there is
a 50% chance she is attended by 1d2 necromancer acolytes.
(If 2 acolytes are present, the EL of this encounter rise by 1.)

Once this was the lower section of the Great Hall (Area
1-3), but a rockfall long ago blocked the stairway between
the two rooms. Now Morsa Kinkiller uses it as her room,
which she took both because it was in the best shape of all
the second level and because it allows her keep an eye on
Gynok nor Redak.

The room is clean and well appointed, with all the black
and white marble removed and the bare stone walls covered
in red and blue drapes. A large bed sits in the northwestern
corner, and a desk, table, wardrobe, chest, and iron stove
are arranged around the room.

Morsa Kinkiller became a cleric of the Burning Prince
because she believed he was most likely to aid her in her
quest to destroy all the elven races. Her hatred of elves
stems from a troubled childhood when she was betrayed to
a band of dark elves by her greedy brother, captured and
mistreated. She blames all elves for the acts of these
renegades, and has sought their destruction ever since. She
has already taken out her vengeance on her brother.

Morsa came to Befallen hoping to conquer it herself for
the glory of Solusek Ro, and lead its undead armies against
Neriak. When she discovered Marnek Jaull in control of
the place, she offered her services to him in return for a
promise to aid her against her all of Neriak once Jaull had
recovered his full power. Jaull made her his agent on the
second level, and placed her in charge of overseeing the
acolytes and keeping tabs on Gynok Moltor and Redak
Brokenskull.




She grows impatient, however, and might parlay with a
group that includes no elves and promises to aid her against
the Teir'Dal. She would never work against Jaull directly,
but might overlook the PCs’ actions on her level and not
report their presence (at least until it suited her purposes to
doso...).

Tactics: Morsa gets spirit armor and celestial remedy up as
soon as it looks like she’s going to fight, and puts up yaulp
once she's actually facing foes (since it has a free action
casting time). If she has time, especially if she has acolytes
to assist her, she will try to get her full plate on in prepara-
tion for a fight (see EverQuest: Player's Handbook, p. 158,
for info on donning armor). She tries to root foes that need
to get close to hurt her and saves
her damaging spells for enemies
with ranged attacks, but is not
afraid to fight in close combat if
she must. Iflosing a fight, Morsa
falls back to Area 2-8 if pos-
sible, but doesn t flee any further
(she's afraid of what Jaull would
do to her if she led invaders into
the thirdlevel, and what Gynok
or Redak would do if they real-
ized she was in trouble).

Treasure: In addition to
Morsa’s possessions, there are
500 gp and a healing kit in the
chest, two sets of clerical vest-
ments, two sets of cold weather
clothes and one set of adven-
turer cloths in the wardrobe (all
sized for Morsa), and the
quillions of the blood-bone clay-
more (used in the “Blood-Bone
Claymore” quest, and worthless
without the blade) . Three books
in the desk contain all Ist, 2nd,
and 3rd level clerical spells, re-
spectively, from EwverQuest:
Player's Handbook; another
holds cancel magic, healing, and
1d6 other 4th-level cleric spells;
and a fifth book holds celestial remedy, spirit armor, smite,
and word of shadow, as well as 1d4 other 5th-level spells.
MorsaKinkiller, Female Human, Clr 7: CR 7; Medium-size humanoid

[Human] (5 ft., 4 in.); HD 7d8+7; hp 57; Init +0; Spd 20 ft. in armor,
30 ft. base: AC 20 [flat-footed 18, touch 10] (+8 armor, +2 shield);
BAB +6; Grap +6; Atk +7/+2 melee (1d8, crit x3, warhammer), or +6
ranged; SA spells; SQ divine power (turn undead [4/day]), +! fire
saves; Resist CR 5, FR 4; AL OE; Fac Burning Dead; SV Fort +5, Ref
+3, Will +12; Str 11, Dex 10, Con 12, Int 13 (12), Wis 22 (20), Cha 13.

Skills: Channeling +14, Heal +12, Knowledge (mysti-
cism) +7, Knowledge (religion) +7, Meditation +18, Sense
Motive +12, Spelicraft+7, Undead Empathy +11 (skullhead
buckle).

Languages: Common (4), Gnomish (1).

Feats: Combat Casting, School Specialization (abjura-
tion), Spell Focus (evocation), Toughened, Weapon Focus
(warhammer).

Cleric Spells Prepared (mana cost): Cancel magic (5),
celestial remedy (32) , healing (10), root (5), smite (12), spirit
armor (12), word of shadow (14) , yaulp (1).

Mana Pool: 108.
Possessions: Full plate, gold medallion (symbol of Solusek

Ro; worth 75 gp), shield of the forlorn, warhammer, kunzar

cloak, iron skullhead buckle (see sidebar), keyring (wooden

key to door into Area 1-3, charred bone key into Area 2-

11, and smoked glass key into Area 3-1).

Morsa Kinkiller (buffed with spirit armor and yaulp): AC 20 [flat-
footed 18, touch 10] (+8 armor, +2 shield, +1 deflection); Grap +8; Atk
+7/+4 melee (1d8+2, crit x3, warhammer); SQ damage reduction 7/—;
Str 14.
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IronSkullhead
Buckle

Description: This dark
metal belt is found only in
the tombs of necroman-
cers and shadow knights,
and the secret of its mak-
ing long since lost.

Powers: Anyone wear-
ing this belt may make
Undead Empathy checks
untrained and, further,
gains a +5 bonus to all
Undead Empathy checks.
The belt does not allow
characters who do not
normally have access to
the exclusive Undead
Empathy skill to buy ranks
of it.

Bonus type: Skill = en-
hancement.

Caster Level: 5th.

Market Price: 550 gp.

Slot: Waist.

Weight: 1 Ib.
2-9.AGiantAmongthe Dead
(EL10)
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This room is guarded by a large dark skeleton, the last of
the legion Gynok Moltor commanded when he ruled
Befallen. The skeleton usually lays amid the refuse in the
very southeast corner of the room, so, despite its great size,




PCs must make a Spot check (DC 15) to notice it until it
rises up in the first round anyone enters the room.

Nearly 11 feet tall, the skeleton was animated from the
fallen corpse of an enormous ogre warrior long ago, a giant
among his gigantic kind, but any flesh has long since fallen
away. It is still wearing the remnants of an enormous coat
of mail and carries a massive greatsword.

All the filth and rubble that was once cleared out of Area

2-8 was shoved into this room, and no one has made any

effort to clean it out since. Additionally, any refuse Morsa

or Redak generate that the acolytes are too lazy to haul out
of Befallen finds its way here. As a result, the floor is
covered in festering grease and slime, and anyone moving
more than halfspeed ina round must make a Balance check

(DC 15) or fall prone and lose any further movement until

the next round. Additionally, there is a foul smell through-

out the room requiring any living creature to make Fort
save (DC 13) each round the creature smells it. Failure
indicates the character is wracked by nausea for that round

(unable to attack, cast spells, concentrate on spells, or take

any action other than a single move action that does not

require concentration).

Treasure: Hidden among the refuse (Search DC 19;
requires 1d3 hours to find) is a Combine claymore.

Tactics: The dark skeleton attacks any living creature
that is not clearly more powerful than itself. It has learned
not to attack Morsa (who has destroyed it more than once
with help from a half dozen acolytes) or Marnek Jaull. The
skeleton is not a complex fighter, and generally swings at
the nearest target until it drops, then moving on to the next
closest. The skeleton will not enter Morsa's bedchamber

(Area 2-8), but chases foes down the hall to areas 2-11 or

2-10.

The skeleton does not need to roll to maintain its
balance in the room.

Dark Skeleton (1), Type 11: CR 7; Large undead; HD 20d12; hp 143;
Init +0; Spd 30 ft.; AC 24 [Flat-footed 24, touch 7] (~1 size, +12
natural, +3 armor); BAB +10; Grap +22; Atk +15/+7 melee (2d8+12 and
lifedrain proc, crit 19—20/x2, Huge greatsword) and slam +15 melee
(1d10+8, plus lifedrain proc and daze); Reach 10 ft.; SA magic attack
+4, lifedrain; SQ undead, damage reduction 10/+2, SR 17, immunities,
infravision, see invisible; AL OE: Fac Befallen Residents; SV Fort +6,
Ref +6, Will +11; Str 26, Dex 10, Con —, Int 6, Wis 7, Cha I.

Skills: Listen +14, Spot +14, Taunt +15.
Feats: Improved Slam, Slam.

Lifedrain (Su): Proc DC 18 — 1d6 temp Con (Fort half,
DC 20).

2-9a.Moltor’sLair (EL12)

This room is accessed through an arched doorway from
Area 2-9. Its walls are covered in faded banners and rotting
tapestries, and its floor is covered with the warped and

splintered remains of tables. A single chair sits against the

south wall. Once, this was the trophy room of the Order of
Marr's Fist. Now it's the prison of their killer.

Gynok Moltorwas the first lord of Befallen, as well as its first
prisoner. He has not controlled the stronghold for decades,
but the dark power that rules the dungeon won't let him die,
either. He often spends months trying to escape Befallen,
running away each night just to find himself unable to go
more than a few miles from the entrance. These periods are
often alternated with long periods of inactivity, when Moltor
stands in his room and does not so much as close his eyes
unless someone comes too close. (For more information on
Gynok Moltor, see the History in the Introduction to this
adventure, as well as Gynok’s journal in Area 1-5.)

Moltor is a lesser mummy, a monster template for which
the full game statistics can be found in Realms of Norrath:
Freeport. However, all of the information necessary to play
him is included in his stat block below.

Treasure: Gynok Moltor still wears the platinum and
copper rings that he took many years ago from the gnoll
shaman Opolla. These are two of four rings needed to
empower the paw of Opolla, turning it into a powerful fetish.
(See the “Paw of Opolla” quest for more details). All that
are lacking are its gold and silver rings.

Under the refuse of the room is the blade to the blood-
bone claymore, used in the “Blood-Bone Claymore” quest; it
is worthless without the quillions (found in Area 2-8).

Tactics: Gynok attacks anyone who enters his lair, even
if they try to parlay with him. He is utterly beyond
reasoning, driven purely by hate and rage. He has not lost
any of his cunning, however, and does his best to backstab
(most likely using chaotic strike) weaker foes first.




Moltor, Lesser Human), Rog 10: CR 12; Me-
dium-size undead (5 ft., 10 in.); HD 10d12; hp 70; Init +4 (Dex); Spd 30
ft.; AC17 [flat-footed 13, touch 14] (+4 Dex, +3 natural); BAB +8; Grap
+13; Atk slam +13/+8 melee (1d10+7 and daze), or +13/+7/+5 melee
(1d4+5, crit 15-20/x2, rapier), or +13/+9/+5 melee (1d4+5, crit 15—
20/x2, rapier) and slam +8 melee (1d10+2 and daze); SA backstab
+3d6, (rogue ability (chaotic strike); SQ undead, damage reduction 5/
+2, see invisibility, ultravision, undying, sense traps, evasion, rogue
ability (improved evasion); Resist FR 5; AL DE; Fac Befallen Resi-
dents; SV Fort +3, Ref +11, Will +4; Str 20, Dex 19 (18), Con —, Int 13,
Wis 13, Cha 12 (13).

Skills: Appraise +8, Balance +11, Bluff +9, Escape Artist
+12, Hide +12, Knowledge (street smarts) +9, Listen +9,
Profession (merchant) +5, Sneak +12, Spot +9, Tumble
+12.

Feats: Dual Wield, Improved Critical (rapier), Improved
Slam, Parry, Weapon Finesse (rapier).

Sicken (Su): Once every 2d4 rounds, as a free action —
sicken target creature within 30 feet, as the 2nd-level
shaman spell (Fort negates, DC 16).

Undying (Su): Even if brought to negative hit points,
Gynok's body reforms the next night in Area 2-9a. The
only way to permanently destroy Gynok is described in
“The Ultimate Befallen Quest."

Possessions: Copper ring of Opolla, platinum ring of Opolla.
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Platinum Ring or Opolla

Description: This simple platinum band was :
forged by the gnoll shamans of Blackburrow to _
\ serve as a badge for their most respected shaman. 1
Powers: Dex +1, Cha —1. |
Bonus type: Ability score = augmentation.
Caster Level: 3rd. £
Market Price: 1,250 gp. '
Slot: Finger.
Weight: 0.1 1bs.

T

CopperRingor Opolla
Description: This simple copper band was
forged by the gnolls of Blackburrow to serve as a

badge for gnoll shamans who had mastered the
basic skills of their craft.

- Powers: Con +1, Cha -1.
3 Bonus type: Ability score = augmentation. |
Caster Level: 3rd. !
Market Price: 1,005 gp. %
g Slot: Finger.

Weight: 0.1 Ibs.
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Morsa keeps 4 ‘type B acalytes (see Appendix One for
stats) here at all times to keep an eye on what Redak is up
to. Their job s to listen and report, not to stop Redak or any
other invaders. Morsa has to take the acolytes past the giant
skeleton (Area 2-9) to prevent it from attacking them, so
they do not leave this room under any circumstances
without her to guide them. She only comes to relieve them
very rarely, given her dislike of TeirDal, and they are
generally hungry and angry.

This was once a laundry facility for the Order of Marr's
Fist. Clothes were brought here to be mended and soaked
to remove serious stains before being dropped through a
floor chute to the cleaning vats below. That chute was
rebuilt and hidden by Redak years ago, and now has the
same checkerboard pattern as the rest of the floor. It now
serves as a trap, located 5 feet from the door and covering
a 10-ft. by 10-ft. area. Anyone placing more than 50 pounds
of pressure on it is hurled down 30 feet to the dungeon Level
3 (Area 3-2).

Pit Trap: CR 2; No attack required (3d6), Reflex save (DC 18)
avoids; Search (DC 10); Disable Device (DC 15).

Tactics: The acolytes do not leave the room if they hear
fighting, but do take that opportunity to buff themselves. If
they do hear fighting, one of the acolytes places abag on the
pit trap and sits just east of it (in the hopes that an attacker
will rush in and grab for the bag, thus falling into the trap).
The acolytes are too afraid of Morsa and Jaull to surrender
and therefore fight to the death.

2-11.Sinister Guarvian(EL10)

This room is the guard post of Redak Brokenskull's only
remaining ally, the reanimated hand of a long dead giant.
This massive left hand came to Befallen when Redak ruled,
and exchanged its services for the opportunity to study the
dark power of Befallen. Because the reanimated hand is
covered in runic tattoos, Redak took to calling it
Runewalker, which is the name everyone in Befallen now
uses for it (if the hand has a name of its own, it has never
revealed it). When Jaull took Befallen from Redak he
spared the runewalker out of curiosity, and the undead
appendage went into exile with Redak, serving as his
bodyguard.

The interior of the room is dominated by a pile of broken
marble, earth and rock that takes up the center 10 feet of
the room. This pile blocks the line of sight between the two
doors in the room, and allows the Runewalker to remain
out of sight from an observer at one (though not both)
doors. The northern wall of the room is covered in soot,
into which mystic writings have been scrawled in a gigantic
hand. This is the runewalker's current research, scratched
into the soot with its fingernails.




The Runewalker is still completely loyal to Redak, and

prevents anyone from entering the hallway to Area 2-12.
However, the hand is open to negotiations with groups that
do not attack it. The hand is a repository of a great deal of
dark knowledge, including the whole layout of Befallen. Of
course, it cannot talk, but it could draw maps for groups that
offer to pay it and who swear they have no interest in killing
Redak. Runewalker also sometimes trades its knowledge of
jewelry-making (including specific methods for creating
items) for resources for Redak, mostly food.

Door to Area 2—-12: This door is very different from most
other doors on the first two levels of Befallen, made of solid,
enchanted iron (3 in. thick; Hardness 10; hp 90; Break DC
28). Its lock is also of higher quality than those found
elsewhere (Open Lock DC 40), and, due to the door's
enchantment, the lock relocks itself automatically roughly
every 10 seconds, making it impossible to take 20 when
attempting to pick it. Otherwise, it can be opened only
with one of the three charred bone keys (held by Redak
Brokenskull in Area 2-12, Morsa Kinkiller in Area 2-7,
and Marnek Jaull in Area 3-14, respectively).

Tactics: If the Runewalker hears someone trying to enter
its room, it uses invisibility to conceal itself and waits to see
if they try to get past it into Redak's room. [f it feels it must
fight to protect itself or Redak, it targets enemy spellcasters
first, using lightning bolt and pillar of fire until it runs out of
mana and is forced to engage in melee combat. Groups that
retreat and attempt to parlay, or who do not seem prone to
combat, are given a chance to negotiate with Runewalker
before it attacks, but they are never given two chances.

Treasure: The Runewalker wears. a choker of pestilence
around its center finger as if it were a ring.

Runewalker (reanimated hand): CR 10; Large undead; HD 14d12; hp
86; Init +5 (+1 Dex, +4 Improved Initiative); Spd 40 ft.; AC 17 [Flat-
footed 16, touch 10] (—1 size, +1 Dex, +7 natural); BAB +7; Grap +18;
Atk slam +13/+8 melee (2d6+10 and daze); Face 5 ft. by 10 ft.; Reach
5 ft.; SA spell-like abilities, trample 1d8+10; SQ undead, damage
reduction 10/+2, language mastery, blindsight 60 ft.; AL ON; Fac
Befallen Residents; SV Fort +4, Ref +7, Will +10; Str 25, Dex 12 (11).
Con —, Int 21 (20), Wis 12, Cha 13.

Skills: Channeling +18, Climb +2, Knowledge (local lore
[Befallen]) +12, Knowledge (mysticism) +12, Listen +12,
Meditation +26, Spellcraft +19, Spot +12, Trade Skill
(jewelry making) +12.

Feats: Cleave, Enlarge Spell-Like Ability, Improved Ini-
tiative, Improved Slam, Lightning Reflexes, Mental Clarity,
Power Attack, Quicken Spell-Like Ability.

Spell-Like Abilities (mana cost): Cancel magic (5), enstill
(10), eye of Zomm (5), fade (2). invisibility (5), lightning bolt
(14), major shielding (13), pillar of five (14). As castbya 14th-
level wizard (save DC 15 + spell level).

Mana Pool: 141.

Language Mastery (Ex): Reanimated hands can under-
stand all spoken languages (though they cannot speak) and
can read and write in any language with complete mastery.
Runewalker (buffed with major shielding): hp 104; AC 22 [flat-

footed 21, touch 10] (1 size, + Dex, +7 natural, +5 armor); SQ +2
magic saves; Resist MR 8.
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2-12.Redak’s Reruge (EL12)

Jaull and fled to this corner of the dungeon. Some of the
dark magic that drives Befallen still resides in Redak,
but that power no longer allows him to command the
undead of his prison. Neither Redak nor Jaull know
why the power has withdrawn its blessing from the
troll, though Redak believes it will not aid him until
he proves himself stronger than Jaull.

Redak uses piles of rotting clothes as a bed, and there
are several barrels of salted fish and sailor's hardtack that
the Runewalker garnered for him. A thin trickle of water
moves down a crack in the northwest corner and is
collected in a rusted helmet set on the floor, giving Redak

just enough to stay alive. The aged troll is on the verge of

becoming an undead, though his will is strong and he has
life left in him yet. His eyes are sunken in and his skin has
turned grey, but, as of yet, the power of Befallen has
prolonged his life rather than turn him into a creature of
unlife as it did his predecessors.

Redak plots his return to power constantly, and
knows he needs allies to overcome Jaull. He only
£y believes in negotiating from a position of strength,

ps however, and will not discuss aiding anyone who
' defeats him. Only a group that sues for peace after
being defeated, or one that flatters him and declares
him to be the stronger before any fighting begins, has
any chance of gaining his aid. Redak does not agree to
fight with any of the dungeon'’s denizens, but could be
convinced to allow a party to stay with him while they
heal and rest before setting out to slay his enemies, or to
reveal what he knows about Befallen's layout, in return
for their promise to kill Jaull and then leave once Redak
rules again.

Tactics: Redak doesn't believe in letting others do his
fighting for him — he enjoys it to much. He never
summonsapet. Similarly, he does not come to his guardian's
aid even if he hears a fight in Area 2-11. Redak does buff
and arm himself if he believes he may be attacked soon.

Redak generally begins a fight with leach and saves 10
mana for a lifedraw to heal himself when wounded. Since he
uses these spells to extend his own life, and knows they are
resisted by those with vigorous physical qualities (i.e., with
agood Fort save), he generally targets an arcane spellcaster
opposing him.

Treasure: The only items of value within the room are
those carried by Redak himself.

This narrow room is all that is left of Redak Brokenskull's
domain. Once lord of Befallen, he was deposed by Marnek

Redak Brokenskull, Male Troll, Shd 12: CR 12; Large humanoid [ troll]
(8 ft., 2 in.); HD 12d10+48; hp 118; Init +0; Spd 20 ft. in armor, 30 ft.
base; AC 20 [flat-footed 18, touch 7] (-1 size, +8 armor, +3 shield);
BAB +12; Grap +22; Atk +18/+13/+8 melee (2d6+6, crit 19-20/x2,
masterwork greatsword), or +11 ranged; Reach 10 ft.; SA harm touch
(36 hp; Fort half, DC 20); SQ undying, infravision, fast recovery, fire
vulnerability, armored casting; Resist CR 3,0R 4.FR 6, SoR 1; AL OE;
Fac Befallen Residents; SV Fort +12, Ref +4, Will +9; Str 22 (19), Dex
11, Con 19 (16), Int 18, Wis 12, Cha 7.

Skills: Channeling +16, Intimidate +21, Knowledge
(monster lore [undead]) +8, Knowledge (mysticism) +10,
Knowledge (warcraft) +13, Listen +8, Meditation +10,
Search +6, Spot +2, Trade Skill (blacksmithing) +13.

Languages: Troll (4), Common (3).

Feats: Brutish, Double Attack, Finishing Blow, Iron
Will, Parry, Power Attack, Slam.

Shadow Knight Spells Prepared (mana cost) : Clinging dark-
ness (3), feign death (10), grim aura (4), leach (12), lifedraw
(10), siphon strength (1), spook the dead (2), vampiric

embrace (5).

Mana Pool: 64.
Undying (Su): If he is killed, Redak simply reforms
the next night in Area 2-12 as a greater mummy (see
; the mummy template in
£\ Realms of Norrath:
Lax e - Freeport).
© = After that,
% whenever
he is

brought

to negative hit

points, his body reforms here the

next night. The only way to permanently destroy Redak is
described in "The Ultimate Befallen Quest.”

Possessions: Full plate, large bone shield, masterwork
greatsword (used 1-H), primitive leather gloves, keyring
(wooden key to door into Area 2-1 and smoked glass key to
door into Area 3-1).

Redak Brokenskull (buffed with grimaura, lesser shielding,and vampiric

embrace): hp 125; Grap +24; Atk +20/+15/+10 melee (2d6+6 and proc
[Proc DC 20; +4 damage], crit 19—20/x2, masterwork greatsword); SQ
+| magic saves; Resist CR 3, DR 4, FR 6, MR 4, SoR 1.



TheLordosorODeathand
MarnekJaull’s Lair

The third and lowest level of Befallen is home to the
servants and allies of Jaull, as well as his personal sanctum.
Only creatures who have proven themselves loyal to Jaull
or who receive great hospitality because they have some-
thing to offer him are on this level. It is ruled by Jaull
himself, though he rarely leaves the safety of his hidden
sanctum. The day-to-day running the lowest level of Be-
fallen is left to the Thaumaturge, the senior-most member
of the cult of the Burning Dead.

Though a few functions of the Burning Dead's operation
are run from the main rooms of this level (such as the guest
quarters and library) the most important matters are run
from the secret complex to the north. The rest of the level
is intentionally designed to be a deathtrap, serving to
occupy the most powerful intruders until the Burning Dead
can take care of them. It is a last buffer zone, as well as a
battleground, allowing Jaull and his servants to fight en-
emies away from their homes.

3-1.TheChamberorPain(EL13)

This area is a rough-walled cave, created when earth-
quakes shook Befallen. There is no sign of the original
marble that lined the walls and floor when this was a simple
hallway, though that stone is seen again in the corridor off
to the west. Gynok Moltor used this place as his torture
chamber when he was lord of Befallen. He installed numer-
ous tools toaid him inextracting information from prisoners,
which were common in the first decades of his rule. Rusting
implements are bolted to the walls, and dark stains cover
the walls and floor. Splattered discolorations cross the
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Level Three

Difficulty Level: 12-15.

Entrances: Stairs from Level 2 (Area 2-6); pit
trap from Level 2 (Area 2-10); well shaft from
Level 1 (Area 1-8).

Exits: None.

Random Encounters: Check once every 20
minutes on 1dZ20:

1-3, 2d4 Acolytes of Evil (see Appen-
dix One).

4-5, 1d4 Theurges and pets (see Ap-
pendix One; 25% the Theurges will
be carrying an iron key for the
secret door into Area 3—13).
1d4 lesser ghouls (see Area 3—6)
and 1d2—1 greater ghouls (see Area
3-9).

Vencer Greeneyeandpet (see Area
3-5).

Thaumaturge and pet (see Area3—
15).

7-20. No encounter.

Detections: None.

Shielding: None.

Continuous Effects: None.

Standard Features: Unless otherwise noted,

all doors on this level are locked and constructed
ofiron (2 in. thick; Hardness 10; hp 30; Break DC
25, Open Lock (DC 40).
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ceiling as well. A few small bones lay scattered in the
corners of the room, but they are too old and broken to be
identified.

The chains and hooks are enchanted with some of the
dark magic that pervades the dungeon, and spring to life if
anyone attempts to move through the room without speak-
ing a password. Gynok Moltor set the password, and every
creature who has ruled since knows it, as do the members
of the Burning Dead who reside on this level (though not
guests, guards, or acolytes serving here know the word).




Berallen:
Level 3




To pass safely, a character must say “Death becomes me”
in Gnoll. Failing to say the phrase causes 4 sets of chains
with hooks, needles, and knives attached to them to
animate and attack. These are functionally identical to a
type 13 enchanter’s pet, using their blades, hooks, and
heavy links to deal damage but lacking the magic shield. If
one of these guardians is destroyed, the magic of Befallen
creates a new one in 2d4 hours.

Tactics: The enchanted chains each attack a single
creature and do not switch to a new target until the old one
is destroyed. They follow a target anywhere within the
dungeon, but cannot leave Befallen.

Treasure: One of the animated chains has a ring of the
frost spiders jammed on one of its hooks (Search DC 10, but
a check is only allowed if one actively inspects the chains).
Although it is impossible to remove while the chain is
animate, it easily slips off once the guardian has been
destroyed.

“Chain Guardians™ (4), type 13 animations: CR 10; Medium-size
construct; HD 20d10; hp 110; Init +0; Spd 20 ft.; AC 10 [flat-footed 10,
touch 10]; BAB +15; Grap +24; Atk +22/+18/+14/+10 melee (1d8+7,
crit x3, hooks and blades) and slam +22 melee (1d6+7 and daze); SA
magic attack +5: SQ construct, hardness 15; AL NE; Fac Befallen
Residents; SV Fort +6, Ref +6, Will +1; Str 28, Dex 10, Con —, Int —,
Wis 1, Cha l.

Feats: Double Attack, Improved Slam, Slam, Improved
Trip.

3-2.WashingCauldrons(EL11)

This area was once the washing facility for the Order of
Marr's Fist. All laundry was boiled and cleansed in two 8-
foot-tall, 10-foot-diameter cauldrons of iron that still sit in
the center of the room. Clothes and linens from higher
levels were dumped into the room from the sorting facility
on Level 2 (Area 2-10, now the Watcher's Hall). Jaull
recently had 2 smoldering goos moved into the room to
deal with intruders who fall through the trap in Area 2-10,
and hopes that Redak Brokenskull may himself fall prey to
them, although Jaull knows this is unlikely.

There is a strong, acrid smell that assaults characters as
soon as they enter the room, overpowering any otherscent.
Tattered, soiled, and rotting rags cover the floor, disinte-
grating if picked up. The cauldrons are cold unless the goos
are active, in which case each is nearly red-hot near the
bottom. If the characters stay in the room for more than 3
rounds, the goos awaken and begin to sizzle, making the
cauldrons sound as if they had some kind of boiling liquid
in them.

Tactics: The smoldering goos don't really have many
tactics. They do not leave the room, for food tends occa-
sionally to fall into the room from above or foolishly walk
in from the hallway. Because far more food falls into the
room, each goo sits in one of the two cauldrons, waiting for
its next meal. Normally, the goos are in torpor due to long

inactivity and don't act on the Ist round after they have

detected prey. On the 2nd round, they attack any moving

creature mercilessly, though they do not leave the room
under any circumstances.

Goo, ing (2): CR 10; Medium-size ooze; HD 15d10+70; hp
164, 150; Init +2 (Dex); Spd 30 ft., climb 30 ft.; AC 12 [flat-footed 10,
touch 12] (+2 Dex); BAB +11; Grap +12; Atk 2 slams +12 melee (2d4+1,
plus 1d6 acid, 2d6 heat, and poison); Face 5 ft. by 5 ft.; Reach 10 ft.;
SA smoldering touch, poison, improved grab, constrict 2d4+1; SQ
smoldering heat, blindsight 60 ft., ooze; AL N; Fac Burning Dead; SV
Fort +7, Ref +12, Will +0; Str 12, Dex 14, Con 19, Int —, Wis 1, Cha 1.

Smoldering touch (Ex): 20 points acid damage and 40
points heat damage per round to organic materials and
metals; organic or metallic weapons that strike the goo
must make a Reflex save (DC 21) or be rendered useless.

Poison (Ex): Slam; Fort DC 21, initial 1d4 temp Con,
secondary 2d4 temp Con.

Improved Grab (Ex): To use this ability, a smoldering goo
must hit a target with a slam attack. A held opponent can
be constricted.

Constrict (Ex): A smoldering goo deals automatic ten-
tacle damage each round to a held opponent, in addition to
acid, heat, and poison damage.

Smoldering Heat (Ex): Has acid damage shield (2) and
heat damage shield (4) at all times.

3-3.TheSmallHall(ELOor12
[see belowl])

This is the feeding ground of the vortex weaver (see Area
3-7) and ghoul pack (see Area 3-6). If the characters make
any noise, the ghoul pack sets upon them and attempts to
eat them. The vortex weaver does not attack anyone in this
room, preferring to fight where it has more space (in Area
3-7). but it does make preparations for combat if it hears
conflict here.

The remains of bodies, mostly humanoid but including
some animals native to the Commonlands, are scattered
throughout the room. A single clean path, 5 feet wide, leads
from the northern doorway to the southern doorway. The
pathway shows fine marble underneath. Anyone fighting
or moving more than half speed anywhere else in the room
must make a Balance check (DC 18) orslip and fall prone.
The ghouls are used to fighting here and gain a +5 compe-
tence bonus to this check. Obviously levitating or flying
creatures are unaffected by this condition.

The southeastern corner of the room is obviously broken,
leading to a dark cavern.




The floating figure is Kodikai, a flighty fiend, who was
pressed into service by Vencer Greeneye the ghoul magus
(see Area 3-5, below). Kodikai is ever watchful of the
eastern entrance. Vencer used ancient lore to summon the
fiend, forcing him to guard three chests, concealed by the
dirty tarp, which contain the ghoul magus valuables.
Vencer doesn't trust Kodikai in the library vault, fearing
the fiend will read books while Vencer is away and learn to
free himself. Instead, he keeps his chests and Kodikai in the
unfinished hallway, away from any of the main passageways
of Befallen and the lore in the library.

Kodikai pays attention to the goings on of Befallen as
best he can from his vantage. The most relevant facts he is
aware of are listed below.

*» There isasecret passage in the northern part of this level,
and at least two more elsewhere on this level. He knows this
because he's overheard gnomes talking about them, but he
doesn’t know exactly where they are or what's in them.

* Venceris in the dark vault (Area 3-5), and isan old, wise,
and cunning creature who has thrown in with the gnomes
that took control of the dungeon.

* There are a few attractive, pointy-toothed female dark
elves wandering around this level (see Area 3-8). They
visit him sometimes, but he doesn't know what they're
doing here.

* He's heard the beating wings of something big and the
screams of prisoners it ate (see Areas 3-6 and 3-7), and he
has also seen small sparks of light floating about, but doesn't
know anything else about these things.

* The most important fact Kodikai knows is the existence
of the Befallen commander that serves as the physical
embodiment of the dark power of Befallen. He heard a
gnome (Jaull, though Kodikai doesn't recognize that name)
yelling at Vencer to find a way to steal “the Commander’s”
power as well as Vencer's response: “the power of Befallen




may inhabit the Commander, but isn't going to be taken
from him easily.” Kodikai presumes the Befallen com-
mander is in the southern sections of the level (he's right,
it's in Area 3-12), but he's not sure of that.

Tactics: Kodikai is bound to defend Vencer's treasure,
and won't allow anyone to get any closer to it than halfway
down the hall. He always keeps himself between the chests
and any interloper. He is also unwilling to allow anyone to
cast spells on the treasure chests or affect them in any way.
These are magic requirements that are part of his service to
Vencer, and no amount of negotiation or bargaining can
change them.

Beyond this, however, Kodikai is an almost endearing
figure. He loves to fight and kill, of course, as do all his kind.
He is remarkably polite, though, and sees no reason for a
desire to kill intruders to interfere with having a conversation.
If characters are willing to talk to him, and make no move
toward the chests, he'll delay fighting them for as long as they
like. Kodikai is terribly bored, and more than willing to talk
about what he knows of Befallen. If at any time it becomes
apparent the characters don't plan to fight Kodikai, though,
he'll stop talking about the dungeon until they promise to
come try to kill him, although, if he finds the group trustwor-
thy (note his Sense Motive bonus of +26) . he'll agree they can
do it later if they have pressing business elsewhere.

If fighting begins, Kodikai continues to be polite, but is
ano-nonsense killer. He must target anyone near the chests
first, but otherwise goes for healers and warriors with
ranged attacks. Kodikai ignores other spellcasters unless
they prove able to harm him (which many never do).
Kodikai cannot leave the chests unattended, so a group
that tries to leave without them can easily escape him.

Treasure: There are three chests in the pile Kodikai
guards. The first contains 500 gp. The second contains spell
research components: a word of allure, word of cloudburst,
word of the sentient, word of haunting, and aword of dark paths.
The third contains a quiver of 20 LarkTwitter arrows.
Kodikai, Flighty Fiend: CR 16; SZ Medium-size outsider (air); HD

25d8+184; hp 284; Init +5 (Dex); Spd 20 ft., fly 80 ft. (good); AC 28
[flat-footed 23, touch 15] (+5 Dex, +13 natural); BAB +25; Grap +37;
Atk claws +35/+30/+25/+20/+15 melee (4d6+18); SQ blindsight 60
ft., damage reduction 20/+3; Resist CR 50, FR 50, MR 30; AL N; Fac
Minions of Underfoot; SV Fort +21, Ref +18, Will +16; Str 35, Dex 21,
Con 26, Int 10, Wis 16, Cha 10.

Skills: Escape Artist +28, Intimidate +23, Knowledge
(local lore [Befallen]) +11, Listen +26, Search +23, Sense
Motive +26, Spot +26, Taunt +23, Tumble +17.

Feats: Cleave, Combat Reflexes, Dodge, Flyby Attack,
Mobility, Power Attack, Riposte.

3-5. The OarkVault(EL12)

This is the domain of Vencer Greeneye, a ghoul magus
who serves as the librarian of Befallen. Vencer was drawn
to the dark power of Befallen and struck a deal with Jaull to
trade his services for the opportunity to study the necro-
mantic energies of the dungeon. Jaull set Vencer to the task
of discovering how to restore him to his former glory,
though Vencer has yet to make much progress. The ghoul
is here nearly all the time, though he occasionally travels
the lower level to test some theory. If Vencer was not
encountered and dealt with elsewhere, he is here.

The walls of this room are lined with dark wooden
bookcases, many cracked and rotting. Every shelfis crammed
with books of all shapes and colors, and more books are
piled in short stacks in front of each case. A thick smell of
paper mold, decaying leather, and dust fills the room, and
any breeze sets the book pages rustling.

Tactics: If Vencer hears a commotion outside his vault,
he casts sight graft on his skeletal pet and sends it out to look
around. [fit encounters intruders engaged in combat, it aids
in the attack. Otherwise, it fights only if given no choice,
and leads the intruders away from Vencer's location, likely
toward Area 3-6 or 3-7. Vencer immediately replaces a
destroyed pet and casts shielding and deadeye on himself.

When confronted directly, Vencer uses his pet to keep
the most dangerous melee fighter away, and employs fear
and engulfing darkness on warrior-types (who are likely to
have poor Will saves) and shock of poison on obvious arcane
spellcasters. Divine spellcasters he targets with siphon life —
he assumes they keep themselves healed, and are thus a
good source of hit points for himself. Vencer uses physical
attacks only as a last resort.

Vencer is an old and cunning ghoul, and has learned
more than most of his kind. He is unwilling to negotiate
with intruders, however, for he fears Jaull far more than
death itself. Besides, Vencer is convinced that if he is killed
within Befallen he will rise again 30 days later, recreated by
the power of the dungeon.

As it happens, he is wrong.

Treasure: Most of Vencer's personal valuables are kept
in the three chests in Area 3-4.

The books in the vault contain the greatest works of the
Burning Dead. Though most are simple primers on arcane
knowledge with no particular value, there are spellbooks
here with one or two spells each. Only necromancer and
shadow knight spells can be found here. There are a total
of 5 spells of level 6, 10 spells of level 5, 10 level 4, and 12
each of level 1 through 3 spells. The GM may determine
these spells randomly, or choose specific spells to be present.

Searching through spellbooks is a time-consuming, labo-
rious process. Any character searching for spells must make
a Search check (DC 15); to find the amount of time
required for each check, subtract the Search check result
from 30 and multiply the result by 10 minutes (minimum
10 minutes). A character cannot take 20 on this check.
Vencer Greeneye ): CR 12; Medium-size undead; HD

12d12; hp 78; Init +2 (Dex); Spd 30 ft.; AC 18 [Flat-Footed 16, touch 12]
(+2Dex, +6 natural); BAB +6; Grap +7; Atk slam +7/+2 melee (1d6+1);
SA spell-like abilities, rebuke undead (5/day); SQ undead, infravision,
damage reduction 15/+1, turn resistance +2; AL OE; Fac Burning Dead:
S:’ Fort +4,Ref +8, Will +11; Str 13, Dex 14, Con —, Int 24, Wis 12, Cha
14,




Skills: Channeling +25, Hide +8, Knowledge (monster
lore [undead|) +22, Knowledge (mysticism) +22, Listen
+10, Meditation +22, Search +12, Spellcraft +19, Spot
+10.

Languages: Common (5), Elvish (5), Dragon (4), Teir'Dal
(4).

Feats: Alertness, Extend Spell-Like Ability, Heighten
Spell-Like Ability, Iron Will, Lightning Reflexes, School
Specialization (conjuration), Skill Talent (Channeling),
Spell Focus (conjuration).

Spell-Like Abilities (mana cost): Animate dead (33), dead-
eye (6), engulfingdarkness (10), fear (7). shadow compact (2),
shielding (8), shock of poison (17), sight graft (2). As the spells
cast by a 12th-level necromancer.

Mana Pool: 168.

Possessions: Iron key for the secret door into Area 3-13.
Vencer (buffed with deadeyeand shielding):hp 70; AC 22

[Flat-footed 20, touch 12] (+2 Dex, +6 natural, +4 armor); SQ +1 magic
saves, see invisible; Resist MR 6.

Vencer's Skeletal Companion (1), Type 6: CR —; Medium-size
undead; HD 10d12; hp 67; Init +0; Spd 30 ft.; AC 18 [flat-footed 16,
touch 10] (+6 natural, +2 shield); BAB +5; Grap +8; Atk +8 melee
(1d8+3, crit 19—20/x2, longsword), or +6 melee (1d8+3, crit 17—20/
x2, longsword) and slam +6 melee (1d4+3); SA magic attack +2; SQ
damage reduction 10/+1, SR 14, immunities, infravision, see invisible,
undead; AL N; Fac none; SV Fort +2, Ref +2, Will +5; Str 17, Dex 11, Con
—, Int4, Wis 7, Chall.

Skills: Listen +7, Spot +7, Taunt +6.

Immunities (Ex): Skeletons are immune to cold damage
and take only half damage from slashing or piercing weap-
ons.

3-6.Lesser GhoulNest(EL12)

This is the nest of the lesser ghouls of Befallen; there are
8 here when the PCs arrive. Full stats for ghouls appear in
Realms of Norrath: Freeport, but all of the information
required to run them for this adventure is included in their
stat block below.

The ghouls try to ambush any group that enters here,
though if the foul creatures hear the PCs moving through
the dungeon before they get here, they attack in Area 3-3
instead, as noted in that area. If the PCs have already
proven they can destroy a large number of ghouls (most
likely to happen if they reach Area 3-18 or are attacked in
Area 3-3), the lesser ghouls here hide if possible. If discov-
ered, they flee to Area 3-9, running through 3-7 and 3-10.

The footing in this room is unstable; any creature that
moves more than half speed or engages in melee combat
must make a Balance check (DC 13) or fall. However, the
ghouls gain a +8 competence bonus to this check since they
are totally familiar with their lair. Further, because of the

numerous areas to hide and the cramped quarters, any

creature making a Hide check in this room gains a +4

circumstance bonus.

The chamber itsell is a ravine created years ago by
earthquakes. It is entirely unlit and filled with bones and
rubble. Crevices line the walls and floor and mounds of
dirty rags and dirt are piled randomly throughout the room.

Tactics: The lesser ghouls are not great tacticians, with
little planning other than to use surprise, superior numbers,
and opponents’ bad footing to overwhelm their foes. If
given the chance to set up an ambush, the ghouls climb up
and hide high on the walls and the ceiling, giving them an
additional +4 circumstance bonus to their Hide checks
against any Spot checks not specifically made to check the
ceiling. The ghouls drop down to surprise their targets,
attacking those foes who do the most damage each round
and ignoring opponents they have neutralized to concen-
trate on survivors.

Treasure: Buried under one of the piles of rags and bone
is a set of bone legplates, naturally camouflaged by the
scattered bits of skeleton lying about (Search DC 19; this
check requires 6d10 minutes).

Lesser Ghouls (8): CR 6; Medium-size undead; HD 8d12; hp 64, 63,
60, 55,54, 52, 47, 40; Init +3 (Dex); Spd 30 ft., climb 20 ft.; AC 19
[flat-footed 16, touch 13] (+3 Dex, +6 natural); BAB +4; Grap +7; Atk
2 claws +7 melee (Id8+3 and paralyzing touch); SA paralyzing touch;
SQ undead, damage reduction 15/+1, infravision, perceive invisible,
scent; AL NE; Fac Befallen Residents; SV Fort +2, Ref +6, Will +12; Str
17, Dex 17, Con —, Int 8, Wis 16, Cha 14.

Skills: Climb +11, Hide +13, Listen +19, Search +7,
Sneak +13, Spot +18.

Feats: Toughened.

Paralyzing Touch (Su): Claw, Fort save (DC 16) or be
paralyzed for 1d4 rounds.

3-7.The Hallor Wind (EL15)

On the balcony above the hallway to Area 3-7 sits
Sturmvind the vortex weaver. This strange creature is an
ally of Jaull's, and keeps most of the other creatures of the
lower level in line when Jaull and the Thaumaturge are
busy elsewhere. In return, Jaull keeps Sturmvind well fed
and gives it an occasional plaything captured from the
Commonlands. Sturmvind is lazier than most of his race,
satisfied with the security of this arrangement. He is still a
vicious creature, however, and enjoys causing pain and
damage. He is unlikely to bargain unless a party has proven
it has destroyed the Thaumaturge or Jaull, in which case




Sturmvind offers to trade his treasure (which he claims is
hidden) in return for his freedom.

This chamber was once the great hall of the Order of
Marr's Fist. It has a vaulted ceiling 30 feet high, covered in
dull colored tiles that are the remains of a glorious mural.
Columns of basalt are set against the white marble walls,
and the floor has a chessboard pattern of black and white
marble, streaked with veins of gold and silver. A 10-foot-
wide balcony runs all the way around the room, 20 feet from
the floor, going over doorways and doors. A few smudges of
slime are drizzled across the floor, but it looks clean other-
wise. The smell from areas 3-3 and 3-6 is still strong here.

The secret door that leads to Jaull's quarters (Areas 3-20

Snatch (Ex): As improved grab ability, against Tiny or
smaller creatures only.

Air Mastery (Ex): The effects of bonds of force, cast force,
dizzying wind, fury of the air, guard, and scale of wolf are
accomplished through air manipulation; as a result, wher-
ever these spells’ descriptions normally have the [magic]
descriptor, treat them as if they did not (thus magic resis-
tance will not offset the damage).

Sturmvind (buffed wi ter shielding, guard, and inferno shield):
hp192; AC 32 [Flat- footegmatouch 18] (~1size, +9 Dex, +8 natural,

+6 armor); SQ +1 fire saves, +2 magic saves, damage reduction 20/+3
and 10/, damage shield (4); Resist CR 25, ER 25, FR 6, MR 31.

3-8. The EmissariesoFr

and 3-21) is well concealed (Search DC 25) and locked
with an amazing quality lock (Pick Lock DC 30). Only Jaull
has a key to the door.

Tactics: If he can at all avoid it, Sturmvind fights only
here in the hall of winds, since he prefers room to maneu-
ver. Even here, Sturmvind doesn't fly unless forced to do so,
instead staying on the balcony and maintaining hall cover
(+4 AC, +2 Reflex saves) from targets below while raining
spells down upon them. If he has time to prepare, he always
has his defensive buffs up, and if not he uses his Quicken
Spell-Like Ability feat to put them up quickly.

Against targets that don’t seem much threat, Sturmvind
uses dizyying wind attacks because they're cheap. More
dangerous foes earn a Quickened dizzying wind (costing 28
mana) against the target with the best ranged attack, as well
as energy storm on the most clumped group. The vortex
weaver only resorts to melee attacks if pressed, and is likely
to use lesser summoning: air to give him a pet to assist him
if under attack.

Treasure: Sturmvind has collected some trophies over
the years, all of which are kept in his balcony nest. These
include four diamonds (worth 200 gp each), a golden veil, a
box of nil space, an idol of the underking and a gypsy lute.
Sturmvind (vortex weaver): CR 15; Large magical beast; HD

16d10+80; hp 167; Init +7 (Dex); Spd 10 ft., fly 60 ft. (good); AC 26
[Flat-footed 17, touch 18] (1 size, +7 Dex, +8 natural); BAB +16; Grap
+24; Atk bite +24/+17/+14/+9 melee (2d6+6); Face 15 ft. by 5 ft.
Reach 5 ft.; SA knockdown, snatch, spell-like abilities; SQ damage
reduction 20f'+3, SR 20, sonic immunity, blindsight 150 ft., easy flight,
' air mastery, Greater Specialization (evocation); Resist CR 25, ER 25,
. MR 25; AL NE: Fac Burning Dead; SV Fort +15, Ref +17, Will +10; Str
19, Dex 29. Con 20, Int 22, Wis 20, Cha 7.

Skills: Channeling +24, Hide +11, Listen +20, Medita-
tion +25, Spot +20.

Feats: Dodge, Flyby Attack, Heighten Spell-Like Abil-
ity, Improved Dodge, Mobility, Parry, Quicken Spell-Like
Ability, School Specialization (evocation), Spell Focus
(evocation), Weapon Finesse (Bite).

Spell-Like Abilities (mana cost, modified for Greater Spe-
cialization |evocation| and air mastery): Bonds of force (6),
cast force (9), dizzying wind (7), energy storm (13), fury of the
air (13), greater shielding (20), guard (7), inferno shield (20),
lesser summoning: air (33), scale of wolf (5). As cast by a
16th-level caster.

Mana Pool: 192.

Knockdown (Ex): With successful bite attack, free trip
attack against Large orsmaller (free action; no touch attack
required, doesn't provoke attacks of opportunity, opponent
can't trip in return).

Mayong (EL11)

When PCs are outside this room, read the following
description.

The women's voices are speaking in Ancient Teir'Dal, if
any of the PCs can recognize that tongue. (The topic of
their discussion is left to the GM.)

When any PCs enter this room, read the following
description.

The room is currently occupied by four will sappers, a
breed of appealing dark elf vampires in service to the
vampire Mayong Mistmoore. The four undead beauties,
called Annalure, Kadienne, Mindara, and Vidarye, are
here to offer an alliance between Mistmoore and Jaull. Jaull
has no desire to see them until he's at full strength, but
doesn’t want to anger Mistmoore until that time either. So
far, Jaull has put off seeing them for a month, and, having
the patience of the unliving, they'll wait many more
months if need be.

The will sappers are hungry, as Jaull feeds them only
rarely. They're under orders from Mistmoore not to upset
Jaull, so as long as they think the PCs are his agents, they'll
be friendly. They don't feed on any of the residents of
Befallen, but if they encounter obvious intruders the ladies’
hunger drives them to attack.

However, the cunning creatures are not reckless. Once
they suspect they are dealing with outsiders, though, as long




as they are not attacked by the PCs, the will sappers will
play along, attempting to draw the strangers into the room
with them so as to size up their meal before attacking. The
will sappers will pretend they were expecting the characters
and that the characters are here to receive a letter from
them to take back to “the Freeport contact.” Annalure will
ask the characters to wait while she pens the report while
the other will sappers small talk with the party. The scene
can be role-played or simply decided using a Sense Motive
check opposed by a Bluff check from Annalure. Once the
will sappers believe they have identified their best tactics
and positioned themselves near their targets, they will
attack in unison.

This chamber used to be the priests’ quarters of the Order
of Marr's Fist. Now it serves as a guest room for Jaull to keep
visitors that are not entirely unwelcome, but about whom
he isunsure what to do. There are four simple beds here, one
large table, four wooden chairs, two wardrobes, and two
upholstered chairs set about the room, all in worn but
respectable condition. The walls and ceiling have been
stripped of marble (used to restore other areas of Befallen),
but the floor is covered in fine, polished, black basalt. A
wide crack in the south wall leads into a dark, narrow
cavern, where two greater ghouls nest (Area 3-9). The
ghouls are supposed to watch the will sappers, but in fact
have become sufficiently enamored with the lithe vampires
that they spend little time keeping track of the will sappers’
movements,

Tactics: The will sappers work in teams, always flanking
atarget and having one attack with a rapier while the other
seeks to drain Wisdom with a sapping touch. They attack
obvious necromancers and clerics first, then move on to
elves (including dark elves), and then anyone who is
particularly effective in combat.

If victorious, the will sappers might agree to let defeated
foes live (if all the will sappers have already fed on at least
2 points of Wisdom each, that is), in return for information
about Befallen's defenses (as Mistmoore also wants them to
act as spies, and they've been kept here in the lower level).

Treasure: The only objects of value here are those
carried by Annalure.

Will (3): CR 8; Medium-size undead: HD 16d12: hp 113,106,
100; Init +5 (Dex); Spd 50 ft. (Swift); AC 18 [flat-Footed 13, touch 15]
(+5Dex, +3 natural); BAB +8; Grap +10; Atk +13/+9 melee (1d4+2, crit
15-20/x2, rapier) or touch +10/+6 melee (will sap); SA will sap; SQ
undead, life sight, infravision, ultravision, daylight affliction; AL DE;
Fac Mayong Mistmoore; SV Fort +5, Ref +10, Will +11; Str 15, Dex 21,
Con —, Int 10, Wis 12, Cha 17.

Skills: Climb +11, Hide +15, Listen +16, Search +6,
Sneak +15, Spot +16, Tumble +9.

Feats: Dodge, Improved Critical (rapier), Improved
Dodge, Mobility, Swift, Weapon Finesse (rapier).

Will Sap (Su): Touch, Fort DC 18; 1d4 points of perma-
nent Wisdom drain, then Will DC 18 or stunned 1d4
rounds.

Life Sight (Su): See living creatures within 60 feet, even
if such creatures are invisible or hidden behind nonliving
objects. This cannot penetrate illusions, but does allow the
will sapper to know whether an illusion covers a living
creature.

Annalure, Will :CR 8; Medium-size undead; HD 16d12; hp 111;

Init +5 (Dex); Spd 50 ft. (Swift); AC 18 [flat-footed 13, touch 15] (+5
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Dex, +3 natural); BAB +8; Grap +10; Atk +14/+9 melee (1d4+4, crit
17—20/x2, crysknife) or touch +10/+6 melee (will sap); SA will sap; SQ
undead, life sight, infravision, ultravision, daylight affliction; AL DE;
Fac Mayong Mistmoore; SV Fort +5, Ref +10, Will +11; Str 15, Dex 21,
Con —, Int 14, Wis 13, Cha 20.
Skills: Bluff +12, Climb +10, Diplomacy +9, Hide +13,
Listen +16, Search +8, Sneak +13, Spot +16, Tumble +9.
Feats: Dodge, Improved Critical (crysknife), Improved
Dodge, Mobility, Swift, Weapon Finesse (crysknife).
Possessions: Guardian choker, crysknife, hilt of the dagger
of Mamek (used in the “Dagger of Mamek” quest, and
worthless without the blade).

3-9. The Greater Ghoul Nest
(EL13)

This is the nest of the greater ghouls of Befallen. (Full
stats for ghouls appear in Realms of Norrath: Freeport, but all
of the information required to run them for this adventure
is included in their stat block below.) There are only 3
greater ghouls in the dungeon, and they all spend the
majority of their time here. They are supposed to be
watching the will sappers in Area 3-8, but have been
convinced by those comely undead to only check in every
day or so. The ghouls just lurk within their tunnel, for the
most part, waiting for lesser ghouls to bring them prey or for
Vencer Greeneye (see Area 3-5) tosend them on some task
outside Befallen.

The ghouls do not assist if they hear fighting elsewhere,
as they care little for others, even their servants and
masters. Only if intruders invade their lair do they stir
themselves, in which case they attack mercilessly, fighting
until destroyed.

A narrow tunnel runs from the east wall of Area 3—10 to
the south wall of Area 3-8. The tunnel is rough, ranging
from 5 to 10 feet wide, with the ceiling ranging from 6 to 10
feet high. It is clear of rubble and the floor has been leveled
with packed earth. There are several piles of rags and hides
scattered throughout the tunnel, and a few ruined tapes-
tries have been tacked up over the uneven walls. A few
gnawed, rotting bodies are scattered across this area, one
covered in rusted armor (see Treasure).

Tactics: These ghouls are too secure in the safety of their
lair to have prepared any traps or poisons as is their wont
elsewhere. If forced into a fight, they stand fast at one end
of their tunnel, forcing foes to come at them one or two at
a time. If they have warning of invaders, perhaps from a
lesser ghoul that escaped here after fighting the PCs, the
ghouls might use ambush tactics and the considerable
stealth to pick off one ore more PC spellcasters at an
opportune time. If possible, they do this at one of the bends
inthe tunnel, so they canstay out of sight of any spellcasters
(or at least get some cover from them). If any lesser ghouls




or mindless undead are nearby they rush to assist the greater

ghouls, who immediately send these pawns to harry clerics

and necromancers in favor of other targets.

Treasure: The body in rusted armor is wearing rusty
spiked shoulderpads and a braided cinch cord (Search DC 14
to find these items).

Greater Ghouls (3): CR 11; Medium-size undead; HD 15d12; hp 112,
104, 99; Init +4 (Dex); Spd 30 ft., climb 30 ft.; AC 24 [flat-footed 20,
touch 14] (+4 Dex, +10 natural); BAB +7: Grap +12; Atk 2 claws +13
melee (1d8+6 and paralyzing touch); SA paralyzing touch; SQ undead,
damage reduction 20/+2, infravision, perceive invisible, scent; AL NE;
Fac Befallen Residents: SV Fort +5. Ref +7, Will +14; Str 21, Dex 19,
Con —, Int 18, Wis 21, Cha 18.

Skills: Climb +13, Hide +22, Listen +28, Search +12,
Sneak +28, Spot +22.

Feats: Power Attack, Toughened, Weapon Focus (claw).

Paralyzing Touch (Su): Claw, Fort save (DC 21) or be
paralyzed for 1d4 rounds.

3-10.EmptyGuestRoom(EL10)

This is a large, unused room kept for the few guests
Marnek Jaull wishes to show hospitality to. It has four
wooden bunk beds, two small tables, four sitting chairs, two
empty foot chests, two empty wardrobes, and a fine woven
carpet on the floor. The walls have been restored so they
gleam with black marble. Tapestries cover all the walls,
hiding all the imperfections of the walls except one obvious
crack in the eastern wall. This crack leads to a crevice
created during the earthquakes that rocked the first days of
Befallen's rule by Gynok Moltor.

The greater ghouls will not interfere with guests staying
here, for fear of repercussion from Marnek Jaull.

Treasure: The floor carpet is worth 500 gp, although it
is fully 10 feet wide and 40 feet long and weighs 50 pounds.
There are eight tapestries, each half the size and weight of
the carpet and worth 100 gp.

3-11.CoomandeEr’s
Antechamber (EL9)

The 4 dark skeletons allow other undead to pass freely
through the room, as well as Jaull and the Thaumaturge.
Any other creature not escorted by one of those two
necromancers is summarily attacked upon entering the
room. The Thaumaturge makes regular trips to take aco-
Iytes to and from the war room.

This large room serves as an antechamber to the
Commander’swarroom (Area 3-12). The wallsare cracked
and worn, with little of the original marble remaining. Dirt
trickles down from the ceiling every few minutes, and there
is a dry smell of ancient dust in the air.

Tactics: The 4 dark skeletons attack anyone who tries to
cross the room without an escort. They make no effort to
pick particular targets, simply attacking the nearest foe
each round. They fight until destroyed or until given
different orders by the Befallen Commander (see Area 3—
12). Any target that flees is chased by 2 of the skeletons,
which will pursue foes throughout the level but do not go
up to Level 2. The other 2 skeletons (if they remain) will
stay here on guard.

Sounds of fighting here will rouse the Befallen Com-
mander at once, who will arrive on the 4th round of combat
(see “Tactics” in Area 3-12).

Dark Skeletons (4), Type 7: CR 6; Large undead; HD 12d12; hp 89,
80,77, 73; Init +0; Spd 20 ft. in armor, 30 ft. base; AC 19 [flat-footed
19, touch 7] (—1 size, —1 Dex, +6 natural, +5 chainmail); BAB +6; Grap
+14; Atk +10 melee (2d8+6, crit 19—20/x2. Huge greatsword); Reach
10 ft.; SA magic attack +2; SQ damage reduction 10/+1, SR 15,
immunities, infravision, see invisible, undead; AL OE; Fac Befallen
Residents: SV Fort +4,Ref +3, Will +7; Str 19, Dex 7, Con —, Int 6, Wis
9, Chal.

Skills: Listen +9, Spot +9, Taunt +9.

Feats: Weapon Focus (greatsword).

3-12. The Commander’'s war
Room(EL15)

Read the following shaded text only if the Befallen
Commander has already been encountered and defeated
elsewhere.

Read the shaded text on the [ollowing page only if the
Befallen Commander has not already been encountered, as
soon as any character opens the door.




Jaull has 4 ‘type A’ acolytes (see Appendix One) stand watch
in this room at all times, spies who are to do nothing to harm the
skeletal commander, but who report its every movement. Nor-
mally the Befallen Commanderdoesn’t move at all, staring at the
far door with dead, unblinking eyes. Only when it hears or sees
intruders, creatures who do not live in Befallen, does it act,
immediately setting about to kill the interlopers.

The Befallen Commander isaspecial form of risen commander
— once the commander of the Order of Marr's Fist, now
corrupted into performing but a mockery of its previous duties. It
does not have a typical risen commander’s normal ability to raise
a legion (as the source of its powers already animates every dark
undead within the dungeon). It does, however, have an undying
trait similar to that of a mummy. The power of Befallen's dark
magic at first made the commander much more potent than he
is now, but the cursed magic could not maintain its focus, being
still divided among several of Befallen's former leaders. He
remains a formidable foe, however,

A map of the stronghold (without any of the secret rooms
or new caverns) is painted on the floor in cracked, stained
paint, and maps of the surrounding mountains hanging on the
walls, tattered parchments that are now rotten and fading.
Brackets on the walls have scraps of rust and leather that were
once trophies and weapons taken by the holy order in battle.
There is a strong smell of decay here, and a chill fills the room
no matter what is done to warm it.

Tactics: If the Befallen Commander hears fighting in the
antechamber (Area 3-11) it immediately begins to buff itself. It
uses the 4 acolytes present as targets for its abduction of strength,
shroud of hate and shroud of pain spells, and they willingly fail their
saves (for fear ofangering the commanderand beingkilled) . Once
fully buffed, the Commander moves to the antechamber and
engages the PCs. It always uses its harm touch when it s available,
and keeps its terrifying aura active. Otherwise, the Commander
attacks whatever target shows itself to be the greatest threat, and
directs any remaining skeleton guards or acolytes to harry other
foes (which they do without hesitation).

Ifattacked fromsurprise, the Commander uses its buffing spells
on the most effective enemy fighters in the first rounds, attempt-
ing to steal their combat skills. If this proves ineffective after 2
rounds, it stops trying to cast and simply hammers its opponents
one at a time until they fall. It cannot be bargained with or talked
to, as it flies into a rage as soon as it sees an enemy,

Treasure: All items of value in this room are on the
Befallen Commander.

Befallen Commander (corrupted risen commander): CR 15; Me-
dium-size undead; HD 22d12; hp 136; Init +2 (Dex); Spd 20 ft. in armor,
30 ft. base; AC 28 [flat-footed 26, touch 12] (+2 Dex, +7 natural, +¢

armor); BAB +11; Grap +18; Atk +20/+15/+10 melee (2d6+11, crit 19—
20/x2, Combine claymore); SA terrifying aura, harm touch, spell-like
abilities; SQ undead, undying. damage reduction 20/+3, SR 20, rage,
immunities, infravision, see invisible; Resist AR 20, ER 20, FR 20, MR
20,SoR 20; ALDE; Fac none; SV Fort +7,Ref +7, Will +14; Str 25 (23).
Dex 14, Con —, Int 15, Wis 12, Cha 13.

Skills: Channeling +13, Jump +17, Knowledge (warcraft)
+10, Listen +11, Meditation +13, Ride +13, Spot +11,
Taunt +12, Undead Empathy +6.

Feats: Cleave, Combat Reflexes, Double Attack, Finish-
ing Blow, Great Cleave, Mounted Combat, Parry, Power
Attack, Ride-By Attack, Weapon Focus (greatsword).

Terrifying Aura (Suw): Atwill, 10-foot radius (free action);
as invoke fear (Will negates, DC 24). A creature that saves
cannot be affected by the Commander's aura for 24 hours.

Harm Touch (Su): Once every 2d4 rounds, as shadow
knight (66 hp; Fort half, DC 23).

Spell-Like Abilities (mana cost): Abduction of strength (1),
banshee aura (10), scream of death (0), shroud of hate (10),
shroud of pain (17). As 18th-level caster.

Mana Pool: 72.

Undying (Su): Even if brought to negative hit points, the
Commander’s body reforms the next night in Area 3-12.
The only way to permanently destroy it is described in “The
Ultimate Befallen Quest.”

Rage (Ex): The instant it is damaged in combat, the
Commander gains a +4 bonus to Strength until either it or
its foes are dead.

Immunities (Ex): Skeletons are immune to cold damage
and take only half damage from slashing or piercing weap-
ons.

Possessions: Combine greatsword, golden mail of Marr (see
sidebar).

BefallenCommander (buffed with rage ability, abduction of strength,
banshee aura, shroud of hate, and shroud of pain): AC 31 [flat-footed
29, touch 15] (+2 Dex, +7 natural, +9 armor, +3 unnamed); Grap +25;
Atk +27/+22/+17 melee (2d6+18, crit 19— 20/x2, Combine claymore);
SQ damage shield (3); Str 34.
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GolbenMailor Marr 3

Description: This gleaming golden suit of chainmail was
once a sign of station worn by the commander of the Order of
Marr's Fist.

Powers: This armor is the equivalent of +4 chammail. Any
paladin who wears the armor is considered to be 2 caster levels
higher than normal for purposes of calculating mana pool,
penetrating spell resistance, and all other applications or
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functions of caster level, except for gaining access toany higher
level spells than allowed by the paladin’s class level.

Colden Mail of Marr (AC +9, max Dex +3, check —4;
hardness 14, 19 hp, Break DC 26)

Str +2, disease resistance (8), poison resistance (8),
disease save +2, poison save +2.

Bonus Types: None.

Caster Level: 12th.

Market Price: 57,700 gp.

Slot: Body.

Weight: 35 lbs.




~ 3-13.Berallen’s Throne (EL12)

The secret door that leads to this room is not particularly
well concealed (Search DC 20), as the foot traffic through
the door marks the corridor outside to a trained eye.
However, it has an intricate lock (Pick Lock DC 30). Only

Vencer Greeneye (Area 3-8), the Thaumaturge (Area 3—
19), and some Theurges (25%) have the iron keys to the

door.
Once the door is open, read the following.

Sitting in the wide space just north of the secret door is

a chair of black wood, iron, and leather. It has no padding,
and large rivets cover the seat and back, making it painful
tositin. Manacles are set into the arms and feet of the chair,

obviously designed to hold its occupant hostage. A pack of

corrupted willowisps reside in this chamber, and they try to
lure the unwary intossitting in the chair. They flit about the

chair and land on it, circling the manacles and dancing
between characters in armor and the chair. If a target does

sit in the chair, or if it becomes obvious no one will, the
willowisps attack. (See “Tactics” below.)

This chair is the “Throne of Befallen,” built by Gynok
Moltor when he was first lord of the place. Through it,

found throughout the walls of Area 3-13. If a group

attemplts to rest near the throne, or to sneak up on Area 3-

14, the willowisps return to harry and reveal them.

C ted Willowisps (4): CR 8: SZ Fine fey; HD 8d8+8; hp 34, 31,
27, mit +7 (Dex); Spsl 40 ft. (perfect));' AC 31 [flat-—fosted 22,
touch 27] (+8 size, +7 Dex, +4 natural); BAB +4; Grap —10; Atk slam
+21 melee (1d3+3 and shocking touch); Face 1/2 ft. by 1/2 ft.; Reach O
ft.; SA shocking touch; SQ damage reduction 50/+1, SR 16, immunities,
rage; Resist AR 5, CR 5, FR 5,MR 20, SoR 5; AL DE; SV Fort +3, Ref
+15, Will +8; Str 15, Dex 29, Con 13, Int 6, Wis 14, Cha 10.

Skills: Bluff +9, Hide +8, Knowledge (nature) +3, Listen
+10, Search +6, Spot +9, Tumble +14, Wilderness Lore +3.

Feats: Dodge, Flyby Attack, Mobility, Power Attack,
Weapon Finesse (slam).

Shocking Touch (Ex): Touch or slam, 3d6 electricity.
They may use this effect when grappled, dealing electricity
damage automatically each round.

Immunities (Ex) : Immune to diseases, electricity, energy
drains, mind-affecting spells or effects, subdual damage,
and stunning effects.

Rage (Ex): The instant it is damaged in combat, a
corrupted willowisp gains a +4 bonus to Strength and
Constitution until either it or its foes are dead.

Corrupted Willowisps (buffed with rage ability): hp 50, 47, 43, 42;
Grap —8; Atk slam +23 melee (1d3+6 and shocking touch); SV Fort +5;
Str 19, Con 17,

3-14.The GreatHallorthe
Burning Oead (EL13-15)

Gynok could communicate, albeit roughly, with the dark
energy that has cursed this place. The communication was
almost entirely one-way, with Gynok receiving visions of

pain and suffering to indicate what the dark force wished
him to do. It was through these visions that Gynok knew to
bring new bodies into this place, and because of his obedi-
ence the undead of Befallen obeyed him in turn.

No lord of Befallen has used the Throne since Gynok was

replaced, but it still functions. If anyone other than the
creature Befallen has chosen to rule (i.e., currently, the
Befallen Commander or Marnek Jaull) sits in the chair, the
throne deals to that creature 1d10 points of damage and
drains 1d10 mana each round, no save. Additionally, the

chair's manacles grab anyone who sits in it (attack bonus

+20, grapple bonus +20) ; once an opponent is grappled and
held, the manacles lock, thereafter requiring a Strength
check (DC 25 for the victim in the chair, 23 for those
standing beside it), an Escape Artist check (DC 30), or an

Open Lock check (DC 30) to get free. (Treat the throne as

a CR 4 trap.)

The secret compound itself is made of natural rock and
stone, revealed when earthquakes shook Befallen. The
entire complex is dark and unlit, with water dripping from
the ceiling onto the damp floor. The floors and walls are
uneven, but not enough so to make movement difficult. A
moldy smell fills the room, like bread and cheese that have
been left out for far too long.

Tactics: The willowisps (see “Spiritling” in EverQQuest:
Monsters of Norrath) are cowards and do not fight to the
death. They flee if overpowered, escaping into tiny holes

This room serves as sleeping quarters and meeting room
for the 12 Theurges who dwell in the dungeon, but only
1d4+2 are here at any given time. For every Theurge
present, there is one acolyte as well. See Appendix One:
Denizens of Befallen for these creatures’ stats.

This is the largest chamber in the secret complex the
Burning Dead have adopted as their inner stronghold. A
10-foot-diameter table sits in the center of the room,
surrounded by fourteen chairs. Twelve cots are arrayed
around the room, each with a small chest at the foot. A few
crates of food stolen from Commonlands caravans sit
against the western wall, and a pile of mostly skeletal
human bodies is stacked against the northern wall. (If a
Theurge summons a necromantic pet here, one of the
bodies stands to serve that role.)

Tactics: The Theurges are always vying for the favor of
Jaull and the Thaumaturge, and they thus turn on any
intruder with great viciousness, hoping to capture them
and win high regard. Each Theurge orders an acolyte to
protect him or her and keeps a pet nearby for defense, then
casts offensive spells at whatever target catches his or her
fancy. The Theurges all attack together, but make no effort




to coordinate their efforts to assist one another, as each
seeks to prove her own superiority over the others.

If the Thaumaturge (Area 3-19) hears combat here or
gets word of it from any of her minions, she rushes with her
pet to the scene of the battle.

Treasure: There is a single gloomwater harpoon that is to
be used to guard this room. No one Theurge owns it, as it
is the communal property of the Burning Dead. One of the
Theurges present has the harpoon at hand at all times.

3-15.TheOldPriest’s
Quarters(EL16)

When the followers of Lanys, the Daughter of Hate, ruled
Befallen, this was the room of Amiaz, a cleric and necro-
mancer who had been a member of the Burning Dead but
traded allegiance to swear fealty to Lanys. When Lanys was
captured and killed by clerics of Innoruuk, Amiaz rued his
shift of allegiance. The clerics tied Amiaz to the altar and
sacrificed him to Innoruuk. His body was still there when
Jaull took control of the dungeon, and Jaull used it for some
of his earliest experiments with the dark powers of the
dungeon. Though these rituals did turn Amiaz into a cold
shade, a particularly powerful undead, they also bound him
permanently to this room, making it impossible for him to
go farther than Area 3-14.

Tactics: Amiaz has lost none of his cunning, but he is
now driven by a hatred of all things living and warm. If
possible, Amiaz lures targets into his chamber by feigning
severe injury, or, il they recognize his undead nature,
pretending to be an innacent who needs their help to find
his final rest. He then enters a wall and moves to the narrow
entryway into hisroom, preventing foes from escaping him.

Treasure: Amiaz has in his possession — fallen behind
the altar (Search DC 16) — the blade of the dagser of
Marnek (used in the “Dagger of Mamek” quest). It is worth-
less without the hilt.

Amiaz, Cold Shade: CR 16; Medium-size undead (cold, incorporeal);
HD 24d12; hp 151; Init +11 (+7 Dex, +4 Improved Initiative): Spd fly 50
ft. (good); AC 24 [flat-footed 17, touch 24] (+7 Dex, +7 deflection);
BAB +12; Grap —; Atk +19/+13/+7 melee touch (1d10 cold and 1d10
unholy, plus numbness and energy drain, crit x3, spectral scythe); SA
numbness, energy drain, fear aura, spell-like abilities; SQ undead, cold
subtype, incorporeal, immunities, infravision, ultravision; Resist MR
20: ALNE; SV Fort +8,Ref +15, Will +17; Str —, Dex 24, Con —, Int 26,
Wis 16, Cha 25.

Skills: Channeling +31, Knowledge (monster lore
[undead]) +14, Knowledge (mysticism) +20, Knowledge
(religion) +14, Listen +11, Meditation +32, Spellcraft
+26, Spot +11, Undead Empathy +25.

Feats: Alertness, Combat Reflexes, Dodge, Enlarge Spell-
Like Ability, Heighten Spell-Like Ability, Improved
Initiative, Flyby Attack, Mental Clarity, Quicken Spell-
Like Ability, School Specialization (divination), Silent
Spell-Like Ability, Spell Focus (divination), Still Spell-
Like Ability, Weapon Finesse (spectral scythe).

Numbness (Ex): Glaive, Fort save (DC 22) or be numbed,
effectively exhausted, for 2d6 rounds.

Energy Drain (Su): Glaive inflicts 1 negative level (after
24 hours, Fortitude DC 29).

Fear Aura (Su): Atwill, 5-foot radius (free action) — fear
(Will negates, DC 29). Any creature that saves cannot be
affected by Amiaz's fear aura for 24 hours. As cast by a 24th-
level necromancer.

Spell-Like Abilities (mana cost) : Clinging darkness (3), fear
(7), gather shadows (6), grim awra (4), heat blood (12),
lifedraw (10), shadow step (2), shieldskin (7). As cast by a
24th-level necromancer

Mana Pool: 384.

Immunities (Ex): Immune to acid, disease, electricity,
poison, and sonic attacks.

Amiaz (buffed with grim aura and shieldskin): hp 151 + 6d6 = ave.

172; Atk +21/+15/+9 melee touch (1d10 cold and 1d10 unholy, plus
numbness and energy drain, crit x3, spectral scythe).

3-16.CommandeEr
Winostream (EL5)

This pitiful creature is all that remains of Commander
Windstream, an elite member of the clandestine high elf
defenders, the Koada'Vie, who long ago traced the legend
of the Thex Mallet to the halls of Befallen. Windstream
ventured into this accursed place and, though his men died
in the upper levels, Windstream himself made it to the
lowest level of Befallen and discovered the remains of the
Mallet. It did him little good, however, as he died before he
could escape the dungeon and became trapped in undeath
by the curse of Befallen. When the Burning Dead took
control of Befallen, they chained Windstream in this
cavern to contain him and experiment upon him.

Windstream is now a creature most akin to a zombie. His
dead flesh rots from his frame and his old Koada'Vie
uniform and chainmail armor are covered in filth and rust.
Still, anyone making an appropriate Knowledge or a bardic
knowledge check (DC 15) will recognize Windstream's
outfit as Koada'Vie; if this check result ties or exceeds DC
25, the character recalls the full tale of Windstream's quest
into Befallen in search of the Thex Mallet.




Normally, Windstream will savagely attack any living
thing he finds, but shreds of his former life sometimes
surface and he becomes a semblance of his old self for a brief
time. These bouts of sanity normally last for only 2d4
minutes, and they can be brought on by anyone calling to
him by his name or discussing or even showing the Thex
Maller. While in possession of himself, Windstream talks in
Elvish horribly slurred by the decay of the flesh in his throat
and mouth.

Theshackles that hold Windstream give himonly 10 feet
of movement from the back wall of the cavern. The
manacles have Hardness 10 and 10 hp, with a Break DC of
28. They can be opened with an Open Lock check (DC 25).
However, sanity soon flees, and Windstream becomes a
mindless killing machine moments later. The only way to
permanently put Windstream to rest is by lifting the curse
of Befallen (see “The Ultimate Befallen Quest”).
Commander Windstream, Dark Zombie (advanced HD): CR 5: Me-

dium-size undead; HD 10d12; hp 68; Init +0; Spd 30 ft. (can’t run); AC
18[flat-footed 18, touch 10] (+5 natural, +3 armor):; BAB +5; Grap +10;
Atk 2 slams +10 melee (1d8+5); SQ undead, damage reduction 5/+1,
piercing resistance, see invisibility; AL OE; Fac None; SV Fort +3, Ref
+3, Will +7; Str 20, Dex 10, Con —, Int 6, Wis 10, Cha 4.

Skills: Listen +15, Spot +15.

Feats: Alertness, Power Attack.

3-17. The Waste Pit (EL14)

This area is the refuse pit, where the Burning Dead toss
all their waste. The reason the area is clear and clean is that
a hungry cube has been placed here by Jaull, toact as a trash
disposal. The hungry cube is clear, but contains numerous
collections of bones within itself. These look like free-
floating bones to anyone more than 5 feet from the cube,
which normally stays near the far western edge of the room
when not feeding (to avoid the spells members of the
Burning Dead sometimes cast at it for fun). The cube
cannot climb the stairs out of the room, and thus poses no
threat to the Burning Dead.

Tactics: The hungry cube waits 1d4 rounds after some-
one enters its lair before moving to attack. Once it moves
in, it attacks until it is killed or its prey escapes. It always
tries to engulf targets first, resorting to other attacks only if
several engulf attempts prove fruitless.

Cube (1): CR 14; Huge ooze; HD 20d10+160; hp 297; Init —
4 (Dex); Spd 20 ft.; AC 4 (-2 size, —4 Dex); BAB +15; Grap +28; Atk
slam +18/+12/+6 melee (2d6+7 and 4d6 acid); Face 10 ft. by 10 ft.;
Reach 10 ft.; SA acid, engulf; SQblindsight 60 ft., ooze, ponderous; AL
N; Fac Burning Dead:; SV Fort +13, Ref +2, Will +1; Str 20, Dex 3, Con
24, Int —, Wis 1,Cha 1.

Acid (Ex): Metallic and non-living organic materials
take 80 acid damage for each full round of contact. Weap-
ons that strike the cube must make a Reflex save (DC 27)

or dissolve. The cube has an [acid] damage shield (8). The
acid doesn't harm stone or glass.

Engulf (Ex): In place of a slam, the cube can move into
a Large or smaller foe's space. The target may take an AoO
against the cube, but must then forgo a Reflex save (DC 27)
to avoid being engulfed. Engulfed creatures are considered
grappled and take slam and acid damage every round.
Creatures that make their Reflex save are pushed back or
aside (player's choice).

3-18. The Dying Room (EL10)

Because this is the one obvious entrance to the sanctum
of the Burning Dead. it is constantly guarded. At all times,
1d3+3 lesser ghouls are on duty here, as well as 6 dark ice-
boned skeletons. The skeletons may be left alone for weeks
at a time, but the lesser ghouls “switch shifts” every day or
50.

At the end of a long tunnel sits the dying room, the
bottomof the shaft that travels from the first level (Area 1-
8) to the lowest level of Befallen. Bones cover the floor of
this chamber several inches thick, most showing some sign
of tooth and claw marks. A constant trickle of water
streams down from the shaft, running along the ceiling and
forming into foul pools across the floor.

Tactics: The ghouls and skeletons set upon anyone who
appears in this room unless controlled somehow. Even the
Theurges are not safe here, for the undead have become
accustomed to killing any living thing they find here. The
ghouls sometimes climb up the well shaft, though they
can't get above the slick ice that covers the center of the
passage.

Lesser Ghouls (1d3+3): CR 6; Medium-size undead; HD 8d12; hp 52;
Init +3 (Dex); Spd 30 ft., climb 20 ft.; AC 19 [flat-footed 16, touch 13]
(+3 Dex, +6 natural); BAB +4; Grap +7; Atk 2 claws +7 melee (1d8+3
and paralyzing touch); SA paralyzing touch: SQ undead, damage re-
duction15/+1, infravision. perceiveinvisible, scent; ALNE; FacBefallen
Residents; SV Fort +2, Ref +6, Will +12; Str 17, Dex 17, Con —, Int 8,
Wis 16, Cha 14.

Skills: Climb +11, Hide +13, Listen +19, Search +7,
Sneak +13, Spot +18.

Feats: Toughened.

Paralyzing Touch (Su): Claw, Fort save (DC 16) or be
paralyzed for 1d4 rounds.

Dark Ice-Boned Skeletons (6): CR 3; Medium-size undead; HD
6d12; hp 39; Init +4 (Improved Initiative); Spd 30 ft.; AC 14 [flat-
footed 14, touch 10] (+4 natural); BAB +3; Grap +5; Atk 2 claws +5
melee (1d4+2 plus freezing touch); SQ undead, damage reduction 10/
+1, coldimmunity, resistance, see invisibility, infravision; Resist AR 10,
MR 10; AL OE:; Fac Befallen Residents: SV Fort +2, Ref +2, Will +5; Str
14, Dex 10, Con —, Int 6, Wis 11, Cha 1.

Skills: Hide +47, Listen +5, Spot +5. *Ice-bone skeletons
receive a +8 bonus on Hide checks in icy or snowy areas.




Freezing Touch (Su): Deals 1d8 additional points of cold
damage, plus chills and weakness; Fortitude save (DC 13)
or take 1 point of temporary Strength damage.

3-19. The Thaumaturge’s
Quarters(EL13)

The secret door that leads to this room is well concealed
(Search DC 25) and locked with an excellent lock (Pick
Lock DC 30). Only the Thaumaturge has a key to the door.

Once the PCs enter, read the following:

This chamber serves as the quarters of Menizzia, known
as the Thaumaturge, second in command of the Burning
Dead within Befallen. She has few luxuries, keeping only a
simple cot to sleep on, no chairs or tables, and only one
small chest to keep her belongings. She is attended at all
times by her own skeletal companion as well as 6 acolytes
(see Appendix One) and their skeletal companions.

The Thaumaturge is the senior Burning Dead necroman-
cer, second within the residents of Befallen only to Marnek
Jaull. She led the Burning Dead to the dungeon in a quest
to restore Jaull to life, and secretly hopes to lead him into
lichdom as well. She knows that Jaull must die in order for
her plans to come to fruition, and has pressured him to take
actions that might lead to his death. She constantly en-
courages him to attack the Befallen Commander, claiming
that she believes such a conflict will restore his lost power.
In truth, she hopes Jaull's death at the hands of the powerful
undead will complete the process of becoming a lich he
began centuries ago.

Tactics: The Thaumaturge believes in survival of the
fittest, but doesn't intend to allow her power base in
Befallen to be destroyed. If she hears or gets word of her
Theurges being attacked (in Area 3-14), she buffs herself
and her pet and then runs to assist them. If they are
destroyed before her arrival, she hides and waits for an
attack to be made on Jaull, then joins that battle.

The Thaumaturge is a much more melee-oriented com-
batant than most of the Burning Dead. She uses her pet and
any acolytes near her to hold off foes long enough to buff
herself and her pet (with intensify death), and then engages
in melee combat, targeting the weakest-looking foes first.

Treasure: All objects of value are on the Thaumaturge's
person.

Menizzia, the Female Gnome, Nec 13: CR 13; Small
humanoid [gnome]: HD 13d4+39: hp 85; Init +2 (Dex); Spd 20 ft.; AC
16[flat-footed 14, touch 13] (+1size, +2 Dex, +3 armor); BAB +6; Grap
+2; Atk +10/+6 melee (1d3+1, crit 19—-20/x2, Combine dagger), or +7
ranged; SA spells; SQ death mastery (restore undead), Greater Spe-
cialization (conjuration), infravision, gnome traits; Resist CR 3, DR 2;
AL OE; Fac Burning Dead; SV Fort +7, Ref +6, Will +12; Str 11, Dex 14,
Con 17, Int 20, Wis 14, Cha 10.

Skills: Channeling +21, Disable Device +12, Heal +8,
Knowledge (monster lore [undead]) +19, Knowledge (mys-
ticism) +19, Knowledge (religion) +9, Listen +6, Meditation
+21, Search +8, Spellcraft +21, Trade Skill (tinkering)
+13, Undead Empathy +16.

Languages: Gnome (4), Common (4).

Feats: Iron Will, Mystic Capacity (x2), School Special-
ization (conjuration), Spell Focus (conjuration), Weapon
Finesse (dagger).

Necromancer Spells Prepared (mana cost, modified for
Greater Specialization [conjuration]): Grim aura (4),
harmshield (14), haunting corpse (36), intensify death (8),
leach (12), leatherskin (14), major shielding (13), shock of
poison (16), siphon life (12), spirit armor (12).

Mana Pool: 133.

Possessions: Gossamer robes, embroidered black cape, Com-
bine dagger, flameless lantern, stalking probe (4 charges),
flask of firewater, finger bones (20), iron key (for the secret
door into Area 3-13), key ring (keys for all levels of
Befallen), 40 pp, 100 gp.

(buffed with grim aura, leatherskin, major shielding,

and spirit armor): hp 103 + 7d10 = ave. 141; AC 18 [flat-footed 16,

touch 13] (+1 size, +2 Dex, +5 armor); Grap +4; Atk +12/+8 melee

(1d3+1, crit 19—-20/x2, Combine dagger); SQ damage reduction 7/,

+2 magic saves; Resist CR 3, DR 2, MR 6.

Thaumaturge's Skeletal C ion(1), Type 7:CR —; Largeundead;
HD 12d12; hp 78; Init —1 (Dex); Spd 30('2.; AC14 [Flat.footeq 14, touch
8] (1 size, —1 Dex, +6 natural); BAB +6; Grap +14; Atk +7 melee
(2d8+6, crit 19—20/x2, Huge greatsword) and slam +7 melee (1d6+4);
Reach 10 ft.; SA magic attack +2; SQ damage reduction 10/+1, SR 15,
immunities, infravision, see invisible, undead; AL OE; Fac none; SV
Fort +4, Ref +3, Will +7; Str 17, Dex 7, Con —, Int 4, Wis 7, Cha 1.

Skills: Listen +9, Spot +9, Taunt +9.

Feats: Slam.
|humwh.n'g's Companion (buffed with intensify death): AC 18

[Flat-footed 16, touch 1???1(——] s(ize, —1Dex, +6 naturgl, +2 de)ﬂection,

+2 haste); Grap +17; Atk +10 melee (2d8+10, crit 19—20/x2, Huge

greatsword) and slam +10 melee (1d6+7); SQ haste (4) [1 extra attack

action every other round]; Str 25.

3-20.The TheurgePost(EL12)

This place is manned by the Burning Dead and dedicated
to caring for the needs and comforts of Marnek Jaull. One
Theurge and 4 acolytes are posted here at all times (see
Appendix One). They do not leave even if they hear
fighting in the outer chamber (Area 3-20), for their orders
are to stay put and work under pain of death. If anyone they
do not know enters the secret door from Area 3-7, how-
ever, they immediately cry a warning to Jaull and delay the
PCs so their master has more time to prepare himself.

This alcove contains a small stove, a few crates of
foodstuffs, various tools, and a few buckets catching water
that runs off the ceiling. Blankets sit in the western corner,
with ragged clothing in need of mending.




This is the chamber of Marnek Jaull, master necroman-
cer and lord of the Burning Dead within Befallen. He is
attended by 2 Theurges and 4 acolytes at all times (see
Appendix One), and keeps his skeletal pet ready as well.

Marnek is an ancient and wily gnome who has learned
much in his two lives. He was the original master of the
ancient Burning Dead, centuries ago, and is now master of
the offshoot group that resides in Befallen. In his first life,
he was a powerful necromancer who battled the elven
druids of Tunaria and watched while their homeland was
buried under the sands of the desert, created by his master,
Solusek Ro. With his vast necromantic powers, the gnome
assumed he would live forever as a lich. But Marnek
miscalculated the time he would need to complete the

ritual, and when he died suddenly in battle with the
paladins of Prexus, he had not finished the lichdom rituals
needed.

Marnek has the training points, skill points, and saves of
a 25th-level necromancer, and thus has far more feats and
higher stats, for instance, than a typical 15th-level gnome
necromancer. In all other regards, however, he is treated as
a 15th-level necromancer, This loss in power is of great
concern to him, naturally, and is the main reason he has not
yet left Befallen. The gnome master necromancer spends
every waking hour researching a way to restore himself to
his full glory, and is unwilling to risk announcing himself to
the world until he has succeeded.

This well-appointed chamber holds a richly carved bed,
a fine ebony table, seven comfortable seats, a large ward-
robe, and a small chest secured with an amazing quality lock
(Open Lock DC 40). Marnek is always in this room when
not attending to specific emergencies elsewhere, often
debating possible courses of action to restore his power with
the Theurges attending him.

Tactics: Marnek is likely to hear the PCs approaching
his room (assuming they fight any of the creatures in areas
3-7 or 3-20), giving him time to buff himself (or rather to
have his assistants buff him with whatever spells they might
have available to him, as he doesn't prepare many buffs). If
caught by surprise, he activates his ghostly blood-stained
boots to move through walls to reach a safer location (such
as Area 3-10 or 3-11), and then casts his buff spells.




Theurges and acolytes, Marnek can't be certain he is
powerful enough to face determined heroes head-on. He
remains close to a wall during a fight, and as soon as a fight
begins to turn against him, he resorts to guerilla tactics,
once again using his ghostly blood-stained boots or casting
shadow step to get out of reach of attackers.

Early in a fight, Marnek uses his powerful damage-
over-time (DOT) spells such as boil blood, eternity's
torment, and vampiric curse, along with a quickened
clinging darkness each round (with a Will DC of 21 and
amana cost of only 12). Ifopponents clump together, he
hits them with word of spirit. Marnek assumes that even
when he escapes through a wall, his DOT spells
will continue to kill his attackers long
after he has left the battlefield to
regroup for another raid.

Marnek always has a type 8 skel-
etal companionsummoned, and
depends on this aid to defend
him in combat. He uses inten-
sify death to make his
companion more dangerous
early in a fight, but makes no
effort to heal it with his re-
store undead ability unless
he is clearly winning a fight.
Instead, when the pet is
nearly destroyed, he casts
reclaim energy and then pos-
sibly escapes through a wall
with his boots. In his new
location, he summons a new
type 8 skeletal pet (costing only 44
mana due to his reanimation effi-
ciency Il focus effect) and prepares
for further combat.

Although Marnek is more than
willing to flee a particular area of
Befallenifa fight goesagainst him,
he does not leave the dungeon
itself even if near death. The
gnome believes the secret to re-
storing his lost power is hidden
somewhere within Befallen, and thus he can-
not risk allowing the dungeon to fall into the
hands of his enemies. His best tactics if over-
matched are to gather his allies for a unified assault
(if the PCs have left any of his allies alive), and to hide
himself somewhere until he has regained enough mana to
make another assault himself.

Treasure: In addition to the possessions Jaull and his
attendants have on their person, there are numerous items
of value within the room. Jaull's chest contains 2d4 minor
items and 1d3 major items whase nature is left to the GM
to determine as suitable rewards tailored to the PCs. The
furnishings of the room are of high enough quality to be
worth 6,000 gp, though it may prove difficult to cart them
out of Befallen. There are 3 portions of pickled drake (see
“Baking” in Chapter 6: Trade Skills of EverQuest: Game
Master's Guide) among the sumptuous foods in the room.

Even when prepared with buffs and attended by his loyal
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Marnek Jaull, Male Gnome, Nec 15 (25): CR 16; Small humanoid
[gnome] (3 ft., 6in.); HD 15d4+30; hp 67; Init +3 (Dex); Spd 20 ft.; AC
18 [Flat-footed 15, touch 14] (+1size, +3 Dex, +4 armor); BAB +7; Grap
+2; Atk +12/+8 melee (1d3, crit 19—-20/x2, Combine dagger). or +11
ranged; SA spells; SQ undying, death masteries (fear storm, restore
undead), Greater Specialization (alteration), infravision, gnome traits;
Resist CR 3,DR 2,FR 3, PR 2; AL OE; Fac Burning Dead:; SV Fort +13, Ref
+11, Will +15; Str 8, Dex 16, Con 15 (13), Int 27 (23), Wis 13 (11), Cha 15.

Skills: Channeling +28, Disable Device +10, Heal +20,
Knowledge (history) +15, Knowledge (monster lore
[undead|) +27, Knowledge (mysticism) +27, Knowledge
(religion) +27, Listen +14, Meditation +36, Search +10,
Sense Motive +7, Spellcraft +27, Trade Skill (tinkering)
+27, Undead Empathy +21.

Languages: Gnome (4), Common (4), Elder
Elvish (4), Old Erudian (4), Teir'Dal (4).
Feats: Mental Clarity, Mystic Ca-
pacity (x4), Quicken Spell, School

Specialization (alteration), Spell
Focus (alteration), Weapon Fi-
nesse (dagger).

Necromancer Spells Prepared
(mana cost, modified for reani-
mation efficiency items and
Greater Specialization [alter-
ation| ability): Boil blood (23),

cancel magic (5), clinging darkness

(quickened; 12), eternity's torment
(21), harmshield (14),mtensifydeath

(8). reclaim energy (1), shadow step
(2), spirit tap (22), Torba’s acid blast
(21), vampiric curse (22), word of spirit
(22).

Mana Pool: 240.

Undying (Su): The only way to
permanently destroy Marnek is de-
scribed in “The Ultimate Befallen
Quest.”

Possessions: Flowing black robe (re-
animation efficiency I), gnome-skin
belt, golden ear stud (extended afflic-
tion 1), ghostly blood-soaked boots, runed
cowl (reanimationefficiencyIl), Com-
bine dagger, sapphire (1,000 gp).

Marnek Jaull (buffed with leatherskin, major shield-

ing, and spirit armor): CR 16; Small humanoid [gnome] (3
ft., 6in.); HD 15d4-+30; hip 6%; Init +3 (Dex); Spd 20 ft.; AC 18
[flat-footed 15, touch 14] (+1 size, +3 Dex, +4 armor); BAB +7;
Grap +2; Atk +12/+8 melee (1d3, crit 17—20/x2, Combine dagger), or
+11ranged; SA spells; SQundying, death masteries (fear storm, restore
undead), Greater Specialization (alteration), infravision, gnome traits;
Resist CR 3,DR 2,FR 3, PR 2; AL OE; Fac Burning Dead; SV Fort +13,
Ref +11, Will +15; Str 8, Dex 16, Con 15 (13), Int 27 (23), Wis 13 (11), Cha

15,
ompanion (1), Type 8 (buffed with intensify death):

Marnek's Skeletal C
(R —; Large undead; HD 14d12; hp 71; Init —1 (Dex); Spd 30 ft.; AC 17
[Flat-footed 17, touch 12] (—1 size, —1 Dex, +7 natural, +2 deflection, +2
haste); BAB +7; Grap +17; Atk +12/+6 melee (2d8+12, crit 19—20/x2,
Huge greatsword) and slam +12 melee (1d6+8); Reach 10 ft.; SA magic
attack +3; SQ haste (4), damage reduction 10/+1, SR 16, immunities,
infravision, see invisible, undead; AL OE; Fac none; SV Fort +4, Ref +3,
Will +10; Str 26, Dex 7, Con —, Int 5, Wis 7, Cha 1.

Skills: Listen +11, Spot +11, Taunt +12.

Feats: Slam.




Undeador Berallen

Many of the undead found within Befallen are the result
of the dark power of that place. These creatures, referred to
as “dark undead” to distinguish them from other sorts (for
instance, "dark skeletons” or “dark zombies”), differ from
normal undead or summoned pets of their kind in three
important respects.

First, dark undead are always of orderly evil alignment.

Second, dark undead cannot wander far from Befallen —
their maximum range is no more than 100 feet by daylight,
though this extends to a mile at night. Dark undead forced
past this limit, or caught too far from Befallen when the sun
rises, turn to dust. Their essence, however, travels back to
their lair, allowing them to reconstitute their form in 1d4
days.

Third, dark undead are more intelligent than typical
creatures of their kind. All have an Intelligence score of at
least 6, and some are considerably smarter than that. Along
with this heightened intelligence is more free will and an
ability to plan that far surpasses that demonstrated by
normal low-level undead. Although the skeletons found
throughout Befallen are far from geniuses, they do learn
from past mistakes and can plan to take advantage of an
enemy’s weaknesses. For the purposes of the Undead Em-
pathy skill, dark undead are considered to be intelligent
(and therefore a character must be of a level equal to at least
twice the dark undead's CR to use Undead Empathy).

Many of the dark undead within Befallen are skeletons of
varying power levels. These conform in most respects other
than Intelligence to necromancers’ pets. Unlike true nec-
romancer pets, though, these skeletons are not summoned,
instead being created by the powerful evil magic that
surrounds Befallen. These are listed as “Skeleton, Type X,"

where "X” is a necromancer pet’s type number as presented
on pages 201-204 of EverQuest: Monsters of Norrath.

Neophytes
Neophytes are amateur clerics or necromancers who
wish to be accepted as part of the Burning Dead, but who
have yet to master either their own powers or the political
backstabbing of the Burning Dead. Though only necro-

mancers are likely to advance into the ranks of the Burning
Dead, there are cleric, shadow knight, and necromancer
neophytes within Befallen. Necromancer neophytes are
sometimes accompanied by their type 1 skeletal pets
(EverQuest: Monsters of Norrath, p. 202).

Cleric Male and Female Humans, Cir 1: CR 1; Medium-size

humanoid [human]; HD 1d8+2; hp 6; Init +0; Spd 30 ft.; AC 15 [Flat-
footed 13, touch 10] (+3 armor, +2 shield); BAB +0; Grap +1; Atk +I
melee (1d8+1, heavy mace), or +0 ranged: SA spells; AL OE; Fac
Befallen Residents; SV Fort +3,Ref +0, Will +4; Str 13, Dex 10, Con 14,
Int 8, Wis 15, Cha 12.

Skills: Channeling +4, Heal +4, Knowledge (monster

lore [undead|) +0, Knowledge (religion) +1, Meditation
+4, Spellcraft +1.

Languages: Common (4).

Feats: Combat Casting,

Cleric Spells Prepared (mana cost): Courage (2), lull (2),
minor healing (2), spook the dead (2), strike (2), yaulp (1).
Note: These clerics have only 6 spells prepared because
they do not yet know 8 spells.

Mana Pool: 4.

Possessions: Studded leather armor, large wooden shield,
heavy mace, clerical vestments.

Cleric Neophytes (buffed with courage): hp 7; AC 16 [flat-footed
14, touch 11] (+3 armor, +2 shield, +1 divine).

Necromancer (A), Male and Female Gnome, Nec 1: CR 1
Small humanoid [gnome]; HD 1d4; hp 2; Init +3 (Dex); Spd 20 ft.; AC
15 [flat-footed 12, touch 14] (+1 size, +3 Dex, +1 armor); BAB +0; Grap
—6; Atk —1 melee (1d3—2, crit 19—20/x2, dagger), or +4 ranged; SA
spells; SQ infravision, gnome traits; AL OE; Fac Burning Dead; SV Fort
+1, Ref +3, Will +2; Str 6, Dex 16, Con 10, Int 18, Wis 10, Cha 12,

Skills: Channeling +8, Heal +1, Knowledge (monster
lore [undead|) +8, Knowledge (mysticism) +8, Knowledge

(religion) +5, Listen +1, Meditation +8, Search +5,

Spellcraft +8, Trade Skill (tinkering) +6, Undead Empa-

thy +3.

Languages: Gnome (4), Common (4).
Necromancer Spells Prepared (mana cost) : Cavorting bones

(3), coldlight (2), endure cold (3), invisibility to undead (6),

lifetap (2), minor shielding (2), siphon strength (1). Note:

These necromancers have only 7 spells prepared because

they do not yet know 8 spells.




Mana Pool: 8.
Possessions: Cloth armor, dagger, robe, finger bones (10).
Necromancer (A) (buffed with minor shielding): hp 4;
AC 16 [flat-footed 13, touch 14] (+1 size, +3 Dex, +2 armor).

Necromancer (B), Male and Female Erudites, Nec 1: CR
1; Medium-size humanoid [Erudite]; HD 1d4+1; hp 3; Init +0 (Dex); Spd
30ft;AC10;BAB +0; Grap —2; Atk —2 melee (1d3—2, crit 19— 20/x2,
dagger), or +0 ranged; SA spells; SQ poor night-vision, Erudite traits;
AL OE; Fac Burning Dead; SV Fort +2, Ref +0, Will +4; Str 6, Dex 10,
Con 12, Int 20, Wis 14, Cha 11.

Skills: Channeling +9, Heal +5, Knowledge (monster
lore [undead]) +9, Knowledge (mysticism) +9, Knowledge
(religion) +7, Meditation +9, Search +6, Spellcraft +9,
Spot +3, Trade Skill (pottery) +6, Undead Empathy +4.

Languages: Erudite (5), Common (5).

Necromancer Spells Prepared (mana cost) : Cavorting bones
(3). coldlight (2), endure cold (3), invisibility to undead (6),
lifetap (2), minor shielding (2), siphon strength (1). Note:
These necromancers have only 7 spells prepared because
they do not yet know 8 spells.

Mana Pool: 10.
Possessions: Dagger, robes, hooded cloak, finger bones

(10).

Necromancer Neophytes (B) (buffed with minor shielding):hp 5; AC
12 [flat-footed 12, touch 10] (+2 armor).

Shadow Knight Male and Female Erudites, Shd 1: CR 1;
Medium-size humanoid [Erudite]: HD 1d10+1; hp 6; Init +1 (Dex); Spd
30 ft.; AC 15 [flat-footed 14, touch 11] (+1 Dex, +4 armor); BAB +1;
Grap +2; Atk +2 melee (2d6+1, crit 19—20/x2, greatsword), or +2
melee (1d6+1, light mace), or +2 melee (1d3+1, 19—-20/x2, dagger), or
+2 ranged; SA harm touch (3 hp; Fort half, DC 13); AL OE; Fac Burning
Dead; SV Fort +3, Ref +1, Will +1; Str 12, Dex 12, Con 13, Int 16, Wis 10,
Cha 8.

Skills: Bluff +3, Intimidate +3, Knowledge (monster lore
[undead]) +7, Knowledge (mysticism) +7, Taunt +3,
Undead Empathy +1.

Languages: Erudite (4), Common (4).

Possessions: Chain shirt, greatsword, light mace, dagger,
adventurer clothes.

Apprentices

Apprentices are those dark spellcasters who have mas-
tered the basics of their craft. Human apprentices are
generally those who come here with some knowledge of the
craft already, so they tend to stick together (and to be
ostracized by the gnome and Erudite apprentices who have
been around for a while). Those of all races, though, can be
found throughout the upper level of Befallen, busy plotting
to take control of it from Sedrit Hague and trying to curry
favor from the more senior residents of Befallen. On lower
levels, they serve as messengers and manual laborers, occa-
sionally receiving training in return to further their own
skills.

Apprentices encountered on Levels 2 or 3 of Befallen are
used to seeing strange creatures and emissaries coming
through to speak to one of the stronghold’s masters, and
rarely bother anyone they encounter, If a group is obviously
out of place, the apprentices might mention them to one of
the Theurges, resulting in a small party being sent to
investigate. An obviously foreign group that was badly

injured might even inspire a group of apprentices to attack,
but only if victory seemed assured. If encountered with a
more powerful denizen (including free-willed undead), the
apprentices obey the senior denizen's commands.

Most apprentices are necromancers, but a few shadow
knights have attained this position as well. There are no
apprentice clerics in Befallen. Necromancer apprentices
are often accompanied by their type 2 skeletal pets
(EverQuest: Monsters of Norrath, p. 202).

Necromancer Apprentices (A), Male and Female Gnome, Nec 3: (R
3; Small humanoid [ gnome]; HD 3d4; hp 7; Init +3 (Dex); Spd 20 ft.; AC
15 [flat-footed 12, touch 14] (+1 size, +3 Dex, +1 armor); BAB +1; Grap
—5; Atk +0 melee (1d3—2, crit 19-20/x2, dagger), or +5 ranged; SA
spells; SQ death mastery (restore undead), infravision, gnome traits;
Resist CR 1, DR 2; AL OE; Fac Burning Dead; SV Fort +2, Ref +4, Will
+3; Str 6, Dex 16, Con 10, Int 18, Wis 10, Cha 12.

Skills: Channeling +10, Heal +4, Knowledge (monster
lore [undead]) +10, Knowledge (mysticism) +10, Knowl-
edge (religion) +6, Listen +1, Meditation +10, Search +5,
Spellcraft +10, Trade Skill (tinkering) +6, Undead Empa-
thy +7.

Languages: Gnome (4), Common (4).

Feats: Spell Focus (conjuration).

Necromancer Spells Prepared (mana cost): Clinging dark-
ness (3), coldlight (2) , endure cold (3), fear (7), leering corpse
(7), lifespike (3), minor shielding (2), poison bolt (5).

Mana Pool: 24.

Possessions: Cloth armor, dagger, fur-lined robe, finger
bones (10), 3d10 gp.

Necromancer tices (A) (buffed with endure cold and minor
shielding): hp 7; AC 16 [flat-footed 13, touch 14] (+1 size, +3 Dex, +2
armor); SQ +2 cold saves; Resist CR 7, DR 2.

Necromancer Apprentices (B), Male and Female Humans, Nec 3: CR
3; Medium-size humanoid [Erudite]; HD 3d4+3; hp 10; Init +1 (Dex);
Spd 30 ft.; AC 12 [flat-footed 11, touch 11] (+1 Dex, +1 armor); BAB +1;
Grap +1; Atk +1 melee (1d10, morningstar), or +2 ranged; SA spells; SQ
death mastery (fear storm): Resist (R I; AL OE; Fac Burning Dead; SV
Fort +3, Ref +2, Will +3; Str 10, Dex 12, Con 12, Int 16, Wis 11, Cha 10.

Skills: Channeling +12, Heal +3, Knowledge (monster
lore [undead]) +9, Knowledge (mysticism) +9, Knowledge
(religion) +6, Listen +2, Meditation +9, Search +4,
Spelleraft +9, Undead Empathy +6.

Feats: Combat Casting, Skill Talent (Channeling).

Languages: Common (4).

Necromancer Spells Prepared (mana cost): Clinging dark-
ness (3), coldlight (2), fear (7), grim aura (4), leering corpse
(7), lifespike (3), minor shielding (2), poison bolt (5).

Mana Pool: 18.

Possessions: Cloth armor, morningstar, heavy fur robes,
finger bones (10), 1d100+100 gp.

Necromancer ices (B) (buffed with grim aura and minor
shielding): hp 5; AC 13 [flat-footed 12, touch 11] (+] Dex, +2 armor);
Grap +3; Atk +3 melee (1d10, morningstar).

Shadow Knight Apprentices, Male and Female Erudites, Shd 3: CR 3:
Medium-size humanoid [Erudite]; HD 3d10+3; hp 17; Init +1(Dex); Spd
30 ft.; AC 15 [Flat-footed 14, touch 11] (+1 Dex, +4 armor); BAB +3;
Grap +4; Atk +5 melee (2d6+1, crit 19—-20/x2, greatsword), or +4
melee (1d6+1, light mace), or +4 melee (1d3+1,19—20/x2, dagger), or
+4 ranged; SA harm touch (7 hp; Fort half,DC 14); SQ +2 disease saves;
Resist CR 3, DR 3; AL OE; Fac Burning Dead; SV Fort +4, Ref +2, Will
+2; Str 12, Dex 12, Con 13, Int 16, Wis 10, Cha 8.




Skills: Bluff +5, Intimidate +5, Knowledge (monster lore
[undead]) +9, Knowledge (mysticism) +7, Taunt +5, Trade
Skill (blacksmithing) +5, Undead Empathy +2.

Languages: Erudite (5), Common (4).

Feats: Weapon Focus (greatsword).

Possessions: Chain shirt, greatsword, light mace, dagger,
fur-lined cloak, adventurer clothes.

AcolytesorEvil

Acolytes of Evil are the lowest rank of the Burning Dead,
and are either apprentices who have proved their worth or
the hand-picked students of Theurges. Acolytes can be
found on all levels of the dungeon, running errands, cook-
ing food, carrying out waste, and bringing in supplies. They
are often accompanied by one or two apprentices when
undertaking such tasks, though not always. Acolytes are
always accompanied by their type 3 skeletal pets (EverQuest:
Monsters of Norrath, p. 202).

Acolytes are always looking to prove themselves to the
Theurges, but not at the cost of their own lives. Should a
group of acolytes come across obvious intruders who seem
weaker than themselves, they may attack, but if unable to
achieve victory quickly surrender. In such a case they make
any promise they must to remain alive, but lie about any
important information and betray their captors as soon as
possible.

Necromancer Acolytes (A), Male and Female Gnome, Nec 6: CR 6;
Small humanoid [gnome]; HD 6d4; hp 15; Init +3 (Dex); Spd 20 ft.; AC
15 [Hat-footed 12, touch 14] (+1 size, +3 Dex, +1 armor); BAB +3; Grap
—3; Atk +2 melee (1d3-2, crit 19-20/x2, dagger), or +7 ranged; SA
spells; SQ death mastery (restore undead), infravision, gnome traits;
Resist CR 3,DR 2; AL OE; Fac Burning Dead; SV Fort +3, Ref +5, Will
+5; Str 6, Dex 16, Con 10, Int 19, Wis 10, Cha 12.

Skills: Channeling +13, Heal +4, Knowledge (monster
lore [undead]) +13, Knowledge (mysticism) +13, Knowl-
edge (religion) +8, Listen +2, Meditation +13, Search +5,
Spelleraft +13, Trade Skill (tinkering) +8, Undead Empa-
thy +10.

Languages: Gnome (4), Common (4).

Feats: School Specialization (conjuration), Spell Focus
(conjuration).

Necromancer Spells Prepared (mana cost) : Bone walk (13),
clinging darkness (3), coldlight (2), fear (7), leach (12), lesser
shielding (4) , mend bones (4), poison bolt (5).

Mana Pool: 48.

Possessions: Cloth armor, dagger, fur-lined robes, finger
bones (20), 6d10 gp.

Necromancer Acolytes (A) (buffed with lesser shielding): hp 22; AC
17 [flat-footed 14, touch 14] (+1 size, +3 Dex, +3 armor); SQ +1 magic
saves; Resist CR 3,DR 2, MR 4.

Necromancer Acolytes (B), Male and Female Dark Elves, Nec 6: CR
6; Medium-size humanoid[dark elf ]; HD 6d4; hp 15; Init +2 (Dex); Spd
30 ft.; AC 14 [Flat-footed 12, touch 12] (+2 Dex, +2 armor); BAB +3;
Grap +2; Atk +2 melee (1d8—1, crit x3, spear), or +5 ranged; SA spells;
SQdeathmastery (rebuke undead [5/day]), ultravision, dark elf traits;
Resist CR 2, MR 1; AL OE; Fac Burning Dead; SV Fort +3, Ref +4, Will
+5; Str 8, Dex 14, Con 10, Int 18, Wis 10, Cha 14.

Skills: Channeling +13, Hide +11, Knowledge (monster
lore [undead]) +13, Knowledge (mysticism) +13, Knowl-
edge (religion) +8, Listen +2, Meditation +13, Search +5,

Spelleraft +13, Trade Skill (tailoring) +7, Undead Empa-
thy +14.

Languages: Teir'Dal (4), Common (4).

Feats: Combat Casting, School Specialization (alter-
ation), Skill Talent (Undead Empathy).

Necromancer Spells Prepared (mana cost): Bonewalk (13)
clinging darkness (3), grim awra (4), lesser shielding (4),
lifespike (3), poison bolt (5), siphon strength (1), vampiric
embrace (5).

Mana Pool: 48.

Possessions: Raw silk armor, spear, fur-lined robes, finger
bones (20), 6410 gp.

Necromancer Acolytes (B) (buffed with grim aura, lesser shielding,
and vampiric embrace); hp 22; AC 15 [Flat-footed 13, touch 12] (+2
Dex, +3 armor); Grap +4; Atk +4 melee (1d8—1 plus vampiric embrace

[Proc DC 20, +2 magic damage]. crit x3, spear); SQ +1 magic saves;
Resist MR 4.

Theurges

Theurges are ranking members of the Burning Dead,
masters of the necromantic arts who have proven both
their power and loyalty to the order. They are loyal to the
Thaumaturge and Marnek Jaull (and most would be hard
pressed to choose between the two). However, most
Theurges also have plans and plots of their own, and have
no desire to die needlessly. If in the presence of a powerful
leader or undead, Theurges fight to the death to prove their
loyalty, but when separated from such influences are far
more likely to flee or bargain for their lives if clearly losing
a fight.

Theurges are always accompanied by a well-armed type
6 skeletal pet (EverQuest: Monsters of Norrath, p. 202).
Tharﬁ;chonmofme&rningDead,MdeandFmde

Gnomes, 11: CR 11; Small humanoid [gnome]; HD 11d4; hp 31; Init +3

(Dex); Spd 20 ft.; AC 17 [Flat-footed 14, touch 14] (+1 size, +3 Dex, +3
armor); BAB +5; Grap —1; Atk +5 melee (1d6—2, masterwork light
mace), or +7 ranged; SA spells; SQ death mastery (restore undead),
infravision, gnome traits; Resist CR 3, DR 2; AL OE; Fac Burning Dead;
SV Fort +5, Ref +6, Will +7; Str 6, Dex 16, Con 10, Int 20, Wis 10, Cha
12

Skills: Channeling +19, Disable Device +11, Heal +4,
Knowledge (monster lore [undead]) +17, Knowledge (mys-
ticism) +17, Knowledge (religion) +9, Listen +4, Meditation
+19, Search +8, Spellcraft +19, Trade Skill (tinkering)
+12, Undead Empathy +15.

Languages: Gnome (4), Common (4).

Feats: Dodge, Iron Will, Mystic Capacity, School Spe-
cialization (conjuration), Spell Focus (conjuration).

Necromancer Spells Prepared (mana cost): Animate dead
(33), cancel magic (5), dominate dead (17) , harmshield (14)
heart flutter (16), shielding (8), shock of poison (17), siphon
life (12), word of shadow (14).

Mana Pool: 113.

Possessions: Gossamer robes, embroidered black cape, mas-
terwork light mace, flameless lantern, stalking probe (1d4
charges), flask of firewater, finger bones (20), 150 gp.
Theurge (buffed with shielding): hp 43; AC 18 [flat-footed 15, touch

15%(8-1 size, +3 Dex, +4 armor); SQ +1 magic saves; Resist CR 3, DR 2,
MR 6.




GhostSkull

Tiny Undead (Incorporeal)
Hit Dice: 4412 (26 hp)
Initiative: +6 (+2 Dex, +4 Improved Initiative)

Speed: Fly 20 ft. (good)

AC: 15 (+2 size, +2 Dex, +1 deflection)
Attacks: —

Damage: —

Face/Reach: 21/2ft.by 21/2 £t./0 ft.

Special Attacks:  Pass through, flash of light

Special Qualities:  Incorporeal, see invisible, ultravision, undead
Saves: Fort +1, Ref +3, Will +6

Abilities: Str —, Dex 15, Con —, Int 14, Wis 15, Cha 12

Skills: Hide +13, Knowledge (local lore) +7, Knowl-
edge (monster lore [undead]) +7, Knowledge
(mysticism) +9, Listen +11, Spot +11, Undead

Empathy +7
Feats: Alertness, Dodge, Improved Initiative
Climate/Terrain: ~ Any
Organization: Solitary
Challenge Rating: 4
Treasure: None
Alignment: Always neutral evil
Advancement Range: 5 HD (Small)
Faction: None
Oescription

Ghost skulls are unusual undead that take the appear-
ance of a translucent human skull with bright, green-tinted
light shooting from their eye sockets. They can dim this
light at will, but never to less than the brightness of a
candle; alternately, they can make the light bright enough
to illumine a 40-foot radius.

A ghost skull is capable of conversation and, being quite
smart, capable of discussing a variety of topics (most speak
Common). Ghost skulls retain much of their memory of
their previous life, and, perhaps out of some twisted recol-
lection of familial attachment, may establish amicable
relationships with necromancers, shadow knights, or the
like.

Combat

Ghost skulls have few offensive options. If attacked, they
generally rely on blinding opponents and howling to at-
tract nearby allies. A ghost skull always attempts to blind
any creature that attacks it, but doesn't pursue targets that
flee. If it cannot summon allies or successfully blind its
attackers, it can move through attackers, disrupting their
bodies in its wake.

Pass Through (Ex): As an attack action during its turn
each round, the ghost skull can literally pass through its
opponents; it merely has to move through the opponents'
spaces to do so. The pass through deals 1d6 points of magic
damage, and the opponent must make a Fortitude save (DC
13). On a successful save, there is no additional effect, but
if the save fails, the target is interrupted. (An interrupted
creature loses 1 action and cannot cast spells on its next

turn; if a spellcaster is interrupted whiles casting a spell,
that spell fails.)

Opponents targeted by this attack can attempt attacks of
opportunity, but these incura -4 penalty. If they choose not
to make attacks of opportunity, opponents can attempt a
Reflex save (DC 14) for half damage.

Flash of Light (Su): At will as a free action, once per
round, as the spell of the same name cast by a 4th-level
cleric.

Incorporeal (Ex): Only harmed by other incorporeal
creatures; +1 or better weapons; spells, spell-like or super-
natural effects. Immune to nonmagical attacks, natural
fires, cold, or acid, and has a 50% chance to ignore any
damage from a corporeal source, except force effects. Can
pass through solid objects at will. Cannot be tripped or
grappled by corporeal creatures. Doesn't leave footprints,
has no scent, and makes no noise unless it wishes.

See Invisibility (Su): A ghost skull can see invisible
objects and creatures normally, even those protected by
muisibility to undead.

Undead: Immune to poison, sleep, paralysis, stunning,
death magic, and disease. Not subject to critical hits,
subdual damage, ability damage, energy drain, or death
from massive damage trauma. Immune to any effect that
calls for a Fortitude save to resist unless the effect specifi-
cally targets objects. Not affected by attacks or spells of a
mind-influencing nature.

Skills: Ghost skulls suffer a —4 penalty to Hide checks
because of their glowing eyes.
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The Lich of Marnek Jau

Halwain feared he and his barbarian companion — no, his friend — Vagner were too late. The countless undead and other
dark foes they'd faced had delayed them too long.

Yes, the two had returned — this time wiser and better-prepared than before, and now with allies, as well: the powerful
enchantress Arrialla, whose brother's ghost the cleric and warrior had put to rest just a few months ago; the wily rogue Dandaek,
who had proven himself to be trustworthy when, impossibly, he slipped deep into the lands near Castle Mistlemoore so that
this evil a continent away might be put finally torest; and Altora, a comely young bard they met in Freeport who'd shared several
adventures with them (and, to Halwain's mind, had shared other kinds of companionship with Vagner). The five were all
injured to some extent and drained of nearly all the vitality that powered their magic, but they were undeterred.

The last handful of what had been a host of undead and necromancers now stood between them and the final recesses of
despoiled Befallen. Halwain watched as, sword in each hand, battling at a pace that had not slackened for hours, Vagner
shattered the bones of a skeleton that stood half again his height and wielded a sword longer even than that.

Using a trick she had learned in Freeport, Arrialla hypnotized a ghoul magus, and the half elf Altora promptly cut him down.
The swirl of motion suddenly concluded when Vagner deflected a thrust that allowed Dandaek to step behind a lanky ghoul
and deliver a staggering blow. Almost immediately, the crescendo of incantations and war-cries ceased.

Silence.

Halwain shook his head, muttering, as he once again hefted his holy symbol, the white healing hand of Rodcet Nife. “This
is not good.” Absently using his magic to close an oozing wound on Altora's forearm, the cleric did not see the others’ confused
glances.

“Not good?" rumbled Vagner as he eyed the heaped piles of fallen foes.

Halwain looked up at the Northman's questioning growl and said in ominous tones, “We've finished the enemies, but the
chanting has ended as well. We're too late.”

The heroes were vitalized, and they quickly strode the length of a final vacant hallway. As they stepped past the threshold
into the chamber beyond, six small figures clad in black robes turned to face them. Cackling laughter behind the figures caused
them to part, and, as they did so, another small figure was revealed.

“Marnek Jaull lives again!” it squealed.

Halwain glanced at Vagner, Altora, and Dandaek. Catching their eyes, he nodded almost imperceptibly; the other three
sheathed their usual weapons and carefully withdrew black daggers inscribed with golden runes.

Next, the cleric whispered to Arrialla, “The phylactery.” He saw that the small box was already in her hands.

Then, the final battle began.
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VillainsComeBut
Never Leave

Once it was a fortress temple for the paladins of Marr, but only evil

now lurks in Befallen. A primal, nameless evil that calls to its own,

bringing Norrath’s most fiendish villains to its depths — only to rob

them of their sanity and add their malevolence to its own growing

power. How long will this accursed place throw its shadow
over the Commonlands?
How long until heroes rise to the challenge of redeeming

these once holy grounds?
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100% compatible with 3ro edition

rantasy role-playing rules

A campaign adventure for the EverQuest Role-Playing Game or any
3rd edition fantasy game with challenges appropriate for characters
levels 4 to 15.
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