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INJ.RODUCTION 
We spend a lot of time dnvmg on the freeway. We dnve the same highways 
and roads on a da1ly bas1s, and know them like the backs of our hands In our 
mmds, we can VIsualize a map of our world; streets, landmarks, shops, schools, 
mov1eplexes. We have 1t all mapped out, up to a pomt There's always some bit 
of scenery that we tend to gray out, to leave off the map. It might be an area m 
the m1ddle of town - a neighborhood we've never dnven through. For some, the 
boundary IS the ocean For others, 1t may be the woods or the hills. It might be 
a lake or a nver, maybe a pomt on the honzon that blinks out mto nothmgness. 
There are llm1ts to the topography of our lives. We don't always know what lies 
over a mountam range or beyond a swampy field We can't see far enough; our 
VISIOn IS blocked Maybe we don't care. 

There are places m between the places we know, Places we've never 
explored, and never will They aren't on the beaten path, so there must not be 
anything good there for us to see or experience Otherwise, the freeway would 
lead there. Right? There would be a s1gn or somethmg But there 1sn't There's 
nothmg. And if there were, we'd still rather go to the mall or that mce summer 
place we always go to. 

But 1magme that we take a day tnp - over the mountams that have no real 
roads. Down a back road we always figured led to nowhere Through a forest to 
the other Side. Just to see. 

And when we do that, we find a town. Just a town. Not Count Dracula's castle 
or anythmg, JUSt a place. It looks pretty much like any spot off the beaten path. 

N1ce enough to stop m for lunch or take a stroll down Main Street We don't plan 
on staymg long, because the streets 1n th1s place probably roll up after dark. 

But what 1f we dec1de to hang around, maybe wa1t until after dark and then 
walk around a little? Just walk out mto the darkness, past the streetlamps' glow, 
around the back of a darkened bUilding. 

These aren't JUst places we would never thmk to go, we wouldn't be caught 
dead there. 

There are thmgs happening there while people are m the1r homes, brushmg 
the1r teeth, snug m their beds. Thmgs gomg on outside m the darkness that 
absolutely no one has a clue about Thmgs no one would want to know. Thmgs we 
keep locked away m a part of ourselves we'd rather not deal w1th, ever. Thmgs we 
somet1mes dream about, but forget the moment we wake. 

lmagme you're l1vmg m that world. You're m that place you never knew 
ex1sted, you're m the dark there, now. It's cold Leaves blow past your face. 

And things are coming out of the darkness Somethmg flappmg overheard 
Somethmg pale movmg behind a tree A car backfinng in the distance. tw1ce? 
Followed by a solitary inhuman cry. 

Now shapes you can't qUite make out are movmg through the shadows 
between the streetlights, hunched, shambling 

You're m 1t now; you're there You're m the heart of that grey unknown place. 
Welcome to Pac1fic City. You're m the Nocturnals' world now. 



A WORD ON THIS BOOK 
If YOU ARI NOT A GAMIR 
BY D~N BRERETON 
Some of you may think you know what this book is. That is, you're pretty sure you 
know why you picked 1t up. You've read the Nocturnals graphic novels and comics 
and you want to know more about them and their world. Maybe you're also a gamer 
who can't wait to plug the Noes into a new campaign for Mutants & Masterminds. 

If you are either of these people, thank you for hopping on board. You're in 
good hands, and you won't be disappointed, I assure you. 

If you are a comics reader who is thmking, this is a role-playing game thing, 
why should I care? I WROTE THIS SECTION JUST FOR YOU. 

You're holding the Nocturnals bible, brethren. 
Let me tell you why you need this book. Because you love the Nocturnals, and 

you can't get enough of them. Because you love stories and adventures and cool 
art and new places and characters - you want to be transported, and you need 
the Nocturnals' world to escape to. 

Maybe you're thinking, "This isn't a comic, it's some kind of rule book." I 
love you, but you're wrong. There are no rules or regulations here. Just pure pulp 
- 100% pure meat and substance. True, this isn't a comic. Even though there is 
a new comic-book story inside, with new villains and a new storyline, it's not a 
graphic novel. It's not a complete story. 

The good news is: It isn't supposed to be. You can relax and enjoy it for what 
it is. And it is considerable. 

This is not a bunch of recycled stuff. The artwork in this book that isn't new 
to print is being shown free of word balloons, unrestrained by the limits of comic 
printing quality, unrestricted by the sequential form. We want you to see the art you 
fell in love with again in a way you can really appreciate. We are not recycling old 
stuff; we are revisiting old friends in a new format The new illustrations in this book, 
by me and the fine illustrators I personally asked to be part of this project, are not 
just eye-candy for Nocturnals junkies; there are moments of history recorded here 
that would never have seen the light of day. We're not just telling you, we're 
showing you. You don't know how excited I was about depicting Starfish's 
"tadpole" state, or Polychrome before she became a ghost. It's only here. 

The text material printed here isn't JUSt stuff we culled from old 
stories- the material here is expanded, explained, revealed. You will 
learn things about the Nocturnals in this book that you never have 
seen in a Nocturnals comic. That's not to say it's not important; 
it's to say that Midnight Companion is as integral to the 
Nocturnals saga as Black Planet. To ignore this volume or 
its contents is to ignore a huge chunk of their story. The 
beauty of this volume is that things I have never had 
the opportunity to bring forth truly belong here, 
but will also open up your understanding of the 
stories you already know. 

What is important to realize is this has 
never been done before; no comic book­
based sourcebook or compamon gUide 
has let the readers in on as many 
secrets as we are going to here. 
And it's all me - it's all coming 
from the horse's mouth. 

I never planned on 
revealing half the origins, 
legends, and secrets in 
this book. I'm killing 

••• 

myself over it now; I could have gone on for years redefining and reshaping the 
origins and histories, changing my mind, hemming and hawing. For Midnight 
Companion I had to set it in stone for all to see. I'm usually so stingy with details 
concerning these characters, and here I went and gave up my ace in the hole. Yet 
it needed to come out if this book was to mean anything. The stories, secrets, and 
characters I have waiting in the wings - they had to surface. In this book you'll 
not only discover new things about the Nocturnals you know; you're going to meet 
Nocturnals who would never have seen the light of day if not for this book. New 
Nocturnals! Imagine it! The mind boggles. The possibilities, the questions that 
will be raised in the wake of this are staggering to me- I know I am in for it: The 
flood of questions, the stream of requests .... I must have been a fool to open the 
vaults and let this stuff out. You'll love it, but wait till you see Firefly or Kane ... 
you're going to think I went crazy. 

Better yet, you're going to think you died and went to Pacific C1ty. 
If an 1ssue of the Nocturnals comic has ever opened up your 

brain and given you the food of the mind that images and 
story will do, you're in for a feast that is open-ended. I 
guarantee you will be thumbing through th1s book 
for years to come - it will never be finished. 
It doesn't end: It lives and breathes. It 
is food for the mind and soul, and 
for that part of you that needs 
monsters and cute spooky 
gals and full moons. 

You're holding the 
Nocturnals bible, 
brethren. 

-db 





SKETCHBOOK: PHil NOTO 

"One of the big thrills of meeting Phil Note several years ago was to Jearn he had 
sketched some Nocturnals for fun. I Jove his 1960s movie poster elegance and snap! 
His study of Doc suggests a younger Jess care-worn scientist, in a time before war and 
the Joss of his wife, Abyss. His Starfish is both nubile and dangerous, a persistent trait 
of the Note Girl." · db 







THI STORY SO FAR 
Over half of all hvmg thmgs ex1st in darkness. They hunt, work. and surv~ve by 
the phases of the moon and the light of the stars, or nav1gate by strange senses 
underground. In Jungles the mght is th1ck w1th the1r chatter. The hills echo with 
the cnes of mght b1rds and coyotes. On the outskirts of town, bats screech above 
streetlamps and mewhng tomcats prowl poorly lit alleys In the city, dogs bark, 
cars backfire, and s~rens wa1l We hear, we sometimes see, but we're blissfully 
1gnorant Beneath those sounds, underneath the fabnc of what we weakly 
perce1ve as "mghtt1me." there exists another world It's th1s underbelly of night 
that we dare not face. We choose not to accept 1t; we sleep soundly having never 
given it another thought It's cold, irrational, and illusive; its layers of shadow 
conceal our deepest unnamed fears, places in ourselves where cannot, dare not, 
look. The Nocturnals live in these shadows, pitching themselves into wars that are 
fought and won while we sleep. The Nocturnals thrive in our dreamtime, for their 
adventures are wilder than our dreams, and nearly as secretive. 

BlACK PlANIT 
The story begins in the bowels of the Narn K Laboratory's genetic research facility, 
colloquially known as "the Monster Shop," on the outskirts of the mysterious 
Northern California town of Pacific City. Komodo, a human-reptile hybrid, flees 
through the sewers, seeking freedom from his would-be masters, who shredded his 
wings the last time they caught him trying to escape. Komodo is soon confronted 

by a scarf-shrouded agent of the Monster Shop leading three synthetics: golems 
made of genetically engineered flesh and plastic. After tearing one of the 
synthetiCS to pieces, the wounded Komodo is unexpectedly assisted in his escape 
by a phenomenally accurate undead gunman wearing a pointed witch's hat 

In nearby 'Peril City", gangsters meet to determine who will control the 
criminal rackets in the surrounding cities. Tony Zampa, son of Don Lupo Zampa, 
thinks he should be the next in charge - but the old guard and the hybnd 
Raccoon, Procyon Cleanhands, have other ideas. One of Tony's trusted synthetics 
is actually in the employ of the Raccoon and turns on him at a key moment After 
removing Tony from the picture, the Raccoon sends the Narn K's scarf-clad agent, 
Mr. Fane, packing. A strange red octopus is soon discovered on Tony's corpse, 
leaving the Raccoon to wonder exactly what's going on. 

Elsewhere, the mysterious Doc Horror is rescued from a torturous interview 
by his unusual family, the Nocturnals: Starfish, a two-gun packing amphibian 
girl; Phestus Gold, known as "Firelion' - a swordsman rebuilt as a construct with 
pyrokinetic abilities after he spontaneously combusted; Polychrome, a beautiful 
wraith with mystic abilities; and Doc's daughter, Evening, usually shortened to 
Eve and sometimes known as "Halloween Girl." Eve c;arries a plastic pumpkin full 
of unusual toys, whose properties she demonstrates on a poor pair of synthetics. 
After Eve provides her father with his "medicine." a concoction of his own devising 
that prevents something unspecified but unpleasant from occurring to his genetic 
structure, the Nocturnals relocate to their hidden lair, which they call 'the Tomb." 

• 



Down in the darkness of the Tomb, Komodo is resting in comfort for the first time 1n 
his life, and we learn what to call the undead gunman: the Gunwltch. After a bnef 
respite, the Doc uses a passage device of his own invention to take himself, Starfish 
and Firelion to the roof of Don Lupo's house, where they're confronted by humanoid 
guard-dogs bred by the Narn K After the Doc has a bnef chat with the Don, he 
reacts strongly when he finds out about the red octopus found on Tony's cadaver. 
Fane visits the Don not long after Doc Horror has left, and reveals that he IS more 
than just a Narn K agent After Starfish's Investigation shows that Tony Zampa IS not 
going to be cremated, the Doc decides to dig up his body after the funeral. 

Firelion ends up pulling graved1gger duty. When he exhumes Tony, a mass 
of red-winged creatures tries to escape from the coffin, but on Doc's orders the 
Nocturnals kill the lot of them. After an appearance by the Raccoon, Tony's 
corpse begins speaking, so they re-locate it to the Tomb, where the Doc explams 
that they now have to face the Cnm. 
In a series of flashbacks, we learn 
that Doctor Nicodemus Horror and 
Evemng are not entirely human. Doc 
was the leadmg SCientific mmd on 
h1s own world, a planet ex1stmg m 
a dark parallel dimenSIOn that the 
Cnm, a race of monstrous bemgs, 
had managed to conquer. Doc and 
Eve were captured and brought to a 
holding facility where Fane, who was 
a traitorous Cnm ha1son of the1r race, 
confronted them The Cnm wanted the 
secret of the Doc's extra·d1mens1onal 
passage dev1ce so they could conquer 
other worlds Doc tncked Fane, sendmg 
Eve on ahead of h1m before managmg 
to escape, but the portal though wh1ch 
he fled was left open behmd h1m, 
eventually allowmg the Cnm and Fane 
to follow him. 

Soon after the conversation w1th 
Tony, the Doc rece1ved a call from Don 
Lu po, whom he strongly suspects has 
been taken over by the Cnm after the1r 
conversation. Planmng for JUSt such a 
contingency, Doc sends the Gunwitch 
ahead to keep a watch on domgs 
in the Don's household. Doc Horror 
explains his past to the Nocturnals and 
we find out that it was Don Lupo who 
reunited Eve with her father, wh1le 
the Doc was gunnmg down the Don's 
competition after first commg to Earth. 
We also find out that 1t was Eve's 
passage between worlds that caused 
her toys to become "possessed." The 
next night, Doc and Eve go alone to 
Don Zampas' desp1te knowing it's a trap, because Horror doesn't believe that 
the fight should mvolve the rest of the Nocturnals yet Fane, who turns out to 
be more than half-Crim himself, and a group of synthetic thugs confront them; 
Eve's toys, Doc's skills, and the timely appearance of the Gunw1tch throw the 
bad guys mto d1sarray, though Fane, who gets shot multiple t1mes, seems 
capable of regenerating even fatal wounds. After a brief mterlude w1th a couple 
of misguided police officers, the Nocturnals retreat with the Don in tow. 

The Doc forb1ds Evening from accompanying him into any more danger, but 
she takes th1s as a challenge to show that she is brave. Wh1le the Doc 1s off with 
the other Nocturnals, Eve tricks Komodo into taking her mto the labyrmth below 
the Monster Shop1 unaware that the supernatural buffers around the place render 
her toys useless. The pair are soon captured and taken to Fane. When Doc finds 

out where she has gone, he immediately goes to get the Raccoon, who has JUSt 
managed to survive a coup by members of h1s own orgamzatJon that were put up 
to it by Fane. The Raccoon is the only being who knows the sewers and can lead 
the Nocturnals to Eve in time. He agrees to lead Horror and the rest after Eve, 
though 1t takes the sound of police s1rens to nudge h1m m the nght direction. 

The final struggle between the Nocturnals and the Cnm goes down beneath 
the Narn K labs. Masses of Crim confront the Nocturnals, who are all packmg heat 
modified by Doc's science. Their bullets have been altered by the Doc's passage 
deVJce to transport chunks of the1r targets away on 1mpact, and the Cnm get 
slaughtered. Doc Horror and Fane struggle until a group of hybnds, led by the 
Raccoon (who has freed them), request that the Doc remove h1mself so they can 
tear Fane apart- which they swiftly do 

WITCHING HOUR 
Its Halloween, whiCh affords the Nocturnals 
a rare mght out on the town in public. 
Eve has managed to hrt: every house in 
the ne1ghborhood and 1t 1sn't even dark 
yet! With the fa1thful Gunwitch in tow, 
Halloween G1rl sets off on a path into the 
menacmg backwoods to check out a light 
she sees m the distance. Meanwhile, the 
Raccoon manages to piCk a fight with the 
locals as an exasperated Starfish looks on 
Out m the woods, Eve and the Gunwitch 
catch a pentagram·weanng bat and soon 
thereafter locate a d1lap1dated shack. 
which IS the source of the light While the 
Gunw1tch wa1ts nearby, Eve approaches the 
shack only to d1scover that the inhabitants 
are "Punkmheads" Jack·O·lantern 
weanng goblins who prove to be more 
than a httle slow on the draw, but they 
still manage to capture Eve Eve is on her 
own, smce the Gunw1tch has fallen prey 
to a combmat1on of forest creepy-crawlers 
and ambushmg faenes, wh1ch cast a sleep 
encha ntrnent on h1m 

The pentagram·weanng bat flies by to 
mslst that Eve accompany the Punkmheads 
to the "queen's kitchen,· to whiCh she 
reluctantly agrees The Raccoon and Starfish 
find the sleeping Gunwitch, who wakes up 
very angry. Eve soon meets the Punkinheads' 
mistress. Keera the Bat Queen, a foul·lookmg 
swamp WJtch who intends to use Eve to 
sweeten her stew. Raccoon, Starfish, and the 
Gunwitch track Eve's movements, but run 
into a mass of coordinated bats who try to 

hold them back from the witch's lair. Unfortunately for Keera, she notices Halloween 
Girl's plastic pumpkin, which not only contains her trick-or-treat candy, but also her 
"special toys." The old witch thinks one of the toys is a candy-filled treat and bites 
its head off; trouble immediately ensues. The others look on as a transformed Keera 
flies from the wreck of her destroyed shack, followed by a cheerful Eve. Elsewhere, 
Doc Horror and Polychrome share a peaceful moment as they watch a mass of bats, 
including one great big one, fly by while they wait for the other Noctumals. Back at 
the Tomb, the Noctumals marvel at Eve's candy haul as they hear the story of her 
night When Starfish points out that Eve was almost a meal for the witch, the g1rl 
exclaims, "Isn't Halloween the greatest?" 

••• 



TROll BRIDGI 
Another Halloween N1ght has rolled around, and the Gunwitch looks on as an 
older Evemng Horror fhes a k1te, once agam dissatisfied with the candy pickings in 
town. Eve's grumbhngs are overheard by a friendly pipe·smoking bridge troll, who 
mvrtes Eve to help h1m scare some k1ds later that night Eve delightedly agrees. After 
shOWing Eve where h1s cave IS, the troll declares that he is going on a food run and 
that wh1le he IS gone, Eve can look at - but 1s not to touch anything in - his hoard 
pile, wh1ch IS a collection of oddities and tnnkets he has fished out of the nearby 
stream. Evemng wa1ts precisely a mmute and three seconds before charging past 
a bemused GunWitch and diVIng headfirst mto the troll's "toys." Eve soon finds a 
cunous talkmg toy, a lantern shaped hke a devil's head. Out of gratitude, or so it 
cla1ms, the lantern offers to grant her a w1sh. Halloween Girl doesn't exactly trust 
~~ but finally, despite bemg admomshed 
by some ghosts, she dec1des she wants 
the "greatest Halloween haul of all 
time.· Eve and the lantern disappear 1n 

a flash. The troll soon returns with eats 
from the local Mayhem Burger and upon 
finding Eve missing, mutters, among 
other things, "Nice knowing you, k1d." 
Gurrwitch immediately charges off to 
find the rest of the Noctumals. 

Eve soon finds herself in a senes 
of unusual predicaments as she and 
the lantern "leap" from world to world, 
many of which are experiencing the1r 
own version of Halloween. Her first 
jump takes her to an alternate Japan, 
where a famous rabbit named Yojimbo 
assists her in escaping from a lynch mob 
Meanwhile, after having consulted wrth 
the bridge troll, the Nocturnals pair off 
and set off after Eve using copies of 
Doc Horror's passage device that have 
been set to track her. From there the 
story leaps from world to world, offering 
various glimpses of the Nocturnals' 
adventures. Doc Horror and Polychrome 
tackle a cult of Amazonian panther 
lycanthropes. Firelion and Komodo meet 
some "unusual" children. Eve hooks up 
briefly with the barbarian queen, Heela. 
The Gunwitch escapes the affections of 
a mummy queen and plays poker with 
some of his fellow zombie gunfighters 
Eve finds the Gunwitch just outside the 
North Pole; together, they make it to 
a place called "Unknown City; where 
they're confronted by a group of unlikely 
"superheroes· called the H1deous 
League. The lantern used to be the leader of the League and cla1ms that it has 
brought Eve to join them, as they are m1ssmg a female member 

While the League discusses whether or not to forcibly induct Eve into their 
undead ranks, Nethergirl, the1r m1ssmg female member, shows up. All discussion 
grinds to a halt as the Nocturnals also show up en masse. The potential fight 
between the two groups and the gloatmg of the lantern are averted by Eve, who 
borrows a tool from her father to "handle" the lantern. Back on Earth, Eve explains 
that she popped the battenes out of the devil lantern to st1ll 1ts m1schief. While 
they are amused by her resourcefulness, the troll and her father still admonish Eve 
for her recklessness; Halloween Girl shrugs 1t off w1th a sm1le. Starfish wonders 
what's become of the Raccoon, 1m pressed that he's st1ll out lookmg for Eve ... which 
isn't really what ole' Cleanhands IS domg. 

THr DARK FORW£R 
Just past midnight on the eve of Thanksgiving, we find Polychrome ass1stmg 
the Raccoon with a sinister problem. People up and down the coast have been 
inexplicably turning into the undead. While Polychrome tells Mr. Cleanhands there 
is nothing she can do, 50 miles away, Evening prepares to leave the Nightshade 
School, her "spooky kids" boarding school, for a Thanksgiving visit with her family. 
Later in the evening, the Doc, Polychrome, and the Gunwitch meet Eve's tram at 
the Pac1fic City station. Eve hopes wistfully that all the others will turn up. 

Elsewhere, after close to a year of traveling together, Starfish and Komodo 
part ways on an ocean liner; Starfish heads back to Pacific City while Komodo 
chooses to Journey on. Starfish's return is delayed by the appearance of an agmg 
lighthouse on a beach she used to know, as well as a horde of undead with black 

star markings on their foreheads. At the 
Tomb, Eve happily re-acquaints herself 
with her toys, which she had left behmd 
so the other k1ds at her school wouldn't 
laugh at her, and her father continues h1s 
strange underground excavations. After SIX 

weeks of d1ggmg, Doc Horror has found an 
anc1ent doorway below the Tomb. Wh1le 
he knows he should wait and orgamze a 
proper exped1t1on, he opens the door and, 
with the subdued deVIl lantern floating 
close by, walks mto the dark. The door locks 
behmd him, leaVIng Polychrome and Eve 
wondenng what to do. 

On the outskirts of town, the 
homecommg F1rehon 1s warned of danger 
by a bat The Raccoon, who has found 
Starfish, speaks w1th her on the beach 
about the undead problem and the strange 
new star that dommates the sky. They 
soon not1ce two strange bemgs, one shght 
and one mass1ve The large one disturbs 
Starfish, who shoots a glowing deVIce 
out of h1s hands, the bemg then attacks 
Starfish and the Raccoon. When the two 
Nocturnals open fire on the strange urn m 
1ts hands, freed ghosts burst out Back at 
the Tomb, Polychrome suddenly orders the 
Gunw1tch to grab Eve and run as surgmg 
spmtual energ1es somehow connected to 
the Nocturnals' fight on the beach envelop 
her and bnng down part of the cavern. 

Down in the darkness, Doc Horror 
has found an entire City of pre-human 
architecture Everywhere he searches, he 
finds odd urns and a repeating star motif 
Meanwhile, Eve IS delighted to find that 
she has re-established a connection with her 

toys, wh1ch help her and the Gunwltch clear the debns from the tunnel. As Eve and 
Gunw1tch head 1nto the dark to look for the others, Eve begms to suspect that the 
ghosts m her toys are somehow connected to the underground c1ty. In town, Raccoon 
and Starfish's searches lead them to a dangerous confrontation with a group of gun· 
w1eldmg zomb1es. The fight looks close for a while, but the t1mely mtervent1on of the 
burning Firehon helps make SWift work of the flammable undead 

Doc Horror contmues to d1scover new aspecrts of the c1ty until a strange, pale 
little girl who calls h1m Daddy and cla1ms to have been waiting for h1m turns 
up Eve and Gunw1tch eventually find an unconscious Polychrome, who was 
bemg watched over by the ghosts of the c1ty. Firelion, Starfish, and the Raccoon 
follow a we1rd figure to the beach, where they take a secret passage through the 
bottom of the odd lighthouse to try to find out what's gomg on. They soon find a 
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disturbing crustacean-like creature holding a glowing urn. As soon as the creature 
notices them, it attacks; Firelion's pyrokinetics manage to drive it off. However, the 
engravings they see stir something deep in Starfish; overcome by her emotions, 
she bhndly runs away from the others. Down in the underground city, Polychrome 
wakes up, but says she has no idea what the strange fishlike ghosts are saymg 
To the surprise of Eve, Polychrome, and even the Gunwitch, Doc Horror suddenly 
arrives, trailed by the pale child and a mass of the robed crustacean bemgs 

The pale girl introduces herself as Skye and says that the creatures w1th her 
are the Skerrl, the builders of the city, which has no name. She claims that they 
raised her after she was separated from her parents by a cave-in. Doc Horror 
comments that the last excavations he knew of in the area were over 70 years ago 
Elsewhere in the city, Firelion and the Raccoon study the Skerrl from the shadows 
while Starfish searches for why she feels drawn to the place. Eventually, Starfish 
discovers the Skerrl preparing a number of 
glowing urns for some kind of ritual. As 
she looks on, a group of them are willingly 
torn apart by a blast of energy that fires up 
the lighthouse's beacon. The energy would 
have killed Starfish, but she was pulled to 
safety by a group of the fish-being ghosts 
that helped Eve. The ghosts call Starfish 
"sister" and give her an ancient stone star, 
saying, "Ever have we have waited for the 
last of the web-hands." 

Skye's lies about the city, and her 
insistence on calling Doc Horror "daddy,' 
finally cause Eve to lose her temper. Eve 
reveals that it was the people of the fish· 
being ghosts that built the city; the Skerrl 
usurped it and are involved in the soul 
steahng up above. Fmally, she accuses Skye 
of SICcing the Skerrl on her own parents. 
Skye flies into a rage, claiming that her 
parents only got what they deserved 
after abandoning her, like everybody else 
will soon. After this revelation, a fight 
immediately erupts. Doc Horror, Eve, and 
Gunwitch use a passage device to remove 
themselves to the beach, where they find 
Starfish, Bandit. and Firehon watching a 
beacon of soul energy shine down into 
the sea from the lighthouse. Polychrome 
states that Skye and the Skerrl have fed 
on the light of stolen lives for too long. She 
sweeps her power over them; they collapse, 
weakened, to the floor. Polychrome 
transports herself to the surface, where 
she redirects the lighthouse's beacon from 
the sea to the strange star that has been 
dominating the sky, which is actually a 
gateway to the netherworld. Skye arrives 
on the surface in time to gloat as a masstve star-shaped sea monster erupts from 
the ocean. With one sweep of a mighty arm it destroys the lighthouse. All but one 
of the Noctumals begin to run, but Starfish steps forward to confront the great 
beast As everyone looks on amazed, a single small tentacle reaches forth to grasp 
Starfish's hand. After a brief moment, the calmed creature turns and heads back 
into the depths to sleep once more. The remaining Skerrl slink off with Skye, and 
the Nocturnals finally get to enjoy their reunion and their holiday feast 

OUTSKIRTS OF DOOM 
We begm in darkness, in a parlor where a handless mumm1fied queen named Nitocns 
rests m a clear glass c:offin. Lady Goodnight, leader of a vampire dan of the same 
name, stands over the corpse, promising that soon, Nitocris will be fully restored .... 

It's a day or two after Thanksgiving, and Eve is headed back to school with the 
Gunw1tch. They've chosen to travel along the back roads to avoid the attention 
the feds and the media have given the coastline in the aftermath of the undead 
plague. On their way, they stop at a seedy restaurant called the Sunshine Diner 
m a sleepy little town called Heliopolis. Eve chats with some cautiously friendly 
locals, unaware that a block or so away, Lady Goodnight's ambassador has JUSt 
been slain. While Evening tries to determine where they are, Tallow, a severely 
burned vampire enforcer of the Goodnight clan, saunters into the restaurant After 

Tallow makes some fairly unpleasant 
small talk, Eve uses the Old Tongue, a 
sorcerous polyglot language, to prevent 
Gunwitch from doing anything rash; 
this makes Tallow fairly suspicious. 
Cookie, one of the diner's proprietors, 
pulls a sawed-off shotgun on the rude 
Tallow, who snaps a toothpick at Eve. 
Gunw1tch rapidly draws on him, but he 
is already gone. 

The locals explain to a furious Eve 
that Heliopolis used to be an okay 
place to live; there have always been 
vampires there, but the Goodnight clan 
used to keep the peace, only feeding on 
criminals and drifters. Now, a vampire 
biker gang led by a warlord named 
Fang is seemingly searching the area 
for something; they refuse to leave 
until they find it, so the body count 
keeps mounting Cookie grves Eve some 
garliC to 1dent1fy vampires, and he also 
gtves Gunw1tch some "special" bullets. 
Halloween Gtrl calls upon one of her 
toys, a horse named Shadow, to take her 
on to school Eve senses that something 
m the resurrected gunslinger's past is 
st1rring wtthm h1m, so she tells him to 
stay and "clean the place up." Some 
of Fang's men nde up on motorcycles, 
debatmg whether they should stop Eve, 
but Gunw1tch's cold presence seems to 
be the real problem. The thugs decide 
Gunwttch must be the hired muscle 
thetr boss has been wa1ting on, so 
they tell h1m 1f he can impress them by 
takmg care of some of the Goodnight 
clan's people at a local joint, they'll 

take him to their leader. They also claim to be hungry, and demand that Gunwitch 
bring them some of the musicians who are entertaining the Goodntght vampires. 
Gunwitch stuns them by smoothly eliminatmg four vampires; out of their eyesight, 
however, he shoos the musicians out the back door. Despite the lack of food, the 
gang vampires take Gunwitch to the Rooster Club, where Fang awa1ts them. 
Fang's subordinate, Batts, isn't all that impressed with the Gunwitch, but Fang 
figures that he can spill some blood for them anyway. Fang offers Gunwitch a 
stack of cash and says that the duel between his mob and the Goodnight clan has 
to be secret, as a powerful body of vampires called the Nation of the Bloodless 
would kill them all if they found out about it Their conversation is cut short as the 
Rooster Club erupts into flames set by Lady Goodnight and her minions. 



The heart of the vampires' conflict is soon revealed. Fang has a box containing 
the hands of Nitocris, which the Goodnight clan wants; lady Goodnight has stolen 
a gold shipment that Fang and his gang want However, a past relationship 
between lady Goodnight and Fang complieates the situation. A tradeoff is 
arranged at the local cemetery, one hour before sunrise. Both vampires double 
cross each other, but Fang has the upper hand, as he has captured Goodnight's 
young human ward, Clarissa, whom she stole from the local priest The lady gives 
in and reveals the location of the gold, but Fang orders Batts to turn the girl into a 
vampire anyway. As Batts leans down to bite the girl's throat. Gunwitch puts two 
bullets through his skull. Both sides part swearing vengeance, and Gunwitch goes 
with the Goodnight clan. 

The following night. Fang's people set multiple fires in town; Lady Goodmght 
explains her position to Gunwitch and shows him Nitocris' coffin. Her avowed 
intention to 'never harm' the girl 
Clarissa doesn't exactly convince 
Gunwitch that the girl is safe. Wicke. 
Lady Goodnight's brother, takes 
Gunwitch, Clarissa, and a group of 
vampire thugs to an ancient barrow 
in the mountains where Clarissa will 
be safe from Fang. While Wicke and 
two of his men inspect the barrow, the 
vampire thugs make chitchat One of 
them mentions that sounds outside the 
barrow can't be heard inside at all. With 
that bit of information, Gunwitch hides 
Clarissa and kills all the thugs. Then 
he shoots himself in the arm to make 
it look like he, too, was ambushed. 
Wicke comes back, furious at what has 
happened to his men, but not surprised 
that the Gunwitch has survived. An 
angry Lady Goodnight sends Gunwitch 
up to look for the non-existent 
ambushers while she prepares a ritual 
Tallow sneaks af.ter Gunwitch, who is 
actually looking for the girl, Clarissa. 
He finds the hollow log where he 
hid her, but she's disappeared. Tallow 
orders Gunwitch to halt and drop h1s 
weapons using the Old Tongue and a 
book called Subduing the Animated 
Dead. When Gunwitch wakes up, he 
finds himself chained down in a p1t 
and menaced by a mass of Carpathian 
beetles, specifically bred to feed on 
undead flesh. Lady Goodmght holds 
up Nitocris' hands and proudly explains 
that only Fang and Batts escaped her 
raid. She tells Gunwitch that she hopes 
several hours of 'beetle persuasion' will 
convince him to lead her to Clarissa, who IS still missing. In town, Fang, secretly 
watched by Halloween Girl, meets the Japanese vampire hunter Tsukiyo. 

The chained Gunwitch is left unguarded in the beetle-p1t, for the vampires 
don't understand how strong the revenant's resolve is. Gunwitch soon rips his 
arms free of the chams, leaving his hands behind. lady Goodmght's preparations 
to resurrect Nitocns are disrupted; once again, the undead queen's hands are 
inexplicably absent As the Gunwitch stands up, he finds a smiling Halloween Girl 
waiting for him, holding Nitocris' hands and the belts that contain his weapons. 
The pair flees just before Tallow storms mto the room lookmg for Gunwitch. Eve 
explains that she got all the way to her school before commg back to help. She 
followed Gunwitch to the barrow and, after he left. took Clarissa to Cookie, 
who she helped rescue from the burning city - the city she set on fire to cover 

their escape, that is. While poking around the Goodnights' mansion lookmg 
for Gunwitch, Eve 'acquired' Nitocris' hands. Eve and Gunwitch discover, to 
their dismay, that the mansion doesn't have a back staircase; Tsukiyo begms 
devastating the vampire's ranks with her swords. Lady Goodnight catches Eve and 
Gunwitch on the balcony. She reclaims a pair of hands from Eve's bag and Tallow 
guns down the handless Gunwitch. As Gunwitch p1tches over the balcony's railing, 
he manages to save Eve. 

Lady Goodmght orders Tallow to forget about them, as she already has what 
she wants; neither vampire can see the pair clinging to the stone gargoyle beneath 
the balcony. Tsukiyo executes Wicke, who thought that he was winning against 
her, as lady Goodnight and the resurrected N1tocris enter the room. As Tsuk1yo 
and Nitocris fight, Eve declares that they should help her, to which Gunwitch holds 
up the stumps of h1s arms. Eve smiles and says, 'the toys are gonna help' as she 

IS THAT All~ 

pulls hands from her bag. Tallow emerges 
from the woods with the undead·subdumg 
book in his hands, Eve smoothly swipes the 
book before Tallow can use 1t, and Gunw1tch 
finally gets to gun h1m down 

Eve and Gunw1tch are too late to save 
TsukfYO, who has already fed N1tocris' 
hunger, but are JUst in time to see Nitocns 
turn on lady Goodnight Gunw1tch shoots 
the undead queen as she dnnks from lady 
Goodmght; before Nitocns can take four 
steps towards h1m, h1s barrage of gunfire 
takes her head clean off. Gunw1tch advances 
and, w1th one of the vampire hunter's 
enchanted swords, disembowels Nrtocns A 
traumatized Lady Goodmght realizes that 
she couldn't command the queen because 
she wasn't whole, as her hacked·off hands 
are presently on the end of Gunw1tch's 
arms! Goodmght commands Gunw1tch to 
throttle Eve; he does, though he struggles 
against 1t mightily. Before Gunwitch can 
finish killing Eve, Fang appears. Fang and 
Lady Goodmght slay one another With the 
vampire hunter's blades and die m a final 
embrace. Eve and the Gunw1tch leave. 
though not before retneving Gunw1tch's 
hands from Nitocris' body. The two heroes 
stay the night with the townsfolk. and Eve 
tells Clarissa that she definitely believes 
that the young girl can see the ghost of 
her father. Gunwitch and Eve leave the 
next morning, with a musing Eve wondenng 
aloud if all the vtolence could have been 
avoided if Fang and Goodmght had simply 
declared their love for one another. 

Th1s recounting of past tales, while marking several historical instances m the saga 
of the Nocturnals, is by no means the long of it Strange occurrences, threats to 
mankmd, and new menaces m the darkness are constant factors m the lives of all 
these characters. Strangers and old faces, newcomers and those believed long gone, 
contmually pop up in the world of the Nocturnals; it helps to Imagine that the1r lives 
are like ours - fluid, existing m real time. Just as Evening appears to grow older w1th 
each new graphic novel. the world she lives in turns and keeps moving, With new 
events unfoldmg, even when our eyes aren't there to observe them. 

Welcome to a world of shadowy heroes. 
Welcome to the Nocturnals. 
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NICODIMUS IDOCJ HORROR 
On the streets of Pacific C1ty and m the Underworld circles that span the outlymg 
areas, there is a name that speaks 1tself clearly and without any hmt of 1rony 

Horror. 
The men who know of h1m fear Doc Horror. Though h1s name 1s seldom 

recognized outside the local c1rcles of orgamzed crime and select law enforcement 
agencies, it is potent Cnmmals hear 1t and think back to countless occurrences 
where men died, disappeared, or were scared so badly they 
never spoke of the time they crossed paths with Doc. The 
cops in Pacific City, constantly outsmarted, outgunned, 
and outclassed, refuse to officially recognize him, so he 
shows up in no state or federal databases - at least not 
publicly He's been a constant thorn m their sides, an 
embarrassment They can neither understand him, nor 
catch or outdo h1m. The little cnme m Pacific City eJusts 
only because Horror allows 1t And he only allows 1t 
because one of h1s best fr1ends 1s an outlaw, and 
another, a man they call The Wolf, happens to be 
the b1ggest crook m the state 

Th1s contradu:tlon may be hard to 
understand But when you know more 
about where Horror came from, you'll 
understand why the nemesis of bad men 
would still make fnends of outlaws, and not 
of policemen 

Nicodemus Horror was born 1n a world of 
almost perpetual mght He lived on a black 
planet revolving around a dark sun, where 
the mghts are so mky the darkness VIbrates, 
and the bnghtest day barely competes With 
the most dismal day of noon fog on a london 
street His parents told him stories found m the 
ancient Book of Suns - a spiritual text wntten 
ages ago, when their kind worshipped the twm 
suns: the closer, darker one as a kindly sleepmg 
deity, and the other, more distant red sun as an 
evil god of spite, who would come to bum the 
puny denizens of that dark world every few 
hundred years. The men of these ancient 
stories were a lycanthropic folk; they were 
said to have hunted as beasts when the 
oversized sister moon became full, bathing 
the planet in a spectral glow, and deserted 
coasts were flooded from monthly plagues 
of tidal waves. The blood of the first men 
was mingled with beasts, it was said, and 
thus all men have that beast in them, 
and should remember it - "for when the 
brother suns make war with one another, 1t is the 
ways of the beast that will see men through." 

These were the stones the folks told children on Horror's world. These 
were the stones told by people who tamed a harsh planet of darkness, feared the 
ternfymg brightness of an angry sun. 

The Book of Suns told of another great evil, referred to therein as demons 
But all know them as the Cnm. The Cnm have always been, even before there 
were men. These demons have always been jealous of men, and have made war 
on them for as far back as any book can tell. The Cnm are the bane of men m th1s 
dark world. They thnve tn darkness 1n ways men cannot They feed on men m ways 
even the were·men of old would not And they take great relish m corruption. Th1s 
1s why no polit1c1an, statesman, or constable on Horror's world can be trusted. 

They are the first to be possessed by the Cnm. In the face of such corruption and 
the fallibility of democracy, young N1codemus grew up w1th the 1dea ofv1g1lant1sm 
as the h1ghest form of hero1sm. groups of ne1ghbors defendmg their homes, lone 
heroes patrollmg the streets, defendmg the weak from men controlled by demons 
Those who can spot the "Cnm mfluence· are h1ghly pnzed, because the Cnm are 
very good at h1dmg themselves 

The Doc Horror of Pacific C1ty seldom asks for help outs1de h1s trusted 
Circle, and recogmzes corruption m others eas1ly. Because the threat of the 

Cnm isn't completely w1ped out m Pacific City, the Doc remams vigilant 
for then s1gns. Because of his own tragedies from the Cnm War he 

and h1s daughter escaped, the task of cleanng h1s new home 
of Vlllams, monsters, and thugs IS second nature llvmg 

by mght, shunmng the light of our yellow sun, Doc 1s 
a natural heliophobe. The stones of h1s youth have 

mgramed m h1m a hatred of our yellow sun, and a 
love of the full moon and the bright starry sk1es. 

Doc and h1s Nocturnals work and live by mght 
After com mg to Pacific City, Doc saved 

an old man who was bemg attacked on the 
streets one mght He befriended the man, 
who turned out to be the b1ggest mob 
boss on the west coast, Lupo Zampa, 
"The Old Wolf." Zampa recogmzed both 
Doc's talents and h1s needs Doc needed a 
place to stay and would need help findmg 
h1s lost daughter. Zampa was m need of 
a personal phys1c1an, and Doc fit the bill 
mcely H1s status as doctor would also 
be excellent cover to allow Doc to act as 
Zampa's bodyguard. Doc became The Old 
Wolfs nght hand and enforcer, sendmg 
any nval gang or unwelcome element 
packmg w1th a single v1s1t The cops 
captured Doc once, but he fought h1s way 
out of the stat10nhouse easily - "like a 
bear m a kmtting cin:le," one officer who 
was present remarked 

By the t1me Eve was found, Doc had 
cleaned up Pac1fic C1ty, leaving Zampa 
m sole charge of the Underworld He'd 
also gathered together a crew of h1s 
own, mght creatures and outs1ders 
who could never fit m the wakmg 
world. Under Doc's gUidance and 

protection, the1r reputations grew, and 
soon the word was out A new crew was m 

town; they didn't take down scores, they weren't 
out to rule the world, and they hated unfnendly 

crooks, spooks, and monsters alike They wanted to be 
left alone, and 1f you crossed paths w1th them, you had better 

run for your life 
All th1s, and a daughter to ra1se life wasn't gmng to be easy for Doc and Eve, 

but 1t sure beat the world they'd come from. And Doc had enough mystenes to 
delve mto for several lifetimes. 

Doc Horror IS a gemus Th1s doesn't mean he flaunts h1s supenonty, any more 
than he Wields vocabulary like a weapon or creates marvelous mventlons from 
household Items Occasionally he Will rush mto s1tuat1ons w1thout much preparation, 
but overall, he's a thmker and a planner who places great value on research. His 
knowledge of saence 1s matched only by h1s understandmg of alchemy, sorcery, and 
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cnmmology. He's the only expert on pan-dimensional travel, period. He can easily 
explain why time travel, as we understand it, is impossible. Doc Horror is expert at 
boilmg things down to their essence, and this makes him a great teacher. He's an 
observer, a listener, and as any man of Sc1ence must be, a great detective. 

Doc has a temper. He is very strong. Before escaping his home planet, he 
was exposed to a virus carried by the Crim. It was supposed to turn h1m into 
one of them, but he developed a serum that prevented that Unfortunately, 
the serum awoke a dormant gene - the shapeshifter gene his ancestors carried 
- and if he does not take the serum regularly, he will change. If he goes 48 to 
72 hours without it, he goes •feral." Th1s is not a pretty sight, nor is it particularly 
cool. Though he is in control of his faculties, he has little control over his animal 
1m pulses, and could kill in a moment of passion or anger. It's a situation he avoids 

at all costs. Once the change takes over, 1t lasts until h1s system IS exhausted and 
he loses consciousness The serum can reverse the change, but mJectmg 1t properly 
requires his cooperation. 

This dormant gene has 1ts advantages. In h1s normal form, Doc IS much 
stronger than the strongest human. H1s body IS also capable of great regenerative 
power. Bullets can penetrate h1s tough skm, but the t1ssue damage heals rapidly, 
and his pain centers shut down when a heavy wound IS mf11cted He IS 1mperv1ous 
to mind control, and the Cnm no longer find him a tasty meal 

Doc can usually been seen weanng a large overcoat and a ut1hty belt that 
holds specimen contamers, a huntmg knife, an automatic p1stol, and other 
gadgetry, poss1bly mcluding charms agamst the supernatural (s1lver, 1ron, pagan 
totems), a length of cord, and a med1cal field k1t 
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WINING liVIJ HORROR 
HAllOWIIN GIRl 
Evenmg's mother was considered a "sens1t1ve" on the1r world. She was sa1d to 
possess lim1ted psych1c and med1um ability But her mother never tned to develop 
these ab11it1es, and never spoke of them to Doc or Eve when she was alive 

From an early age, Eve possessed empathiC abilities She didn't have a 
name for 1t and never thought to discuss 1t w1th Doc, 1t was JUSt there, as 1f she 
understood what a person was feeling, and why, by JUSt bemg around them 
Sometimes, the vo1ces told her how others were feelmg, or thmgs others d1dn't 
want known Th1s was how she first knew her mother had become one of the Cnm 
- her father never told her 

When Doc and Eve escaped the Black Planet. they went through the portal 
separately, Doc did not come out exactly where Eve did, so they were separated 
for several months. Zampa eventually helped Doc find Eve. She had been placed m 
a succession of foster homes, but was kicked out of each one because of unsettling 
occurrences connected to her presence Lev1tatmg objects. Attacks on foster 
parents when they tned to touch her A four-year-old girl telling them thmgs about 
themselves that no child should or could know. One home descnbed her as a "dev1l 
ch ild." It wasn't until later that Doc, workmg over the span of months, discovered 
what was gomg on w1th Eve and what had happened to her. 

When Doc pushed Eve through the gateway, she entered the d1mens1on 
contammg the planet Earth. Each reality has a layer surroundmg 1t, very thm, 
contammg what IS known as the nether or spmt world When Eve crossed from her 
world to ours, she passed through th1s netherworld briefly, as her father did. But 
when Eve passed, her ab11ity to attract and communicate with spmt ent1ties was 
opened up completely. 

By the t1me she reached Earth, she had attracted a large group of spmts, 
drawn to her flame like moths - they rarely leave her side. Additionally, spmts 
trapped on the Earth plane are attracted to and communicate w1th Eve, who 

prefers to deal with them in the form of possessed toys she carnes w1th her ms1de 
a plastiC Jack-o-lantern. In their toy forms, these entities, ent1rely devoted to Eve, 
can change s1ze and exert physical mfluence In their free-floatmg mv1s1ble forms 
(wh1ch only Eve can discern, and then only when they desire to be seen by her), 
they can exert physical force - blockmg Eve from harm, liftmg her bod1ly, or 
alertmg her to danger. 

The spnts convey information to her about living beings as well as objects 
and places This may appear as a form of telepathy on her part or clairvoyance to 
others, and m truth, she has a telepathic ability with these spmt forms 

Cnm presence has a negative affect on the spirits. Concentrated numbers of 
Cnm radiate a powerful psionic field that acts like ghost repellent Ghosts cannot 
funct1on m th1s field; they must flee the area. 

Eve also possesses a large amount of knowledge of the occult, sorcery, and 
the supernatural, as well as speaking a few occult languages Chief among 
these IS the We1rdmg Voice or "Old Tongue," a nearly forgotten language used 
to command the undead This voice is used by Eve (and by Doc) to make sure the 
Gunw1tch obeys certam commands. It is also useful against lower forms of the 
walkmg dead, but not much use against vampires or werewolves. 

Eve has a strong connection to Halloween - hence her nickname. She was 
reumted w1th Doc on Halloween Night, and October is the time of year she feels 
most comfortable With herself and her surroundings. Her choice of dress IS often 
w1tch-themed, wh1ch, along w1th the ever-present plastic pumpkm, g1ves her the 
appearance of a tnck-or·treatmg child. Eve usually wears a pentangle medallion, 
wh1ch IS sometimes a gateway device given her by her father; usually the 
pentangle medallion IS Simply a locket containing a lock of her mother's hair 

Eve left her home world too young to share her father's heliophob1c pagan 
hentage, but 1s climcally sensitive to sunlight, and prefers to remain nocturnal 
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THI GUNWITCH 
In the latter part of the 19th century, an Anzona lawman turned gunfighter was 
accused of murder. He fled the States for Europe, where he Jomed a troupe of 
traveling performers in a carnival of the macabre He became known as the S1x-Gun 
Sorcerer, a masked trick-shooter so blindingly fast and hideously accurate 1t was sa1d 
he'd sold his soul to the Devil for the witchlike sk1lls he possessed With a pa1r of SIX· 

shooters. It was also rumored that the Sorcerer moonlit as a gun-for-h1re and almost 
never spoke. The Sorcerer disappeared in a haze of conflicting accounts of gnsly and 
supernatural reports, and was all but forgotten by the turn of the century 

In the latter part of the 20th century, the graves1te of a man thought to have 
been the Sorcerer was exhumed from Pacific City's Gnmwood Cemetery by a group 
of occultists who hoped to resurrect the gunslinger. They were partially successful, 
but Doc Horror mterrupted their ntuals Later, the restless spirit of the Sorcerer 
was drawn to Eve, and with the help of her father, the spirit was JOmed w1th 1ts 
remains through occult and scientific means. Thus the gunman was resurrected 
as the Gunwitch, and became steadfastly loyal to both Doc and Eve He IS fiercely 
protective and possesses supernatural mtelligence and reflexes dulled not a b1t by 
the years Death had claimed him 

The Gunwitch Will listen to any of the Nocturnals, but takes orders from Doc 
and Eve. While he has a rudimentary sense of right and wrong, and uncanny loyalty 
- to the point of appearing in thrall to Doc and his daughter - he has a strong 
will that occasionally manifests itself m d1re situations. The Gunw1tch IS at h1s most 
resourceful when left alone. His first pnonty is the safety of Doc and Eve, wh1le m 
their presence, he subordinates his Will to theirs. When left to his own JUdgment, he 
shows that some of the personality he possessed in life may remam locked ms1de 
The Gunwitch is partial to vendettas and never forgets any deed, good or ill 

When acting as Doc's right hand, the Gunwitch may penetrate deep mto 
enemy territory or act as back up m t1ght situations where Doc needs a hand, 
as in negotiations With underworld figures or battles with supernatural entitles 
Because the Gunw1tch IS no longer mortal and cannot literally be killed, he can be 
subjected to greater dangers than some of the other Nocturnals. 

In Eve's presence, acting as a sort of babysitting bodyguard, The Gunw1tch 
tends to take cues from Eve rather than impose his will on her actions. He never 
argues, for the Gunwitch never speaks. His mouth is stitched shut Besides, 1f he 
could speak, he most likely would have little or nothing to say. The Gunw1tch 
expresses h1mself with his actions and his pistols. The Gunwitch carries both a 
.357 magnum and a .45 revolver, and sometimes employs a sawed-off 12-gauge 
shotgun. He has a bowie knife stashed somewhere on his person, as well as a 
6-inch switchblade and several bandoliers of ammunition. 

The Gunwitch wears a dime-store witch's hat, decorated with a taxiderm1ed 
bat Fungus balls from an oak tree are strung from the brim with fishing line to 
ward off insects such as moths, which are constantly trying to burrow into the 
Gunwitch's decrepit clothes and desiccated flesh. His flesh is undead - that IS, 1t 
is somewhat flexible and will not decay any further, but is completely bloodless, 
dead tissue The Gunwitch's inner anatomy is made up of what Eve calls "stuffing• 
- synthetic muscle tissue, some cybernetic parts and actual straw and wooden 
matenals as well. The Gunwitch is very much a living scarecrow He IS susceptible 
to vocal commands given in the Old Tongue, regardless of the speaker, but cannot 
be compelled to wound or kill any of his fellow Nocturnals or mnocents. The 
Gunw1tch can be harmed by fire and large amounts of electnc1ty, but not by smoke 
mhalat1on, gunshots, water, or poison. He is susceptible to some supernatural 
forms of attack, such as dust from the wings of faeries, beetles that eat undead 
flesh, and the aforementioned Weirding voice. He possesses strength equivalent 
to a 300-pound pro athlete; he cannot run terribly fast, but h1s reflexes are 
unnaturally quick. He can see in the ultraviolet and mfrared spectrums, and has 
powerful olfactory senses, hearing, and silent stalking and trackmg ability. The 
Gunw1tch never misses anything he aims to shoot, and can p1ck apart a target 
w1th surg1cal precision. The Gunwitch's undead flesh cannot ab1de sunlight for 
long penods of time, so he prefers to stay in the shadows of the evenmg hours. 
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POlVCHROMI 
Named by Eve after a character 1n L Frank Baum's W1zard of Oz books, 
the gentle wraith Polychrome was once Pollyanna Shale. Pollyanna was 
a small-time thief and con art1st, until she fell mto a love tnangle w1th a 
police detective and underworld boss that ultimately left her 1n charge of all 
organized crime in Nebula City, a large metropolitan area 35 miles southeast 
of Pacific City. Though the preGJse details of her death are unclear, she 
was betrayed and murdered by someone close to her at a t1me when she'd 
decided to give up the cnmmal lifestyle. Pollyanna's restless splflt wandered 
the Earthly plane for years as a vengeful ghost, sweanng retnbut10n for her 
murderer while seekmg a way to atone for her cnmes 1n life When her shade 
crossed paths with young Evenmg, she was drawn to the g1rl's mnocence and 
clairvoyant magnetism, gradually she learned to g1ve up her wraith's quest 
for revenge, and concentrate mstead on redemption When Pollyanna let go 
of her supernatural rage, she discovered she was possessed of near-angeliC 
power, and was reborn as Polychrome She soon fell mto the ragtag family of 
the Nocturnals and IS very close to both Eve and Doc Poly has vowed never to 
harm any living creature, so prefers to leave the heavy and wet work to other 
members of the group Her methods are subtle and potent. She prefers not 
to deal directly w1th humans unless necessary, actmg as adv1sor to Doc and 
mother figure to Eve. She IS somethmg of a haunter - a ghost who prefers the 
indoors. She is susceptible to psych1c energy transmiSSIOns, and like all ghosts 
in the world of the Nocturnals she doesn't commun1cate w1th other spmts, and 
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rarely recognizes them. She is useless in the presence of the Cnm. 
Polychrome is a spirit of supernatural light, not ectoplasm, and 
her form dissipates in natural sunlight. 

By night or in darkness, Polychrome can manipulate available 
light to create visual illusions, making herself or others appear 
invisible and creating shadow or light at will. She can also heal 
wounds, put people to sleep, and act as a supernatural beacon. 
She possesses all the abilities of a roaming shade or ghost: 
walking through solid matter, levitation, and telekinesis. She can 
appear to be solid - touchable, hearable, smellable - and to 
teleport or fly. She can attract or conduct electricity or electronic 
information through an electric charge or laser beam, and can 
use this ability to "possess" electrical systems. She can interrupt 
biological fields, healing people or halting or acceleratmg the 
aging process. In the case of the Skerrl race ( from The Dark 
Forever) who used stolen soul energy to prolong their lives 
indefinitely, Polychrome caused the release of that energy, 
leaving the Skerrl with a mortal lifespan. 

Polychrome prefers to appear as a beautiful, bluish, 
pale woman with subtly multi-colored hair. She likes to 
wear clothing and prefers to spend her time as if she 
were human rather than a "haunt" or "spook." 







STARFISH 
Because of her amphtbtan appearance, Starfish has been the subject of much 
speculatiOn and theonzmg: Is she a test-tube hybnd like the Raccoon or 
Komodo? A mermatd, mutant, extraterrestrial, or mtssmg link? In truth, she's 
none of these thmgs 

Durmg one of his excursions across the Earth, Doc Horror came across an 
umdentified specimen lymg deep m a peat bog m south-central Alaska. The 
dtscovery was completely aCCidental, though he later admitted fascmatJon wtth 
accounts of Iron Age bogs m Europe ytelding well-preserved bodtes. Thts was no 
body, however; 1t resembled a leathery egg sac, hardened on the outstde from 
years of exposure to tanmc elements m the bog. But the 1ns1de was soft. and 
rudimentary life stgns extsted wtthm the encasement 

Surgtcal exploration of the unknown egg or cocoon ytelded what appeared 
to be a kmd of overstzed tadpole. The thing was m a state of self-imposed stasts. 
It had been hvmg off the nutnents provtded by the bog system, but m a state of 
complete suspension. Once Doc placed the embryo m a saline nutnent tank, 
mmor radtation exposure caused the thmg to grow. And grow. Soon 1t stopped 
lookmg much hke a tadpole, and more and more humanotd. Doc momtored 
the fetus w1th bated breath. Etghteen months later, what appeared to be 
an adolescent humanoid female emerged from the tank. Mostly human, 
the gtrl possessed lungs and g1lls, fine-scaled skin like a salamander, and 
fierce mtelligence Etght more months flew by as Doc set about educatmg 
and ratsmg young "Starfish." as they called her Her rate of growth was 
exponential, and m one-tenth the ttme of normal human development, 
Starfish had matured mto a full-grown female Wtth a strong personality, 
a wtcked sense of humor, and voractous questtons - many of which Doc 
was at a loss to answer Who was she? What was she? Doc wtshed he 
knew. He loved Starfish like a daughter, and she fit mto the family as 
well as could be expected, but mghtmares plagued her. She would 
run off for long penods of t1me, lookmg for answers, findmg none 
She was alone She was one of a kind. 

Doc came to find Starfish a valuable asset m hts struggle agamst 
the chaotic forces threatening Pacific Ctty and mankmd Strong as a 
gtant squtd, with heightened senses, she was a fierce warnor and a 
cunmng operator among the villains of the Underworld. And she was 
completely fearless. There were few you'd rather have backmg you up m 
a scrape than Starfish. 

Recently Starfish dtscovered that she's a distant cousin to the Manners, 
an ancient race of pre-human beings who butlt vast undersea c1t1es ages 
before mankmd left the trees. She discovered that the votces speakmg m 
her dreams were ancestral memories, and somettmes VISitations by the lost 
souls of the Mariners. Now she lives in harmony with those votces, and rather 
than frightening her, they give her new strength m the ntghtly fight to keep 
the sleepmg safe. She can telepathically commumcate wtth the anctent Sea 
Star, a leVIathan once revered by her ancestors as a god, who now sleeps at the 
bottom of the bay. Starfish avoids humans, mostly due to self-consciousness· She 
doesn't fear them, but a little interaction goes a long way 

Starfish sw1ms hke a dolphm, and while tn the water secretes a chemical 
that repels predatory manne life She must soak daily for at least an hour. Two 
days Without total Immersion wtll cause her to weaken and dte Starfish avmds 
sunlight on prmciple - her ancestors spent most of their t1me underground. Her 
skm contams little pigmentary defense to the sun's rays, and she would bake like 
a frog m mmutes. Her best fnend, Ftrehon (Phestus Gold), stretches her btologtcal 
need for mo1sture to the hm1ts when hts pyrokmettc ability IS m use around her: 
Hts flame dnes her out very qutckly. Before going outstde, Starfish covers her skm 
1n a sort of mo1stunzmg gel that repels heat 
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Starfish prefers guns to blades, carry1ng a Jet-black Beretta 9mm and a 
chrome-plated .45 Colt revolver in holsters on each h1p. She 1s an expert 
marksman and tracker, with a legendary sense of smell. Starf1sh can 
be sweet-tempered or mean as a JUnkyard dog_ She's been carrying 
on an adversarial dalliance with the Raccoon for several years - the 
relationship has ridden the roller coasters of emot1on, but ne1ther 
of them can let their guard down long enough for anything 
meaningful to happen. Starfish loves a good f1ght, an argument, 
or a tough scrape she can shoot or punch her way out of. She 
also loves the solitude of the sea and fellowship w1th marine 
life. Starfish can sit in front of the TV or with a good book 
until her skin starts to ache for a soothing swim or soak. 
She cherishes the off hours when she can enjoy what 
she calls "practicing girl stuff," which includes slumber 
parties and spa days with Polychrome and Eve. 

Starfish is heir to the Mariner Empire. Technically 
this means that the anc1ent city beneath the sea 
cliffs and the bay belongs to her, and she has 
often imagined becoming the ambassador to 
a lost empire .... If only she could find more of 
her kind, their race m1ght flounsh again. It's a 
dream she entertains, something to escape 
to on bad days. 

• 
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FIR IliON 
PHISTUS GOlD 
Phestus Gold was a police officer for 18 years; h1s duties mcluded part·t1me martial 
arts trammg at the academy, but h1s real love was catchmg the crooks He got h1s 
gold sh1eld only live years mto the JOb, after a large bust m Nebula C1ty was credited 
to h1s prod1g1ous sk1Jis. Most of h1s life, he was aware he possessed a g1ft, but never 
explored 1t The thmg ms1de h1m was scary. Cruel childhood scars were a constant 
remmder to never mess w1th the curse of fire he felt he'd been branded w1th. 

Dunng h1s nmeteenth year on the force, Phestus, whom academy students dubbed 
'The Lion; realized he was bemg followed. CIA spooks, most hkely, and he guessed 
they weren't after h1m for h1s detectmg sk1lls He'd heard stones of the Black Lab, a 
government fac1ley that was always on the prowl for "spec1als," and he guessed they 
had heard about a few of h1s "accidents" wrth fire - obJects bursting mto flame m the 
office during arguments, perps commg mto the stabon with smoking clothing and 
looks of terror whenever Arresting Detective Gold turned his eyes on them. The spooks 
were sniffing around, and he wasn't gotng to let them catch even a whiff of smoke. 

Until the attack happened. Durmg an Important collar, Phestus' heart gave on 
him, and the fire got loose and clatmed hts body - spontaneous human combustion, 
the papers called it He knew better, and so did the spooks at the Black Lab. 

Two years later, his preserved bram and spmal column had been surgically 
implanted into a synthoid chassis. The body was a prototype, a gift from the Narn 
K Monster Shop. It was heatproof and Impact resistant, regenerating its own 
synthetic tissue. It regulated heat mternally, and 1t made Phestus a god. 

They called him a Burner. He was the first, but there would be more. 
The project was a success at first The government had created a pyrokinetic 

super-soldier, a one-man demolition squad. His mart1al arts skills now augmented 
by a superhumanly powerful frame, Phestus was a solitary force of flame, muscle, 
and flashing blade. He was one of five They were almost perfect 

Almost Mostly it was a matter of them bemg too powerful. A trial run was set 
up. The team of Burners invaded a small oil-producing country in the Middle East 

that was satd to possess unauthorized nudear aapabilities. The little country never 
knew what htt it Less than a week later, the Burners not only took control, they 
wouldn't gtve 1t up. They wanted out of the program. They wanted out of the US 
They were clatming the little country as their own, and who could stop them? They 
had a nuke, after all, and they weren't the least bit afraid to use it 

Phestus saved the day. He was the only dissenter among the five. He subdued 
the rest, killing two of them. T:hey were brought back to the States, and the proJect 
was shut down. All the remaining Burners were ordered encased in heatproof 
foam caskets after they were "cancelled"- Phestus included. 

He ran And never looked back. 
Several years later, he crossed paths with Doc Horror. Doc offered htm a place 

not to htde, but to live. Phestus took it They started calling him Firelion on the 
street Some whispered that he was a Burner, but most figured he was one of 
those projects that occasionally escaped from the Monster Shop. The rumors didn 't 
travel far. The crooks in town knew better, knew that fellas who used the word 
"Burner" too much tended to end up burnt pieces of toast 

Firelion is a master of Japanese swordsmanship, including Kendo, Kenjitsu, and 
Ia. He is deadly with or without the blade, but prefers a combination of pyrokinet1cs 
and the katana (Japanese Jongsword). His kia (or "spirit shout") is a deafening roar 
that strikes fear into his opponents. It is often the last thing an opponent hears 
before dying. His roar is a vocal igniter; Firelion is capable of causing just about 
anything that bums to catch fire with a projected thought When his power is m 
use, Firelion's hair appears to be on fire. It doesn't exactly bum him or his custom­
retarded clothmg, but continued exposure to extreme temperatures has taken Its 
toll on his "chassis; resulting in welts and splits in his flesh. It's a design flaw; Doc 
does his best to tend to the injuries, but Firelion's body and face are crisscrossed wtth 
scars and stitches. One day he's going to need a new body. 

Firelion's only weapon besides his innate pyrokinesis is his sword. His stud1es 
of feudal Japan and the samurai's warrior code are extensive. Phestus has quietly 
pledged himself to Doc Horror, and sees himself as Doc's vassal. 









THE RACCOON 
PROCYON CliANHANDS 
"Raccoons are gregarious ammals, and thnve m prox1m1ty to humans They are 
highly mtel/igen~ make good use of the1r forepaws, and are completely fearless, 
often takmg on dogs, cats and ammals larger than themselves, mcludmg 
humans, when provoked • 

· Lovelace's Guide to Boclcyrrrd WI/dlih 

Cleanhands escaped from the Narn K compound at the age of 13 The human 
raccoon hybnd had reached matunty by then and had grown t1red of the steady 
d1et of bland, harmless programs and books the Jab techs allowed h1m to have. He 
grew restless after consumrng the pulp novels and mysteries the security staff left for 
h1m They d1dn't know any better, they weren't lrke the eggheads and techs - d1dn't 
reahze h1s 1mpressronable, feral mind m1ght be overstimulated by tales of gunplay, 
femme fatales and cnme sprees. Tales of power, corruption, greed. And murder. 

He longed for the outstde world they'd tned so hard to keep from htm. The 
techs told htm there was nothmg out there for h1m, but the guards told a dtfferent 
story There were otles, places where fear ruled and innocents slept whtle the 
fearless ran everythrng. 

They were talkrng about en me Some of them had worked in the correcttonal 
system, the pnsons. They told htm en me d1dn't pay Even the books told htm. But 
somehow, he knew dtfferent 

The only thrng standrng rn hrs way was Fane 
Fane was new, the dtrector of security for the Monster Shop, and the other 

hybnds were ternfied of htm Fane had once ordered a hybrid's teeth and claws 
removed after an escape attempt When that dtdn't tame the poor beast. Fane had 
one of Its lrmbs amputated The techs were funous, but did nothing. Fane ran the 
place and everyone knew 1t 

The Raccoon would ktll Fane, the man who did not smell like a man at all It 
was the scent of him, that ev1l wrong scent that scared the rest To the Raccoon, 
it was weakness. Someth1ng rnstde Fane was eating him alive. It was a matter 
of time until Fane wouldn't look like a man erther. The Raccoon would ktll h1m 
before that happened. 

A rodent man called Scatter had seen the building plans. He drew them out 
for the Raccoon inside a copy of Dark f'rlssage The Raccoon thanked him and told 
him tf 1t weren't for Scatter m1ss1ng an arm and all his sharpies, he'd have wanted 
him to come too. Scatter understood 

The Raccoon had to ktll a few guards - men who had been fair to him - but he 
escaped, and Fane came after h1m. The Raccoon wounded ~ane, but it seemed to 
have httle effect Loping onto the hrghway, not far from an opening in the sewers, 
the Raccoon was hit by a car He blacked out then, but woke later to meet the first 
man he'd seen outside the Monster Shop They called him Doc. 

Doc patched him up and asked hts name. He told them his name was 
Cleanhands, but they could call h1m the Raccoon. Doc found a palmed scalpel 
hidden m hts paw - and besrdes, he knew a th1ef when he saw one. Doc called 
hrm •Bandrt" 

The Raccoon h1ssed at the others, who chuckled. If there was anything he 
didn't lrke, tt was bemg laughed at He would have killed Doc right then 1f the 
man hadn't saved hts life. 

The Raccoon escaped from the brg house after they left him to sleep. Later 
he made a few contacts on the streets, Intimidating the little crooks wandenng 
around lookmg for a score The small·ttmers sensed his power and natural sk1lls 
It dtdn't take long before the word was out on the streets: There was a monster 
prowling around, takrng down scores, k11lmg anyone who got in his way. But he 
knew how to treat h1s crew. 



He called them the Freelynchers. Soon he got more escaped hybnds into his 
crew. He'd had to bribe a few of the Narn K guards he hadn't killed 

The Raccoon rose, becoming more dangerous, yet m some ways, more 
respectable. It was said he owned certain busmesses m the area - a taco joint, a 
roadhouse on the edge of town. He attracted Doc's attent1on, and 1t wasn't long 
before they'd butted heads a few times. But Doc Horror was workmg for the Old 
Wolf, Zampa, and Zampa liked the Raccoon When Doc was sa1d to be putting 
together his own crew of "freaky talent, • the Raccoon got a little worned. Pacific 
City was big enough for the Freelynchers and the Old Wolf but these new ones, 
these Nocturnals ... 

When Doc finally parted with the Wolf, the Raccoon tned to fill his shoes. 
But Zampa's no·good son ~omplicated thmgs by trymg to fill them mstead. The 
son was a disaster, and in league with Fane somehow too. The Old Wolf couldn't 
see the mess the kid was making. His partners, old·tJmey mobsters, all liked 
Clean hands. When he shot and killed the son, they raised a toast to him. 

His race for power came to a crashing halt when 1t was discovered that Fane 
was leadmg an alien mvas1on of monsters. The only man in town who had a clue 
how to stop It was Horror. When one of the Raccoon's own men crossed h1m, 
Cleanhands finally saw what he had to do. He'd been watching the Nocturnals 
- they didn't seem mterested m runnmg the town, JUSt keeping the chaos to a 
m1mmum And the cops hated them, wh1ch was good. The Raccoon's world was 
turmng too fast, and he had no cho1ce but to work with Doc. It didn't hurt that he 
had that little babe Starfish m h1s crew She was easy on the eyes, even if she d1d 
look like somethmg off a lily pad he'd normally cram m h1s mouth .... 

Years passed, and the Raccoon become a more or less benevolent force m 
town, partly due to Doc's mfluence, partly to the fact that he was growmg up a 
little. He became Zampa's nght hand, and the cops gave h1m leeway they'd never 
given Doc Horror. The Raccoon IS equal parts wolf man and dime-novel ne'er-do· 
welL He IS as profiaent With h1s mouth as With h1s clawed hands or any gun he 
happens to be pomtmg at you He has homes m town, m the woods, and near 
the riverbank, and IS as comfortable m a cave as he IS m a casmo If not for the 
influence of Doc Horror, he might have become an uncontamable menace As 1t IS, 
his skills are put to good use as a sort of protector of the streets of Pacific City as 
well as enforcer for Don Lupo Zampa, the Wolf. The Raccoon IS considered an ally 
to the Nocturnals, but IS somewhat unpredictable, and h1s feral nature ms1sts that 
he can never be completely tamed 

The Raccoon possesses excellent mght VISIOn, am mal senses, and the strength 
of three men. He has no avers1on to killing anyone he perce1ves as a threat, 
using teeth, claws, and firearms He has a savage streak that tends to bloom 1n 
violent encounters, and once tore the throat from an adversary With h1s teeth 
A potentially fatal flaw IS h1s des1re to fit mto human SOCiety This leads h1m 
to havmg a h1gher profile than the Nocturnals, and he tends to shake up the 
commumty, he has become something of a local legend. The Raccoon loves th1s, 
but doesn't always see the downs1de; his notonety makes 1t eas1er for his enem1es 
to find h1m He has a thmg for Starfish, but she knows him well enough not to get 
too close, though she sees that he's gettmg better. 

The Raccoon IS a powerful player and pivotal to any struggle m Pacific C1ty; he 
may not always be on Doc's s1de. He is qu1ck to come to the Nocturnals' aid when 
monsters and supernatural ent1t1es encroach 







KOMODO 
Komodo the Dragon Boy had h1s wmgs surg1cally clipped by Fane the first t1me 
he tned to escape the Monster Shop. Komodo, msp1red by the legendary Raccoon, 
was successful on h1s second attempt Th1s time, he had unexpected help: The 
Gunw1tch appeared m the labynnth of dramage tunnels and spmted h1m away 
Komodo was deliVered mto the protection of Doc Horror and qu1ckly became one 
of the gang. Eager for acceptance, the Dragon Boy nsked h1s life alongs1de h1s 
benefactors. Komodo and Eve became fast fnends after discovermg they shared a 
love of The Wtzard of Oz 

Covered m colorful scales, the rept1llan hybnd has the look of a monster, 
but the heart of a boy. Komodo's strength, espec1ally when cornered, IS 
prod1g1ous, and h1s savagery IS fierce. Unlike the feral Raccoon, Komodo was 
engmeered by the Narn K to practice more restramt and resist h1s ammal 
Impulses The result IS a thoughtful, poet1c mmd m the body of a dragon­
man. Komodo has a vorac1ous hunger to see the outs1de world; he travels 
extensively, a hooded hobo ndmg the ra1l on fre1ght trams, stowing away 
m the dark holds of cargo sh1ps, h1dden m the contamers of big rigs. Of all 
the Nocturnals, he IS the closest to bemg a Citizen of the world. After several 
mcurs1ons mto the darker s1de of life outs1de the Monster Shop, fighting the 
Cnm and other menaces to mankmd, he felt a need to expose himself to more 
of the world before pledgmg h1s life to protect It 

Komodo wears the least amount of clothmg of all the Nocturnals - usually 
shorts or trousers, sometimes w1th a hooded cloak or large shirt. He's reptilian 
and thus cold-blooded, and needs to regulate h1s temperature. He can become 
slugg1sh and ill when the temperature drops below 72%, and overstimulated 
m temperatures above 100. Unlike the rest of the Nocturnals, Komodo has no 

problem m the sunlight, but finds 
1t hard to travel by day, and tends 
to move about at mght like the 
rest The Nam K has a pnce on the 
Dragon Boy's head - he IS worth 
more to them dead than alive, 
and at any t1me may be stalked 
by bounty hunters or Narn K's 
synthetiC trackers 

Komodo's wmgs are slowly 
growmg back, but 1t's doubtful 
they will ever sustam h1m m flight 
His ta1l IS long and powerful, 
and can break a man's back or 
shatter doors The fnnge scales 
on the spme of h1s ta1l are razor­
sharp when grasped m the wrong 
direct1on. Glands m h1s forearms 
secrete a toxm that coats his 
hands and claws, actmg as a 
strong narcotic when 1t encounters 
adrenalme m the bloodstream His 
saliva conta1ns the same toxm and 
comes m handy when subdumg an 
opponent 
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SKETCHBOOK: RONNI( DU CllRM(N 

"Ronnie del Carmen's art has captivated me since I ran across his energetic and beautiful work in a friend's sketchbook. He's 
worked in comics, on the WB Batman animated series, and now at Pixar. For this volume, he created over a dozen personal visions 
ofThe Nocturnals gals. Check out the 17-year Old Eve, the moods of Polychrome, and a younger Starfish." - db 







NIXT STOP, PACIFIC Cl'fY 
Before there were settlers, there were NatiVe Amencans. They were called the Saker! 
Fishermen and they lived atop the sea cliffs over Skullface Bay. The rock island now 
known as Grimacing Rock was sacred to them. They held rituals on the rock and set 
their dead atop funeral pyres in the Old Swamp. The Saker! people worshipped a 
god they believed lived in the sea; spints on the beach and in the cliff caves showed 
them the best fishing spots. They once called to their god, who rose from the bottom 
of Skullface Bay, and it was passed down among their people over the passage of 
time that this god did not slay them, but rather touched their faces and limbs, then 
disappeared back into the depths. After that time, the story goes, not one member 
of the tribe ever returned home empty·handed after a day in the canoes; the fish and 
squid and crab were plentiful; and the 'soul·eaters' stopped coming for their children. 

Thousands of years later, the Saker! all but disappeared. Keera Sage, a 
reclusive woman some call a witch, is sa1d to have some Saker! blood in her veins. 
It is said that the last Saker! saw the wh1te man come in ships and on horseback, 
and that last Saker! jumped from the cliffs rnto the sea as an offering to their god 
to protect their home from these pale berngs. The last Saker!, the story goes, was 
sure that these white men had come to steal his spirit 

They may not have taken the Sakerl's spirit, but their coming marked its death 
knell. And the Saker! home would become the white man's place. 

That new place was named Pacific C1ty. 
The California coastline boasts many stunning landmarks, but few know about 

this small City built on the sea cliffs just north of the ancient redwoods. Not a City 
of skylines and heavy traffic, Pacific City 1s a secluded and cloistered town whose 
two rndustnes are bio-engineering and bed and breakfasts. Said to be owned by 
agrng gangster Lupo Zampa, •p City," as the locals refer to it, hides many secrets 
and has spawned countless legends and local myths. Pacific City might not look 
like much dunng the day- it's rather qua1nt and more than a little lethargic- but 
the more sage locals have a saying: 'It really perks up at night, but you're better 
off letting the Sandman take you out of 1t' 

Harold V1llard, though few locals would recognize his name today, controlled 
the Califorma/ Oregon coastline in the 19th century. He wrested control of the 

• 

ra1lroad there, eventually becommg president of the North Pac1fic Railroad 
Villard had a chameleon-like method for charming businessmen, inventors, and 
politicians. He was a dreamer and a visionary, fascinated by the ideas of progress 
and invention, but also intrigued by archaeology and the occult In 1869, he 
took Pacific City, a small stop on the coastline express route from San Francisco 
to Portland, and turned it into his private playground. Pacific City became a sort 
of retreat for what the German-born tycoon considered the 'brain trust of the 
Nation." The httle ctty was the Mecca of invention, free discussion, and research. 
It boasted the largest library on the west coast at the time, and was the s1te of 
vanous archaeological and anthropologic digs. There was talk that Villard had 
made a dtscovery m the area, and much secrecy surrounded the place. By 1899, 
the town had become a sort of fortress of secrets. Some big things were gomg on, 
lots of dtggmg, many tons of supplies being shipped in. Villard had supposedly 
built an underground railway so he could secretly ship in Chinese workers and 
Illegal chemiCals. 

The tmagmations of the outlying settlers and farmers spun some fantastiC and 
dark yarns, but never once did they hit upon the truth behind Villard's schemes. 
Outlymg towns began to Imagine the worst, that Villard had gone insane and 
was buildmg an underground fortress where torture, murder, WICked pagan ntuals, 
and enslavement took place. Stories of Pacific City began to surface along the 
coastline; talk of hauntings, mysterious deaths, bizarre witchcraft, and hghts m 
the sky caused enough of a stir that an angry mob finally stormed the walls of the 
C1ty, ran off everyone inside, and burned the place to the ground 

In the aftermath, Villard was never found. All tunnels and d1gs had been 
sealed and deliberately caved in. No trace of the activities of Villard's bram trust 
was uncovered. There was only a strange skeleton found in the rubble that was 
once the great library. It was much too large to be human, and the proportions 
and angles were all wrong, bestial. A reporter for The Dark Rock Trumpeter wrote 
durmg that summer, 'Quelling the dismay of witnesses, a Nebula City coroner 
declared the queer skeleton and accompanying skull to be the remams of some 
disfigured polio victim." 

• 



Two decades later, the North Pac1fic Railroad sold Pacific City to a purported 
rumrunner named Ferro Zampa. Zampa planned to make the place a retreat for 
h1s associates and members of the anstocracy he'd befnended dunng Prohibition. 
Pac1fic City soon garnered a reputation as being a "free" city. Some considered 1t 
a den of godlessness and debauchel)'; Pacific City had become a party spot for 
anyone who could afford 1t 

Prohibition ended. The resort became Zampa's private estate, and a town 
slowly grew around it By the late 1950s, Pacific City was a bustling City m a 
remote part of Northern California. It was both isolated and comfortable, and 
boasted the largest per cap1ta concentration of gangsters, racketeers, and crooks 
of any town m Amenca Gangs competed for control of the town, but all pa1d 
tribute to Zampa. The police force was on Zampa's payroll, and it was said that an 
escaped crook could find sanctual)' m Pacific City for the right price. 

Pacific City has changed little m half a centul)'. The police fon:e is less corrupt 
and the gangsters generally keep a lower profile, but Lupo, the son of Ferro Zampa, 
still lives m the cavernous estate that once hosted vacationing movie stars and 
senators. The mghtlife m Pacific City continues to be poor compared to that of the 
big Cities, and the population hasn't grown in 30 years. Halcyon Research built the 
Narn K facility on the edge of town m the later '60s, but not one employee can be 
counted as a local resident. as they all live on site in Halcyon's prefab homesteads. 

llfl IN PACIFIC CITY 
It's a sleepy existence. The locals are content With ekmg out Simple livings. It's not 
unusual for families to pick up and leave m the mght. and on at least one occasion, 
an entire block of residents vanished overmght. takmg all the1r possessions with 
them. Still, it's a peaceful place to live. It's jUst an unlucky place Superstition IS 

commonplace in P City, as is acceptance of the ex1stence of all manner of legend and 
bogey. People in Pacific City neither boast about nor tl)' to capitalize on the strange 
happenings they see and beliefs they hold They seem content to forget what they 
Witness and see no reason to question, investigate, or theonze "It's just the way things 
are out in this neck of the woods; the town assayer offered "People know the place 
has a lot of histol)', but most of us are too busy with work and raising families to pay 
it any mind." There is also an unden:urrent that suggests that not askmg questions 

has been mgramed m these people ever smce a mobster rebuilt the place and invited 
his fnends to live there. "They jUst don't want to get mvolved," stated Police Ch1ef Jim 
Thomsen. "They trust us to keep 'em safu after they've tucked in, and that's just what 
we do. It doesn't pay to get too cuneus about doings inside or on the edge of town. If 
people get to where It bothers them they tend to just relocate." 

Corporate Amenca has no use for Pacific City, it seems The World-Mart 
Corporation declined Zampa's bid to build a Super World-Mart near the highway. 
Fast-food enterpnses have also dedared P City a franchise nightmare smce a local 
hood and escaped hybrid took c:ontrol of the Taco Hell in town. Mayhem Burger 
dnve·m restaurants have been landmarks since the 1960s (these establishments 
are considered the pmnacle of dining, since Zampa's own upscale restaurant. 
Spettro Club, is a private members-only establishment). Pacific City IS usually 
stumbled onto, not an mtent1onal destination, though it has long been the v1ce 
capital for outlymg towns Poker games, cockfighting, and barroom scuffles can 
always be found, and 1t's not unusual for gunshots to interrupt the seremty of the 
mght But by day, that's all a distant hazy dream, and always has been for common 
folks. On Sunday morning the few churches in town are full, but by mghtfall, the 
churches are locked tight. offermg no sanctual)' to the creatures that roam under 
the moon Two separate communities live in the same space: the good and true 
Citizens of Pacific City who work during the daylight hours, and those Nocturnals 
who pursue their occult tasks and dark deeds while the other half sleeps 

UWV ~NO DISORDER 
Pac1fic City has been sa1d to be too small to have three police stations, and that 
may be true (there IS actually a fourth, the office of the Pacific County Shenff), 
but 1t's not a matter of size, it's a matter of need. This need 1sn't predicated on 
ensunng the safety of 1ts citizens, but rather the safety of one Citizen Don Lupo 
Zampa. Zampa owns most of the town, and pays handsome taxes and employs 
slick politicians to make sure his person is safe in his secluded coastal haven. 
Never mmd that the place is a nexus of cnmmal and supernatural Violence, or 
that th1s legacy dates back to Prehistonc times; the Zampa fam1ly owns 1t now and 
the place IS home. And while it is true that the average CitiZens of Pacific City are 
relatively safe, neither they nor the town's extensive police force acknowledge the 
reasons for this: mob money and the Nocturnals. Zampa and Horror are the true 



protectors of the crty. Cops m Pacrfic City tend to be the poorest kmd of flatfoot 
Dete!!tives are sloppy and patrolmen are lethargic- there's a general sense among 
them that they are there as wmdow dressmg and secunty for a man who, rf they 
were worth the werght of therr badges, would have arrested decades ago. 

So the real trouble, when rt rears rts head, whrch rs often, rs handled by 
gangsters domg what gangsters do, and by the Nocturnals domg what few on 
the planet could ever rmagme they do. The mob contmgent in town runs rtself, the 
cops rely on therr numbers to intrmidate wrthout actually domg anythmg herorc or 
hands·on helpful, and the Nocturnals deal with the rest demons, pan·dimensronal 
aliens, vamprres, wrtches, and bio·engmeered menaces to society 

Doc and hrs crew operate m a world the best law enforcement officer would 
find unfathomable Just ask Detectrves Jeff Goodis and George Willeford, truly 
Pacific Crty's finest; they don't understand Doc Horror or hrs motrvations, and they 
don't care to. To them Doc is an emgma at best, but mostly just a mob boss they 
would love to put away. 

A thrrd contingent of Order has recently appeared; he's employed by Zampa, 
but also feels allegrance to hrs home. The Raccoon has recently taken over as the 
town protector, workmg wrth the cops, the mob, and the Nocturnals. Not bad for a 
half-beast outlaw rarsed m a cage. 

THE MOB LEG~CV 
When Prohrbrtron was m full swmg m the 1 920s, rt was the heyday of bootleggers, 
rumrunners, and still-wrzards Log rounds from Canada smuggled Canadran 
whiskey mto the Northeast; m Califorma, Pacrfic Crty was sard to have a grant 
drstillery cleverly hrdden by Ferro Zampa somewhere m the woods or mountams. 
In fact, it was underground: Villard's subterranean fortress, complete wrth secret 
rarlway tunnels to pomts east, north, and south, proVided the undrsturbed space 
and secrecy Ferro needed to make and drstnbute hrs product It was sard that a 
strega or wrtch had grven Ferro the maps and plans needed to find the hrdden 
complex, and that Ferro was warned not to explore past these man-made areas. 
Ferro never wondered what tunnels could be down there that weren't man·made; 
he had a busmess to run and rllegal whrskey and gm to make and sell 

And make and sell he did. Rrght up until Prohibition ended, and a little beyond 
By 1946, the drstillery had been dismantled and sold The tunnels and 

underground complex (most of whrch he below Gnmacmg Rock Island) were 
sealed over, the maps and plans stuffed m a safe Ferro revealed Villard's 

JEFF GOODIS ~NO GEORGE WILLEFORD 
P C1ry·, f11 H" t qofd 'hide' '.'JOrk the ·.tr!'P!\ 111 hlliH'S of t.Jkin~ lfm·m the 
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rrotlrln!J rf not loyal , and tlrouqli iH: rt'frl \1'.\ to l::.ten to Wrllt'ford\ ht• ;r!tliy 
IIVIIHJ t1p.1, Ire h.J s li;s pa rtnl'r's bild: lOO':o 
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subterranean wonderland to no one Hts son Lupo found it 25 years later, after hts 
father had passed away a very old, very nch man. He had no idea what to do With 
1t, but figured it would come to htm when the moment was right It would, but not 
until after he met Doc and Evenmg Horror nearly 20 years later. 

WEJtTHERING PJtCIFIC CITY 
The town IS about as mo1st and tumultuous a place as any to be found on the 
Pactfic coastline. There's always wmd blowmg through Pacific City. California 
naturalist John Muir once descnbed the area as "forever whispering its secrets" 
because of the constant breeze Fog rolls m from the ocean frequently; the 
streets are often drenched With motsture and obscured by mists until noon. 
The area gets rain seven months out of the year. Summer temperatures mtght 
climb to upwards of 85 degrees on hotter days, but those same nights Will be 
cool, no more than 70 degrees. The sun heads off to bed just as quickly as the 
good folk of P City. Snowfall has been recorded high up in the wooded hills m 
the dead of January, but IS uncommon. Weather patterns are often affected 
by supernatural energy or act1v1ty Keera, for Instance, mtght call up a m1stral 
wmd from the ocean, or the Skerrll's meddling With the forces that govern thetr 
Witchcraft m1ght call a hum cane. Ram 1s commonly associated w1th the latent 
supernatural energy that somet1mes causes locals to call Pactfic Ctty a cursed 
town Aberrant weather has also mcluded g1ant hat I balls encasmg turtles and 
fish, deluges of frogs, and one mstance m the 1950s of an hour-long ram of 
manne tguanas on New Year's Eve These ktnds of occurrences aren't taken 
lightly, aberrant weather IS usually an omen, as strange occurrences m Pac1f1c 
City don't happen m a vacuum. 

NIGHTS OF THE BLOOMING MOON 
The moon is another character m the world of the Nocturnals It always shmes JUSt 
a little bnghter m the1r neck of the woods, even on the mghts when tt's wamng. 
Dunng the mghts of the full moon, the Nocturnals come as close to full daylight as 

they are ever likely to expenence - something about the air and the supernaturally 
charged atmosphere causes the whole area to light up on those mghts. 

The moon can't be full every mght, even in Pacific City, but the three nights 
of the full moon have Important, specific supernatural influence The full moon IS 
notonous for affectmg behavtor and the tides, and it beckons the werewolf lurking 
behmd every cursed soul For the Nocturnals, however, there is added significance. 
It's easter to see at mght, so huntmg is better for Doc and his crew 

For Eve, the full moon means playing at night with more VISibility. She often 
takes mght-long htkes dunng th1s time, preferring to be out of range of City 
lights, and she enjoys ndmg Shadow, one of her spirit friends who lrves inside a toy 
horse, through the countryside. At school, Eve and her Nightshade classmates play 
htde and seek among the moonshadows. One of her favorite actiVIties, however, 
1s stmply looking out at the ocean on the brightest of nights, standing on the sea 
cliffs or the surface of Gnmacing Rock, thoughts of evil doings and witchcraft far 
from her mtnd in the face of the moon's greatest power- light 

Whtle Halloween Gtrl IS fully aware of the supernatural stgmficance of the 
moon's cycles, she never lets anything get in the way of her fun This is part 
of Eve's mnate power: the ability to ignore fear and simply live in spite of the 
knowledge of the thmgs that creep in the darkness. For her, such things are a 
constant source of fascmation and wonder, just as some people are drawn to 
the mtncac1es of sptderwebs, rather than being repulsed by the spiders that 
made them. Eve IS a web-lover, and a fan of the web·maker. Stmtlarly, Doc Horror 
enjoys th1s t1me, keepmg in mind that it is a time of great actiVIty for creatures of 
darkness. The Nocturnals know they may encounter any manner of mischief, and 
1t's a busy tno of mghts for them, even if they do take time to stop and enjoy the 
moonglow's glonous affect on the nightscape. 

Those who toil under the full moon also worship its power. Vamptres, 
werewolves, and the faerie kind all worship the moon (as does Doc Horror). There 
are only a few supernatural creatures and undead who tend to 1gnore the full 
moon - zombtes, for mstance, who are oblivious to most things, and the Crim, who 
JUst don't care 

Keera constders the moon a goddess, which is a standard belief among all 
wttches Keera and her goblins - and witches in general - tend to be more act1ve 
on full-moon nights. While Keera's dark doings are best handled w1th as much 
secrecy and cover of darkness as possible, the full moon is a sort of cyclical holiday 
for the supernatural, called the Shadow Sabbath by some. Many forest and swamp 
creatures are abroad at these times, looking to intercept and begutle human 
travelers, or simply to cavort under the Orb, engaged in arcane ntuals and the 
fashtonmg of sorcerous tools and charms. All witchcraft, includmg ra1smg of the 
dead, 1s at 1ts height on these nights; even subterranean dwellers like the Skerrll 
adhere to this, and are aware of the moon's power. This can be a busy time for 
any wttch, good or bad. Magical potency is especially enhanced from the Wttchmg 
Hour (mtdmght) until 3 a.m., the Soul's Hour. 

Powerful magics are said to flourish in both moonlight and m the shadows 
cast by the full moon. For instance, toadstools picked under a full moon and 
added to a stew of freshly killed ravens will give any witch who consumes the 
broth the temporary power to see into other realms. The wamng moon, on the 
other hand, is significant for just one reason: It symbolizes death, and therefore no 
w1tchcraft may be performed during the waning moon. 

Lore surrounding goblins states that all goblins were once children born under 
a full moon, and turned mad by 1t Only Keera took pity on these chtldren, and the 
race of gob I ms was spawned by her kmdness. 

It IS not known 1f Evenmg was born under a full moon on the Black Planet 
Less accomplished or powerful Witches may find help m the ntual known 

through the centunes as "drawmg down the moon· This ntual may give the mortal 
w1tch, as opposed to a cursed undead w1tch such as Keera, the power of f11ght or 
second stght A seasoned witch may even "hold the mght over." keepmg the sun 
from nsmg or appeanng for several hours after dawn IS supposed to come - th1s IS 
usually accomplished by the conJunng of a fog bank. but rt 1s an effectrve spell. 

It 1s fortunate m the world of the Nocturnals that full moons don't come 
more often. 

• •• 



UNDER GRIM~CING ROCk: HORROR'S TOMB 
Because the moon doesn't bnng waves on their home world, Doc and Eve relish 
hvmg near the ocean. The Nocturnals make their home beneath Grimacing Rock, a 
coastal island below the surface of the bay, out of reach of the sun. 

Villard's mythical underground fortress would eventually prove to be factual. 
It did ex1st below the surface, under Gnmacmg Rock Teenage Lupo Zampa made 
the discovery wh1le rummagmg through an att1c full of old papers, lookmg for a 
gun he'd stolen and h1s father had taken away Instead of the old revolver, young 
Lupo found bluepnnts detailing a subterranean compound called Villard's Tomb 
Alone, Lupo sought out several entrances, all but one, hidden in a cave m the 
forest, was sealed. W1th the bluepnnts m hand, he managed to navigate h1s way 
to the fortress, through a network of tunnels la1d w1th train track, large enough to 
accommodate a steam tram. Lupo kept Villard's Tomb a secret and was g1ven to 
spending days at a t1me m the cavernous space, h1s pnvate fortress of solitude. 

As an adult, he'd almost forgotten 1t, then one day, Horror managed to escape 
capture m the pollee station and mentioned he'd need a hideout, a residence the 
cops would never find. 

Lupo suddenly remembered h1s boyhood hideaway, and 1t seemed fated: 
Zampa offered 1t to Doc. It seemed the perfect place to house a man who shunned 
the day From then on, 1t would be known as Horror's Tomb, g1ven to Doc by 
Zampa as a g1ft 

The Tomb was designed With a circular floor plan, to g1ve the 1mpress1on 
that the mtenor structure is a large castle or keep. There are a large number of 
wmdows, lookmg out onto "faux vistas" of mght sk1es, forests, cemetenes, and 
other s1ghts familiar to the area. They resemble mverted store wmdows. One 
wmdow m level three faces due west, and IS secured w1th glass four and half 
feet thiCk, affordmg a v1ew of the ocean floor Itself at the base of the ISland The 
Tomb has one mam entrance, and several a1rshafts that lead up to the top of the 
creviCe-littered surface of Grimacing Rock. Doc built one sta1rway leadmg to the 
island surface with a secret hatch that only opens from w1thm. The fortress Itself 
has three levels: 

Level one 1s the deepest level, contammg: Doc's lab; trouble room, trainmg 
doJo, gym; OlympiC-SIZed pool filled with filtered seawater, finng range, foundry; 
gun, metal, and wood shops; and storage facilities. 

Level two houses living quarters, studios for Eve and Polychrome, pnvate 
suites, studies, library, specimen museum (both living and preserved), and gallery. 
(Eve and Polychrome both paint and draw, and Doc is a photographer and 
sculptor. The gallery also has a small collection of cultural relics, sculptures, and 
archaeologiCal finds) 

Level three has living areas, kitchen, dining hall, greenhouse, storage, 
bathmg pools, and museum-s1zed aquariums (holding both sea and fresh water) 
for speCimens and Starfish's dally swims. 

Level three IS the site of Doc's archaeological dig, which holds the door leading 
down to the immense Deep City, the Skerrl, and the ghostly Mariner people The 
area has been blocked with a security door, and the ancient door itself has been 
secured w1th yet another security door. The surviving Skerrl aren't getting out that 
way, and no one IS getting in Without Doc's permission. 

Each level has its own access tunnel leading to a railroad tunnel, and 
additional emergency escape route passages leading east, north, and south to the 
mamland surface. 

Each pomt of entry 1s protected by large cast-iron doors, wh1ch may be sealed 
only from ms1de. A skeleton key will lock the doors from outs1de, but are on a separate 
mechamsm than the mtenor seals. The surface exJts from the four escape passages 

Doc's lab 
Th1s 1s where Doc spends most of h1s time at home. Th1s 1s h1s cave, h1s sanctum 
sanctorum, the place where deep thmkmg happens, d1scovenes are made, and 
technologies are explored and developed. It 1s nothmg hke the lab he had on 
the Black Planet, but 1t would be formtdable by any standard m the sc1ent1fic 
commumty ... 1f that commumty knew 1t ex1sted. Doc has perfected the workings 
of the gateway dev1ce here, patched up the Gunwrt:ch, g1ven Eve and Starfish 
check-ups, repa1red F1rehon, and tested Polychrome's ectoplasmic nature. The 
Nocturnals themselves represent enough areas of exploration to keep a team of 





sctenttsts busy for severallifettmes. In thts lab, Doc has developed several verstons 
of the serum that represses hts feral affltctton Thts ts the place where an undead 
Tony Zampa spoke to Doc on hts autopsy table, and where Doc watched Starfish 
develop from tadpole to humanotd form. 

The hallway outstde the Lab contams the wmdow that looks out on the 
ocean floor 

Eve's room 
Eve's room contams a huge assortment of toys, and practtcally every one contatns 
a formerly lost and dnftmg spmt The psychtc energy m thts one space is strong 
enough to power a town ltke Pactfic Ctty for decades. Yet Eve takes little nottce. 
The spmt voices are constant, but she has learned to tune them in or out at will. 
Eve sleeps m the large lower part of a bunk bed. The top bunk has been converted 
mto a shelf for a large doll house and space for stuffed antmals and dolls. Though 
the toys each hold a sptrtt, the ghosts are not m communtcation with one another, 
and sometimes can't figure out why they don't get to sleep near Eve, because Eve 
rotates the toys m varymg stages of proxtmtty to her bed. 

Eve has a small library contammg comtc books (jack Howler, Black MagiC, 
Jack and Jt/1), chtldren's books, classtcs (Treasure Island, The Wizard of Oz), a few 
books on communtng wtth the departed, and a rare volume of the translated 
Sumenan Scrolls of Resurrectton (found tn the Troll's hoard). 

The wmdow m Eve's room looks out onto a nocturnal scene of a scarecrow 
perched m a pumpkm patch 

Firefion's Dojo 
Firelion requtres sleep - hts bram is flesh and blood, as are other parts of his 
intenor anatomy - but not very much sleep. Most days, whtle the others are 
sleepmg, Phestus talks wtth Polychrome (who never sleeps), but the maJOrtty of hts 
time ts spent in the Dojo 

The room can hold up to 25 practtcmg students, but never has more than four 
at a ttme. Doc, Starfish, and even the Raccoon and Komodo have tramed here, 
but for the most part, this ts Phestus' domam, hts temple An assortment of steel 
katanas, spears, ptkes, lances, staves, and other marttal arts weapons are stored 
here, including his own katana and waktzasht (short sword). Phestus borrows from 
both Buddhism and the Bushido code, but doesn't constder htmself a devotee of 
either. The dojo is simple: no trap doors, no telescopmg walls or false floors, JUst 
a training room, a shrine to martial arts studtes for one of the most dangerous 
warriors on the planet 

The Library 
This room is full of books, novels, anctent tomes, scrolls, and encyclopedtas on 
subjects ranging from 9th-century Norse wttchcraft to antmal husbandry to 
molecular biology. Chandler, Hammett, Lovecraft, Stoker, Milton, Homer, and 
Shakespeare line the walls. The library spans the tnterests of mad sctentist, wttch, 
ghost. android, amphibian, and more Doc's only regret ts that he wasn't able to 
bring any of his favorite books from hts own world. The library ts another tall 
circular room - ladders and shelves reach 50 feet up to a ceiling mural of the 
Moon Goddess battling the Sun God from Doc's Black Planet pantheon. 

Polychrome's Study 
The place where Polychrome hangs her bandanna is comfortable only for a 
gravtty-free person like herself. The tube·shaped room is 30 feet high and about 
18 feet m Circumference, lined wtth plants, books, and faux window scenes She 
doesn't sleep and her clothes are an ectoplasmic extension she can change at wtll, 
so she has few needs. There are some concessions to sentimentality: a favonte 
sweater from life; a stuffed bear she had as a young girl; some family photos on 
a small table wtth a hatrbrush, perfume bottles, and a makeup kit Poly no longer 
needs these thmgs, but they make her feel more herself. 

The Specimen Museum 
When any creature of the ntght meets an unfortunate end or is captured alive, tt 
ends up here The shelves are covered wtth oddities: Crim things stuffed into Jars 
or formaldehyde, which could be alive or dead; a two-headed snake; the skeletal 
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remams of a three-foot tall hare found in a deep cave; a ten-pound wolf sptder 
from the old forest; the pelt of a winter dragon from an icy parallel world Doc 
vtsited last summer. Doc spends much time cataloging new species and anomalies. 
Any rat, snake, bat, possum, or tarantula Eve might pick up on her ntghtly haunts 
wtll end up here at some point, to be released later. 

Starfish's Pool 
She has to get wet every day or she'll die. Salt water is preferable The Tomb has 
extensiVe facilities for Starfish to soak: salt· and freshwater aquanums where she 
can swtm wtth aquatic wildlife, swimming pools, baths - but Star's room ts like a 
grotto, a carved-out sea cave perfect for her needs. It is dark, cool, and wet Shells 
and starfish adorn the rocks, and the pool can accommodate her for a soak or a 
nap The entrance to this grotto is underwater, which discourages most vtsttors, 
smce Star values her solitude, she likes that just fine. 

THE WHISPERING FORESTS BJlD OLD SWJlMP 
Conservattontsts won a court battle in the 1970s to have the "Dark Woods" on 
the eastern border of town declared a protected national forest Three years later, 
the marshlands bordermg the forest - known locally as the "Bad Old Swamp" 
- became a wtldlife refuge A Pactfic Ctty JUdge ruled that local restdent Keera 
Sage could remam m the swamp, since her famtly had owned the deed to her 
acre or so of land tn the mtddle of tt for over a hundred years. There was some 
controversy surrounding thts ruling, as the prevtous judge had been about to 
rule for the woman's relocatton out of the swamp mto a county home, when a 
bat attacked htm m the courtroom the Judge contracted rabtes and died a week 
later tn Pactfic County Hospttal. The bat m questiOn was never captured, but one 
wttness satd, "It came m through an open wtndow at half past ten tn the mornmg 
and dove stratght for that poor JUdge's neck Just like a vamptre • 

Locals tell stones of Keera "the bat queen" and her pumpkm-headed goblin 
chtldren It IS sa1d that, m the Dark Woods, trees wh1sper to VISitors tn the forest 
and antmals can speak A chtldren's book author wrote a senes of stones set m 
the Dark Woods and swamp, but before they saw publicatiOn, she was found 



tied to a stake like a scarecrow m her backyard garden. Her tongue and eyes had 
been gouged out and set mside a crudely carved Jack-o-lantern. It was said to be 
Keera's domg, revenge on the author, who used to trade herbs from her garden 
with Keera and had learned many stones about the Dark Woods and Bad Old 
Swamp. "M1ss Archuleta and Miss Keera were old friends, but fnendship don't 
mean much to a Witch, I reckon." was the supposed comment of Clarkson Custer, 
game warden and local h1stonan. 

Keera the Bat Queen 
Much has been wntten about the history of Pac1fic City and its relat1on to Keera 
But, while she may at first appear as a sort of caricature of the witch - petty, 
conniving and freakish, content to st1r her cauldron and terrorize children - th1s IS 
only one aspect of her personality. Keera IS very old, a queen of ev1l on this Earth, 
and it would never serve her ends to let anyone, let alone a mortal, see her true 
power. The strength of any dark w1tch and the key to her longevity 1s hiding her 
true nature, her true aspect and intentions. So Keera appears to small children as 
a bumblmg crone, and to others as a kmdly If crazy old woman But very seldom 
does she let her foes see more than she wants them to Keera was named the "Bat 
Queen" in Europe, after she caused a plague of vampire bats to descend on Rome 
in the 16'h century. In 1B61, she brought a cloud of rabies-infected bats down on 
advancmg Union soldiers after makmg a pact With a Confederate General, who 
then owed her his soul. Keera may command leg1ons of wmged mammals w1th 
ease, but never at a time when domg so will bnng attention to her. 

Keera has taken great pams to remam under Horror's radar. She IS forced 
not to show her true power, and must remam a mmor threat if her plans are to 
work She must always appear to be the s1lly w1tch, easily shaken. The Nocturnals 
must never know that the adventure Eve had m the woods that Halloween mght, 
when she was kidnapped by the Punkmheads and brought to Keera's hut, was a 
scene played out to throw them off her scent The Nocturnals can never know that 

Keera's true home is in the bowels of the Earth, deeper than the Cyclopean City 
of the Manners, deeper than the ocean floor, in a place where no man has ever 
stepped foot, where demons fear to tread. For Keera is one of the first daughters 
of evil, sent to this once lonely continent to hide. And hide she w1ll, even 1f she has 
to stir a thousand pots on Halloween. There will come a day when the mask w1ll 
fall and her true countenance may feel the naked light of the moon 

Punkinheads 
Keera's goblin minions wear Jack·o·lanterns to hide the1r bat-hke faces. They are 
part of Keera's swamp-witch persona, making mischief in the woods Without bemg 
too much of a threat The goblins have several shacks in the woods and swamp, 
and may frequent any one of them on a given night They are particularly fond 
of spmtmg away trick-or-treating children who wander too far mto the forest on 
Halloween. Sometimes the children are returned unharmed; sometimes they don't 
return at all. The Punkinheads take orders from the Gobl in Bat, Keera's familiar 
The Goblin Bat appears as an oversized talking bat wearmg a pentangle collar 
Wh1le the Goblin Bat cannot change shape, the Punkinhead goblms can transform 
mto bats 1f need be- but they have to hold their Jack-o-lantern heads in the1r tmy 
claws wh1le they fly, which tends to give them away. 

Faeries and Goblins 
The woods are home to goblins and witches, but where there are goblins, there are 
also faenes, the British Isles aren't the only place on Earth to boast them. Amencan 
faenes are older than the bowling dwarves in Rip Van Winkle. Keera's goblins aren't 
the only goblins in the woods, either- tree goblins protect the older trees, and have 
no compunction about ganging up on strangers or helping out the Punkinheads with 
a tough customer. Faeries will come to the aid of the goblins, and the1r narcotic dust 
and venom are more than enough to take the largest of men down. They even work 
on the undead. Faeries and goblins cannot be communicated with m any meanmgful 



way, and any attempts will mostly likely prove frwtless. Even if you could get a goblm 
to talk to you, they are incapable of friendshtp or hospitality It's posstble to tnck them 
mt:D gMng you what you want, but if they catch Wind of your plot they Will try to kill 
you - or worse, place a curse on you. Eve was very lucky she dtdn't come home from 
the Whtspering Woods with donkey ears and a tatl The goblins have been known to 
tum chtldren into beasts, or disfigure the elderly traveler. Goblins tend to leave healthy 
adults alone, however, as their magic tends not to work on them. Adults tend to 
disbelieve, whtch IS a strong defense agatnst goblin sorcery. 

Most faenes don't speak English, and those that do aren't gomg to be fonts 
of knowledge. They prefer to giggle and growl, and the grumpter ones even btte 
The nymphs, human-sized faeries, take human lovers every once m a wh1le, but 
they aren't any picnic either. They tend to hate humans and are not mterested m 
personal hygtene, often sleeping in bear caves and the bowels of rottmg stumps 
and fallen trees. These nymphs are often the chased-off changelmg bab1es left by 
the1r kmd when a human child is taken from 1ts parents Changelings get short 
shnft and often live solitary existences, shunned by human and faene kmd alike 

GRIMWOOD CEMETERY 
located across the Troll Bridge near the edge of town, surrounded on three 
sides by tall stone walls, this is the most Gothic locale m the area; Grimwood's 
architecture is based on several classic cemeteries m Europe, with a fla1r for the 
archaic treatment of images of death. Winged skulls and devils adorn many 
headstones, and many markers in Gnmwood portray grotesque underworld 
creatures. Sword-wielding angels, reaper-like hooded figures, and cherubtc 1mps 
populate a cemetery skyline rife with ornate stone and iron crosses. 

Grimwood borders the Dark Rock Rtver on one stde and forested hills on 
another. lihe cemetery is one of the longest·standmg landmarks in Pac1fic City, 
its location said to have been chosen by V1llard due to 1ts proximity to the Saker! 
Indians' former sacred burial grounds, though no one IS qu1te sure why. Gnmwood 
is a sprawling affair, a true necropolis, almost the same stze as downtown Pactfic 
City. Because of its enormous dimensions - it covers an expanse of meadows 
and rolling hills intersected with streams and gullies - much of it has been left 
untended for decades. Many of the older sections, espec1ally remote corners where 
the less affluent are interred, are overgrown with briars and thickets of trees and 
bushes. The growth is fierce and lush m places. Flowers bloom in spring over many 
of the untended areas with feroctous dtsplays of color. Elderberries run riot m some 
places, and the place is dotted wtth fallen trees. Grimwood, for all 1ts dead, 1s a 
lively and vital part of Pacific City's landscape. 

Vtllard has a marker in the cemetery - a great stone angel with a flammg lance 
battling a trio of demons- but hts body does not rest in Grimwood. H1s remams are 
supposedly interred elsewhere. Doc suspects they are somewhere in the Tomb or on 
the Zampa Estate grounds, but the whereabouts of Villard's remains are the subject 
of countless stories and rumors: some wtll assure you that his body is h1dden among 
hts hoard of gold and precious gems; others prefer the story that Villard was buned 
at sea And a few will tell you that Vtllard escaped the fateful fire, fled to Europe, 
and was eventually buried with hiS own km. There are no reeords to support any 
theory, though the treasure barrow story seems the most popular. 

The Zampa family plot is the largest section of Grimwood, situated near the 
entrance - two great iron gates that are opened every morning at sunup and 
locked at dusk. Many in town joke that th1s isn't so much to keep vandals out as 1t 
IS to keep more dangerous thmgs m. Constdering that the Nocturnals have, on at 
least one occaston, been forced to dismter a man's rematns (Tony Zampa, in fact, 
m Black Planet) only to find Crim beasts hatching from the corpse, the locked gate 
may not be enough protectton from the thmgs that want to get out at night 

The Freelynchers are satd to have an entrance to one of the1r "hidey holes" m 
an unkempt Gnmwood crypt cnsscrossed wtth thorny vmes There are several secret 
entrances to Gnmwood. The gate to the arrow-tipped tron fence bordering the river 
ts kept locked at all ttmes, but the Raccoon and hts cremes come and go through a 
tunnel they built under a grassy knoll set against a tangle of Willow trees. There ts 
also an underground passage from the Troll Bridge to the cemetery grounds, but tt's 
not a convenient route unless you happen to be the bndge troll htmself. 

Of course stories abound that the place ts haunted. It's true that the 
Gunwttch's body was once buned there, and the ghost of the Gunwitch was satd 
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to stand guard over the small plot marked wtth a ptece of near-petrified wood 
carved only wtth the faded roman numeral XXIII. 

There have been many reports of strange stghtmgs, usually at dusk, as the 
townsfolk tend to stay mdoors by mght A hooded woman carrymg a dead 
fox has been spotted on several occastons, datmg back to the 1920s. The two 
gravedtggers swear that corpses get m and out of thetr crypts on a regular basts to 
talk to one another, but wtll say nothmg more when pressed. It's also quite normal 
to have ttems missmg from one's car after returnmg from a loved one's gravestte, 
the gloves, ctgarettes, Jackets, or hats usually turn up again at home. On one 
Halloween mght, the plot of a successful farmer was found with a scarecrow on 
the burial mound. One could wnte a book on the lore of Gnmwood, and at least 
one mtreptd JOurnalist from Nebula Ctty attempted to, but died of a heart attack 
before fimshmg hts research 

Lately, the caretakers tell stories of a pale woman wtth dtfferent colors in her 
ha1r, descnbmg a wandenng she-ghost, usually dressed m a trench coat, cloak, 
or evemng gown, perched atop the cemetery gates under the full moon. The 
ghost has also been spotted sttting m front of a lonely grave. When Eve heard a 
caretaker interviewed on the local televtston news about tt one Halloween Night, 
she ran mto Polychrome's room giggling uncontrollably. 

The legacies of several cults or pagan religions can be found in the 
overgrown areas of Grimwood. One of them is the Order of the Scorpton, named 
for a crypt wtth a sculpted stone scorpion perched over the entrance. The crypt ts 
sealed; the date 1937 is chiseled on the door, which is carved of a gtant ptece of 
pure obstdtan Another plot supposedly belongs to a sect of fundamentalists that 
branched off from the Quaker fatth, known as the Watchers, it sits undtsturbed 
by weed, plant, or vine. Though it is surrounded by vegetatton - mdeed, tt IS 

nearly htdden by a riot of thistles -the plot itself looks to have been repeatedly 
napalmed. Nothing grows within its small fenced area. Caretakers wtll tell you 
that the ground has been scorched and black for decades, going back to the 
turn of the century . 
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The Tower of Shadows 
The most notable of all Gnmwood's relics of secret societies is the Tower of 
Shadows. Said to be a chapel whose construction was abandoned in the early 
1950s, the Tower is a large dome·shaped edifice m the center of the cemetery 
Through its long, gaptng wtndows can be seen the remains of a belfry torn 
down from the tower room, hangmg like some ptece of misshapen sculpture 
lnstde the tower hides a grotesque that townsfolk have fought over for years 
- the seven-foot-tall sculpted figure of a man-stzed jackrabbit, standing upnght 
on tts hmd legs. The controversy surrounding the figure comes from the swaddled 
figure of a beast-faced infant the man·rabbtt cradles in its forepaws. The child ts 
extremely, disturbingly lifelike, yet wholly mhuman. It ts said to have turned one 
pastor who settled in Pacific Ctty mad, and because of the Tower, several churches 
m the outlying areas wtll not perform servtces m Gnmwood. 

Doc Horror has attempted research on the figure in the Tower of Shadows, 
but has turned up very little The only lead he's been able to dig up is a scrap of 
parchment found in the basement ofthe Pactfic Ctty library; the scrap was found m 
a locked case of architectural destgns of the ctty, and deptcts the anthropomorphic 
rabbit The child is absent in the drawing, whtch Horror has surmised dates to 
around 20 years before Villard erected the cemetery. Polychrome will not enter the 
tower for any reason, and Eve steers clear of tt 

THE TROLL BRIDGE 
Dark Rock River runs south through Pactfic Ctty's east side, separating Verdi 
Heights and other suburbs from downtown The Old Bndge has stood over it 
for more than a hundred years, and remams a one-lane stone construct with 
catacomb·like passages underneath. These passages were once used to store 
boats and fishing equtpment, and as livmg quarters for the Toll Taker, who 
charged travelers entenng the ctty a fee The legend of the Troll Bridge says that 
one night the Toll Taker was confronted by a band of demons sent by a witch 
(possibly Keera) to murder the men of the town. The brave Toll Taker died fighting 
the demons. But a forest creature, a large, solitary Troll, was fishing downstream; 
he heard the man's cnes and came to mvesttgate Touched by the man's bravery, 
the Troll followed the demons as they tnvaded the town, and slew them one by 
one From that night forth, the Troll has guarded the bndge, collectmg the things 
that the nver brmgs htm and addmg them to hts hoard ptle. Chtldren and old folks 
know the troll enjoys a good scanng, and avotd the bndge after dark 

THE BRIDGE TROLL 
A troll lives under the stone bridge crossing the Dark Rock River The river 
rJives up much over the course of time, and the Troll collects anything and 
everything of value or curiosity that comes his way- especially toys. The 
Troll keeps a hoard in the passage under the bridge on the town's shore, 
which he guards well and lets no one, except maybe Evening, touch or 
rummage though. Everung has befriended the troll, and has CJOtlen many 
of her unique and wonderful dolls from the Troll's hoard pile (including 
the mischievous Devil Lantern). The Troll has lived under the bridrJe for as 
long as anyone who can remember- "maybe before there was a bridge," 
Eve has suggested. The Troll prefers to keep a low profile, poses no threat 
to Nocturnal or human, and can be bribed with fast food into telling some 
very trollish stories. 

The Troll loves to scare kids crossin~J the bridge at night, especrally 
on Christmas Eve. Halloween Girl favors nighttime kite flying from the 
bridge, which usually brings the Troll out to watch and talk about the 
constellations. 

The Troll's living quarters are servrce areas built into the base of one 
side of the bridge column; they go back qurte far into the hills. There is a 
path that runs underground, linking with the sev1er system>, by which the 
Troll can rjet around town undetected if need be. 

The hoard pile is the Troll's pride and joy, his treasure. He will brook 
few trespasses against it, and only for ~Jood reason. Usually, it's a bad rdea 
to irk the Troll, but a bargain or tmde can be struck for one of the treasures 
if the Troll is in a ~Jood mood or in need of sornethin~J. The troll has a 
we~kness for fast food, and since he won't travel far, can be tempted with 
something from outside his haunts, perhaps an extra-large with the works 
from Pan's Przza or a ba~J of chili dogs from Drggity's. 

N~RK K UtBORJ.tTORIES (THE MONSTER SHOP) 
The Monster Shop once pnded ttself on spectaliztng m human-ammal ttssue 
engmeermg. Hybrid technology. The Halcyon Corporatton chose Pactfic Ctty as 
the perfect remote locale in whtch to avoid scrutmy whtle conductmg research 
mto gene splicing and crossbreed btotechnology. They datmed that a new breed 
of men would be needed to colomze new worlds and wtthstand the ngors of an 
ever-changmg world in turmoil: In short, they hoped to create super-soldters who 
would never give up, wouldn't feel pain, and could take the enemy apart wtth bare 
hands, claws, and teeth. The program bore bttter frutt The hybrids created were 
fantasttc specimens in every way, more than thetr engineers could have hoped for. 
The new creatures were gods of the animal kingdom, but demons to humankmd. 
Both too human and too much beast, the hybnds were an almost uncontrollable 
force of super-nature that nearly toppled the complex. Specimens like the Raccoon, 
Ktngsnake, and Komodo are umques, with too much free wtll and Intelligence 
for the Narn K to find useful. Had they not all escaped, they would have been 
euthantzed long ago. Thankfully, the synthetic men and women the Narn K now 
produce not only clear a nice profit and are more manageable, they don't btte 

The compound has about 200 synthetic guards, protectmg a staff of 275 and 
an undtsclosed number of hybrids still being tested and cared for, along wtth a 
productton schedule of 7 to 10 synthetic models a month. There are four types 
of Synth models: Security, Torpedo, Soldier, and Assassin (though Halcyon dentes 
the extstence of the last). The building has extensive sub-levels that feed tnto a 
network of sewage and drainage systems: The tunnels below the complex are the 
favored points of entrance for Doc and his crew, and the only route the hybnds 
can use to escape the facility. 

Although Fane is the Director of Security (when he isn't secretly overseetng the 
breeding of Crim babies for his real bosses), Director lamia Fletcher runs the shop. 
It's unclear whether Fletcher is aware of everything Fane has gomg on the stde, 
but there's little she doesn't know about her own company or what goes on m 
town. Doc believes Fletcher is not only an agent of the Crim ltke Fane, but Fane's 
supenor m the Crim invasion. Her strength lies most of all in the rmg of secrecy 
encircling her. 
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nMP~ ESTill£ 
Nestled at the foot of 500 private acres of forest m the upscale neighborhood 
Verd1 He1ghts, overlooking downtown Pac1fic City and the ocean, the Zampa 
family home IS separated from the street by 30 yards of dnveway and a tall 
1ron gate Ferro Zampa renamed Villard's guest resort after h1s family decades 
ago, but none are alive now who remember that t1me To the locals, it's always 
been the Zampa estate -a notorious and beautiful locale surrounded by a h1gh 
wall and guarded by Zampa's men. Security is t1ght, but unobtrusive. There IS no 
gatehouse, no barbed wire. Any fool crazy enough to jUmp the wall and step foot 
on the grounds With malice in mind won't get far. Only the Raccoon or Doc and h1s 
people are good enough to circumvent Zampa's men 

Lupo Zampa IS very much a homebody, he doesn't leave the estate for 
any reason, and runs the place like it's st1ll 193 5. There are very few modern 
appliances or convemences in the house, and Zampa employs a staff of servants 
one cook/ housekeeper, one butler., one groundskeeper/ handyman, and a secunty 
expert w1th h1s own detail of trained guards. Zampa does not employ a driver, and 
these days the Raccoon is his consigliore. 

The estate IS modest; the resor:t was built only to accommodate Villard's friends, 
so the home has only 14 bedrooms, one kitchen, a dining hall, a ballroom, and 
servants' quarters The house is three stories tall, with a basement and subbasement 
wrth a tunnel leadmg to the backyard gardens and the private lake's boathouse. 
There are SIX gardens, a small empty stable, and a boathouse containing Zampa's 
three fishmg boats A path leads through the farthest garden to a redwood forest 
The woods reach from the edges of Verdi Heights to the swamp. 

Zampa has a garage with a handful of vehicles, including a 1937 Rolls Royce 
sedan, a 1968 Mustang Convertible, a 1959 Cadillac Hearse Special (which lupo 
has tned to g1ve Horror as a gift on several occasions, to no avail - Doc refuses 
to learn how to dnve), a 1967 Corvette Stingray, and a hand-built custom Astin 
Mart10 convertible Zampa is not a huge car buff, but he has taste. 

Lupo doesn't advertise this much, but the manor is extensively haunted. H1s 
cook and housekeeper, Mrs. Tucci, appearing as a portly Italian woman in her mid­
Sixties, IS 10 fact a shade. She died twenty-six years ago, and since Zampa didn't 
actually g1ve her leave or fire her, she continues to work in the house, cooking and 
clean10g There are many on the estate who don't even realize she's dead; few actually see her on a daily basis, yet meals are cooked and the house is spotlessly 

clean - not a cobweb, not a speck of dust The spmts of Zampa's late son Tony and 
Ferro himself have been spotted by Evenmg, as well as several past groundskeepers 
and a handful of subordinates who tned to assassmate Lupo and were themselves 
dispatched and buried on the acreage under some flower bed or fern grove. 

GUlDDEN'S PUB 
Owner D1ck1e Spangle took over Gladden's pub after h1s father, DICkie Sr., died m 
the early 90s. The pub was named after D1ck1e's mother, who disappeared one 
mght 10 the early 70s during a rash of vamp1re attacks. Years later, Dick1e lost 
the pub to the Raccoon during a poker game, but Cleanhands hasn't bothered to 
take possess1on of his winnings; he seems content With the run of the place and a 
large share of the profits. The bar does well, s1tuated as 1t IS on Route 9, the major 
h1ghway lmkmg the coastal towns near Pacific C1ty It can get a little unruly on 
occas1on, but the food and drink are good, and the cnmmal element in the bar 
tends to keep it mostly on the q.t. Gladden's was sa1d to be haunted m the 1950s 
by the ghost of an Irish sea captam who was supposedly buned on the property. 
The sea captain and Spangle Sr. were supposedly d1stant cousms. While there IS 
a plaque on the front walk commemorating Captam Spangle, the headstone and 
gravesite - and the Captam's legendary collection of solid·gold lncan medallions 
- have yet to be located. 

In 1985, a murder took place m the pub Wh1le two th1eves were b1ckermg 
over which one had the cojones to attempt a he1st of a Zampa-sponsored poker 
game, a younger Lupo Zampa, dressed m felt hat and overcoat. walked 1nto the 
pub and shot them dead 10 front of a dozen or more people Zampa was never 
formally identified, but 1t's gone down 10 local lore as the last t1me Zampa ever 
killed anyone h1mself. While the Raccoon has yet to k1ll anyone m Gladden's, he 
has been seen knock10g the stuffing out of one or two would·be usurpers and 
cuffing the odd subordinate. 





HOT DIGGITV'S DOGS 
Th1s dmer, located m an old dmmg car from the North Pacific Railroad and 
spec1alizmg m ballpark style hot dogs of the highest quality, is the regular haunt 
for Detectives Good1s and Willeford and the1r cromes on the force. Cops and street 
types alike share the establishment, as a good hot dog with chili fries is a thing 
of beauty. D1ggity's, like Taco Hell, IS open 24 hours. While the dining car itself IS 
over 60 years old, the g1ant dog head sculpture m the parking lot was trucked over 
from San Francisco m the late 70s after the closmg of several Doggy Diners in that 
area The dog head so disturbed the regulars that they nearly took it down. One 
woman described the head as an 'abommat1on." But the fuss soon abated after 1t 
was found that children found the head delightful, and sales at the dmer JUmped 

Some years back, a gang of roving werewolves stopped m at the dmer m the 
dead of night on Halloween. Seven husky and feral-looking hobos sat at the counter, 
and each ordered a dozen chili dogs. Fearing the men wouldn't be able to pay the 
bill, the night man spoke to some cops in the diner. But before the ticket came, Doc 
Horror showed up out of nowhere, paid their bill, and discreetly escorted the men 
outside. One witness to the event said that the strange-lookmg men seemed happy 
to see Doc, and after speaking with him a moment, loped off toward the railroad 
tracks and hauled themselves onto a northbound train. Not a drop of blood was 
shed. The next Halloween, a pack of huge wolves ran through downtown, stopped to 
pay their respects by howling at the doggy diner, then took off across the tracks 

Mm'HEM BURGER 
Pac1fic City's second-best kept secret IS Mayhem Burger. The late·mght dnve-m 
still employs carhops, and hasn't changed a bit in the last 40 years The man who 
runs 1t IS an ex-con - 'Bloody B1ll' Sawyer, who was a notorious enforcer for the 
Zampa family until he ret1red m the mid·l960s and opened the dnve-m Bill still 
works there, opemng the place at 4 o'clock each morning for breakfast B1llleft h1s 
untamed youth behmd h1m, and enjoys his local celebrity for the dnve·m Mayhem 
IS a favonte haunt of Eve and the Bndge Troll, as well as Detectives Good1s and 
Willeford Mayhem Burger stands a few blocks from the Troll Bndge, and the 
parkmg lot commands a mce v1ew of the River. 

The dnve-m 1tself IS shaped like a crescent moon; 1ts bnghtly lit lot boasts a tall 
s1gn shaped like a full moon w1th stars, frammg the Silhouette of a howling wolf 

The mght shift IS entrusted to the young Lacy McCoy, Bill's mece Lacy IS 
almost never seen Without her roller skates, and wa1tresses herself when 1t 
gets busy She's a font of local mformatJon and goss1p; Doc has used her as an 
mformant on several occasions, and Lacy has been very helpful, havmg grown up 
around gangsters, subs1stmg on a steady d1et of Nancy Drew mystenes. 

PJtN'S PI~ 
Pan's IS not a fam1ly p1zza place In fact, local fam11ies and law·ab1ding folk tend to 
g1ve the place a w1de berth If you're a Nocturnal lookmg to m1x m on Halloween, 



1t's the place all right; a guy like the Raccoon mixes right In, until J1mmy Scratch IS 
ready to toss him the hell out Scratch, who owns Pan's, runs wtth a group that does 
low level stuff in the Zampa organization -small-time gamblers and gnfters lookmg 
for a qwck score or a fast turnaround. Scratch's bunch enjoys a fnendly nvalry w1th 
the Freelynchers and fights often erupt, but never escalate enough for a turf war 
They prefer the odd skirmish, and will often go in on scores together Pan's selVeS 
good food, and the beer flows freely. Scratch gives no credit, runs no tabs, and deals 
stnctly 1n cash. Hoods caught talking shop in the place are fined a cut of the take 
from the jOb discussed; Scratch is never directly involved, mstead takmg a cut from 
h1s boys and providing solid alibis every time. The police would love to nail Scratch, 
but haven't been able to make anything stick so far. Here's to cnme 

SPETTRO'S (~MPJt'S SOCI~L CLUB) 
Spettro's IS a pretty typical mobster's club, resembling a small Italian cafe It's 
the pnvate hangout of Zampa family members and subordmates Lupo stopped 
commg here decades ago, having become, in the est1mat1on of many 1n h1s 
employ, a shut-m. In reality, Mrs. Tucci cooks circles around Spettro's best chef. 

Spettro's IS often the site of meetings, war tribunals, high·stakes poker games, 
and post-score diVISion of funds. Hired guns, racketeers, and other members 
of the orgamzat1on may meet to air grievances with the cons1ghore (currently 
Cleanhands) or the appropriate subordinate. Honest law enforcement offic1als 
are never inv1ted, but 1f they do make an occasional visit unannounced, they are 
treated with the utmost respect. Corrupt police looking for their scheduled "under· 
the·table" payoffs know better than to come to Spettro's, where they would be 
treated harshly for su~h a transgression. 

When Zampa has an announ,ement, it's made at Spettro's by one of Zampa's 
personal assistants - e1ther Freddie "the Owl" Maciado or the Raccoon There's only 
been one attack on Spettro's, when the Skerrl attacked the club the mght before 
Thanksgiving, during their bid for power above ground; this caused a congregation of 
goodfellas to be turned into zombies, which the Noctumals were obliged to dispatch. 
Other than that, Spettro's isn't typically a hot spot for excitement or VIolence. It's 
mostly quiet, wtth great food and Tony Bennett playing softly in the background 



'mCO HELL 
The Taco Hell in Pacific City is just one of a local chain of fast-food restaurants, 
but this particular location happens to be owned by the Raccoon. Cleanhands 
originally took possession of the P City franchise to piss off Town Hall, but it's 
turned out to be a great way of laundermg some cash and showing a legitimate 
business enterprise in the area. Cleanhands has come to like the food and enjoys 
freaking out the local patrons once in a while by showing up in the dining room. 
Taco Hell makes a good place for Clean hands to do business away from the prying 
eyes of the rest of the underworld, since 99.9% of all crooks in the area wouldn't 
be caught dead in the Raccoon's taco shack. Taco Hell is open 24 hours and 
doesn't serve breakfast burritos or give drscounts to cops. 

Taco Hell also has a back-door escape for Cleanhands - in the back of the 
walk-in freezer is a secret panel leading to the sewer system the Raccoon uses to 
get around undetected in downtown. From there he can access a number of alleys 
and culverts in town and near the river. One such downtown point of egress isn't 
far from his "hidey hole" apartment 

OUTLYING TOWNS: WOOOGLEN, 
D~RK ROCK, & NEBU~ CITV 
Pacific Crty IS an out-of-the-way place, nearly hrdden from the mam roads. Even 
hrghway 1 detours around 1t past a range of rocky hills bordenng the area to the north 
and south. The maJor highway m and out of P City IS Route 9, whrch connects rt to 
Wood glen on the south, Nebula Crty to the southeast, and Dark Rock to the north. 

Wooclglen Sits in a valley bordered by thick woods and a network of streams 
and creeks. Its eastern border drops off mto a ravme where the Whrspenng Forest 
runs through to the edge of a reservorr. This ravine rs called Wrdow's Gulch. It is 
sard that m the latter days of the bwldmg of the railroad, the railroad companres 
got nd of therr lnsh and Chmese workers over the srde of the ravme [The story 
is accurate, but most don't know that when Villard found out, he had the men 
responsible rounded up and sentenced them in hrs pnvate court to a lifetrme of 
slave labor buildmg his underground fortress.) 

Woodglen IS a logging town, and at one time gold was found nearby. The gold 
is gone and the logging IS sparse these days, so the town has shrunk Most of its 
mhab1tants are retired or fugitives from JUStice There was a crystal meth boom m 
Woodglen untrl about five years ago, when Firehon and the Gunwrtch declared 
war on the meth cooks, torching 15 labs mas many mghts. A battle wrth the brker 
gang that ran the operation lasted an entrre mght By the t1me the sheriff arrrved 
m the mormng, there wasn't a smgle biker body, nor a single chopper or Harley 
left m town The drug dealers and thugs had vamshed. The town IS now a qUiet 
drug-free retirement community w1th a nerghbormg wildlife refuge Just outsrde of 
town he the old Villard mines. Doc has explored the mines, locatmg a vem of gold 
with Polychrome's help Doc used the gold to help the people of Woodglen They 
set up the Wildlife refuge and Improved the retirement commumty's secunty Doc 
decrded not to tell the old folks of Woodglen about the angry ghosts of mmers 
who had part of the tunnels collapse on them. As long as none of the townsfolk 
go spelunkmg m the old tunnels, they ought to be fine ... 

Dark Rock IS sard to be the home of the Great Hag, a demoness who lived m 
the ocean below and once had a lookout tower at the top of Dark Rock, the steep 
h1ll that the bulk of the town is bUilt on. Legends say the Great Hag bUilt the tower 
to look out for the coming of her srsters' ship. One of the sisters was called Krrana; 
she flew above the ship as a great bat The other witch srster, who steered the 
shrp, had no name, but was sa1d to be a prrate queen, surrounded by a crew of the 
undead. As far as anyone knows, the legend doesn't specify if the shrp ever arnved, 
and the Great Hag IS sard to strll hve m caves below the ocean floor. 

Today Dark Rock IS a rustrc v1llage of old wood and iron perched precanously 
between the sea cliffs and the nver that flows behind them. Practrcally the entrre 
town srts on a rocky hill Wlth the ocean on one side and, on the other, a Jagged 
stone face that plummets a hundred feet to the river below. The population of 
Dark Rock IS about 350, but the zomb1e plague the Skerrl created there reduced 
rt to 325 The zombres were a brt of a problem until the government sent a team 
of folks to capture them. Srx months later, a private bridge was built over the nver, 
and a medrcal research facrhty has gone up on the far side. The srgn on the front 
of the burlding says "Halcyon Research." 

•• 

Nebula Oty is the closest thing to a metropolis that Nocturnals Country 
has. It hes 35 miles southeast of Pacific City and has a population three trmes 
P City's. Its major industries are its textile plant, horse track, and Nebula Federal 
Penitentiary, which the entire city was built up around. Nebula, as the pnson rs 
called, is the black hole of the federal penal system. The worst cnminals m the 
country are dumped here and left to rot There is no general population here - no 
mingling, no community within a community for the cons. The cons srt m solitary 
in 9-by-6 cells, waiting out the rest of their life sentences. There have been only 
one or two escapes in the prison's entire history, the biggest JUSt recently, when a 
prison van transporting inmates was hijacked outside of town . The pnson Itself is 
escape-proof If it weren't, the city itself could not function; the crtrzens of Nebula 
City depend on that constant in their lives. 

If an escape were to take place, there are several criminal factrons m town who 
would be ready and waiting to lay siege in its moment or pamc and weakness. The 
town is rnfected with corruption very deep, and rival gangs run the City The pnson rs 
the last honest enterprise; the building stands for justice and mcorrupt1b1hty, thanks 
to its stalwart and rdeahstJc warden, Siobhan Wrley Warden Riley's father was 
warden before her, and hrs father before h1m. Three generations have seen to rt that 
the prison is not JUst a bast1on agamst corruption, but a monument to JUstice and 
punishment Nebula Crty IS a place of contradrctron, to be sure, but It works 

The city has rts share of ghosts, and the pnson IS haunted It's part of what 
keeps the inmates m I me: The ghosts aren't dead convrcts, but a leg ron of guards 
who were krlled m a not m 1907, five years after the prison was bUilt Smce 
that time, the pnson hasn't seen another not, escape, or death of a guard The 
murdered souls of those men wander the pnson, lending a hand when needed 
Once, an inmate threatened a guard and the guard's family Two mghts later, the 
26-year-old mmate was found dead of a heart attack 

Nebula City proper has 1ts own share of abnormal occurrences For years 1t 
has been known that the underground tram system IS Infested wrth grant rats 
An entire subdiVIsion m the crty was formed to combat them. The rats are highly 
intelligent and sard to stand on two legs when they aren't scurrymg mto the 
shadows. They never stray from the underground rail system and rarely attack 
humans, but therr presence rs felt People are simply scared of the "rat men." 
and a feeling of dread drapes rtself over commuters who have no chorce but to 
nde the tram to and fro So far. the crty rat squad IS still stym1ed by the problem, 
though they have spent mrllrons fightmg 1t They never seem to find a nest of more 
than three of four, yet they estimate therr numbers m the thousands. The chref of 
Nebula City's 12th pollee precmct has been quoted as saymg, "Between the rats 
below, the rats m the pnson, and the rats runnmg the streets, they ought to move 
the rest of us out of here before they get themselves orgamzed." 



SKnCHBOOK: DAN BRERnON 







BIVOND PACIFIC CITY 
Th1s chapter details the people and places beyond (or below) the 1mmed1ate 
VICinity of Pac1fic C1ty Th1s mcludes places as close as Pharaoh City and as far as 
away as Heela's barbanc plane of existence. 

'JHI CRIM AND 
THIIlACK PUlNIT 
lmagme a parallel world, Similar to our own, yet spmn1ng under a different sun 
m an allen galaxy a dark sun m a system called The Wolrs Mouth The world 
IS known Simply as the Black Planet Th1s was home to Doctor Nicodemus 
Horror, a leadmg SCientific and alchemical mmd. Horror had a wife. an act1v1st 
named Abyss, they had a daughter together, and named her Evenmg. They were 
cons1dered patnots and heroes in the war agamst the Cnm, a race of demons The 
Cnm had always shared the Black Planet w1th Horror's people, and war raged 
between them on and off for jUSt as long. Only anc1ent treatieS had kept the races 
separate and hvmg m peace, until Horror's discovery of the Gateway Dev1ce 

THEG~TEMV 
Horror's research into a poss1ble alternative energy source took a fateful tum when 
the testmg of h1s dev1ce created an open1ng in the inv1sible layers of ex1stence. The 
ex1stence of layers of worlds lymg one atop the other was confirmed. The project 
soon sh1fted to the fash10nmg of a pract1cal portal between worlds The Gateway 
enabled 1ts user to travel anywhere w1thm one world, or cross d1mens1onal barners 
mto countless others The moment word leaked to the scient1fic commumty, the 
dev1ce became a matter of planetary security. Funding increased exponentially 
for Doc's company, Horror Chern, from a government hungry for the military 
applications of such a d1scovery. 

Then Abyss pointed out to Doc how dangerous the dev1ce would be 1f 1t fell 
mto the hands of the Crim. Doc began to have nightmares, and soon vowed to 
shut the project down. 

That same day, the Crim attacked. 
The Cnm had been busy breedmg newer, stronger arm1es Their own 

technology was primitive, but the1r dnve to kill was stronger. They gamed control 
m a matter of weeks. It didn't take long for them to capture the Wills and forms of 
the nat1on's leaders, using the1r •Influence." 

The Cnm Influence cons1sts of the Cnm's mmd·controlling hatchlmgs 
These smaller versions of the more humano1d Cnm come m several shapes and 
s1zes, some possess leathery wmgs and can fly, while others move about usmg 
pseudopods. Both are capable of gammg control of a human's mmd and body, 
and as they h1de on their vict1m's form, they exert strong ps1on1c control the host IS 
usually unaware of. Gradually, the host becomes a humanoid Cnm, or food for the 
Cnm, m wh1ch case, the corpse IS used as a nest to hatch more Cnm 

Doc destroyed the two prototypes he'd built, and h1d the th1rd m plam s1ght, 
as a medallion around h1s neck 

Cnm sp1es, humans under the Cnm Influence, went after Doc's w1fe first She 
and others were attendmg peace talks w1th the Cnm ambassador. The meetmg 
turned out to be a ploy to abduct Abyss. They wanted a trade: Doc's w1fe for h1s 
mventlon Ne1ther Doc nor Abyss would play by the Cnm's rules, and Abyss ended 
up a casualty of the war. 

Next, the Cnm destroyed Doc's lab, and sent a Crim demoness to Doc, 
threatening h1m and Eve w1th the same fate that had befallen Abyss, 1f they 
didn't hand over the dev1ce. Doc slew the demoness, days later, Fane, a former 
government offic1al turned Cnm underling, took Doc and Eve under armed escort 
to a holdmg fac1hty. 

The Great Sea Star (facing) roused hom a million years of slumber. 



MISTER~NE 
When Fane threatened the1r hves, Doc and Eve escaped through the Gateway to 
Earth. Before the portal closed, Fane and several of the Cnm followed after them. 
Fane quickly mfiltrated Halcyon labs' Narn K diVISion, the arm of the company 
that deals w1th expenmental and cuttmg·edge biotechnologies, also referred to 
as the Monster Shop In a meeting With the Monster Shop's Director Fletcher, 
Fane introduced her to the Cnm he earned under h1s coat. and soon after, the 
Narn K became "M1ster" Fane's new home He was put 10 charge of secunty for 
the Monster Shop, wh1ch meant keepmg tabs on the human-ammal hybnds. His 
other task was to sell the Zampa cnme fam1ly synthetiC android bodyguards. But 
the mfluence of the Cnm took 1ts toll on Fane, and soon he was covenng up most 
of his face and body to h1de the effects of the Cnm mfluence. He was slowly 
becommg one of them, and as soon as h1s human appearance ceased to be an 
asset, he would become a demon 

THESVNTHS 
The synths are manufactured by the Narn K to fulfill specific purposes. 

llic•. for mstance, IS a Recon model, bUilt to be a spy, an mfiltrator. Her chass1s 
has built·in sensors that record data - video and audio - almost undetectably, 
w1th mternal disc storage The disc can be surgically retrieved by Narn K techs 
10 the lab. It was L1ca's JOb to gather data on Doc Horror, the Raccoon, and the 
Zampa fam1ly The Narn K planned to use this information to k1ll Doc, take down 
the Raccoon and h1s network of Freelynchers, and take control of the Zampa 
family from w1th10 W1th the help of Fane and his Crim, 1t nearly worked. 

Lucille IS a Torpedo model, female, executive class. Regular Torpedo models 
aren't partiCularly bnght; they are mostly used as soldiers, guards, and muscle The 
executive class of torpedoes fills in as sect1on ch1efs, squad leaders, and aSSistants 
- nght-hand men Lucille was built to be the outlaw's detectiVe, a cop for the 
criminal. She also has 10filtrat1on capabilities, she went undercover as one ofTony 
Z's bodyguards, when she was really working for the Raccoon Th1s went aga10st 
her original programmmg, but synths are not robots; it is possible to sway them 
w1th logiC or emot1on. lucille was attracted to the Raccoon and found Tony Zampa 
repugnant and 10competent 

S•m •ncl AI are two Torpedoes work10g for Tony Z - they were primarily 
des1gned to act as bodyguards, but the Monster Shop, m its zeal to 1mpress the 
Zampa family, programmed them for hijack10g and home mvas1on The result was 
a pa1r of low-level bodyguards with too much time on their hands for thinking, 
plott10g, and planning, even when there was nothmg to plan. They weren't sent to 
take down many scores, so they sat in the bunkhouse, guarding TV sets, goss1p10g 
about the1r enemies (such as Doc Horror) and the mternal doings of the Zampa 
fam1ly, second-guessing orders, perceivmg weaknesses, and generally getting 
paranoid A paranoid synth is a real danger to 1ts master 

Lew •ncl Q are a pair of synth Torpedoes who acted as guards at Tony Z's synth 
bunkhouse, they are not very bnght and are eas1ly confused. They're typ1cal of the 
design· loyal, stupid, and good at following orders, but made with a touch too much 
personality, so that they fall prey to anger, fear, and greed a little too easily. 

Synths were created to be realistic, not real They are supposed to take orders 
10 a naturaliStic way, to make seem to the1r human masters less like automatons 
and more like a real person they'd h1re to kill and muscle for them, but without 
the emotional Investment It makes more sense to have a synth kill or die for you, 
rather than a person· There are no laws yet on the books that proh1b1t a human 
from ordenng the death of another at the hands of a synthetic There are too many 
grey areas A synth may be made to talk, but many of them can be deactivated by 
remote, wh1ch comes m handy Some even auto-destruct 1f arrested by the police 
Tony Zampa loved th1s feature He wanted to take out a few cops when they 
arrested one of h1s torpedoes, but d1dn't live long enough to Witness 1t 

The Monster Shop 1s supposedly shut down, but few believe 1t really IS There 
are reports that new models are bemg developed and manufactured; military 
models, terronst models, and even supernaturally attuned models senSitive to non· 
human 10telligences and ectoplasmic energy patterns These are said to be called 
"Witch Hunters • 





'Torpedo' Model Synthetic-turned-Freelyncher, Lucille, by Phil Nato 

• 

HYBRIDS AND FRill YNCHIRS 
The Raccoon slowly worked his way up the Underworld ladder. When he felt 
confident, and had more money than he knew how to spend, he began paymg off 
the guards at the Monster Shop. Pretty soon, more hybnds had escaped. They were 
g1ven a choice: leave the area and find a home outs1de the Raccoon's turf, or JOin 

h1m. Those who joined the Raccoon's crew called themselves the Freelynchers 
The Freelynchers worked any score, any turf, and they could be h1red for a price 

Pretty soon they were running a good port1on of the streets under the nose of 
the Old Wolf. They carved out the1r own terntory east of the nver, near the 

outskirts of town. But it was temporary and everyone knew 1t Eventually 
there was a reckoning; Lupo's son Tony Z led a force of men to attack the 
Freelynchers in open combat near the cemetery, gangland-style brawlmg, 
as decided upon by the Raccoon and the Old Wolf It ended w1th Tony Z 
scurrying for his life, his men lymg dead or wounded The Raccoon didn't 
have a scratch on him. 

A year of sneak attacks on both s1des followed, until the conflict 
ended wrth Tony's death. Tony had failed to run business at a profit wh1le 
carrymg on h1s war with the Raccoon, wh1le the Freelynchers managed to 
make money and still hold off the Zampa family. When Freddie the Owl 

and h1s cromes saw this, they knew Tony Z had to go lupo was gettmg 
old, and there was no way they could hand the reins to his half-crazy son, 

who was about to get into bed w1th Fane and the Narn K to contract for 
a secunty force of synthetic Torpedoes. It was too much for the old-school 

gangsters, and they arranged for the death ofTony Z m a "fa1r fight • 
The mght 1t happened, the Raccoon crashed a meeting of the Family council. 

Tony drew down on the Raacoon with Doc Horror's gun; the hammer landed on 
empty chambers, and when the Raccoon returned fire, Tony Z was h1story. The 
assembled "Moustache Petes" (as Cleanhands likes to call them) toasted the 
Raccoon as the newest member of the Zampa family. This effectiVely made the 
Raccoon kmg of the streets, and the Freelynchers were free to do as they pleased. 
They wasted no t1me m takmg control of the Zampa family rackets, until lupo was 
left w1th little more than h1s legitimate busmesses. The truce held between the two 
facbons because of the Raccoon and Zampa's pull w1th local law and politiCians. 
In ensumg years, the Freelynchers have worked under the Zampa fam1ly banner 
w1th the Raccoon m charge of both gangs. 

The Freelynchers work m another capacity as1de from everyday cnmmal 
enterpnses: They are also a powerful v1gilante force, protecbng the1r commumty 
from anythmg the police or the Nocturnals are too busy to take on. They are busy 
in the community m a way the Zampa family might have been 40 or so years 
ago. With the mcurs1on of so many disparate supernatural elements m town, the 
Nocturnals don't take an act1ve hand m CIVIl order, so the Freelynchers fill the gap 
mcely. The Freelynchers don't sell narcotiCS or murder "ciVIlians" - m fact, they 
treat c1v11ians w1th respect As the Raccoon h1mself gradually reforms, h1s mfluence 
among the Freelynchers IS evident 

~rmand 
Armadillo and lizard DNA make Armando tough, feral, and qUick He is a soldier­
class hybnd, bred for brute strength, tenac1ty, and hunter·seeker sk1lls. Armand 
has little m the way of human personality, unless you call bad manners and a 
penchant for road kill a personality. 

Cactus Jackie 
Blue-green and smooth-skmned, With small ridges of furry needle-like 
projectiOns covermg 1t m patches, Cactus IS a reptilian hybrid, somethmg akm to 
a Gila monster, With some modifications for color. Cactus Jackie has a venomous 
secretion m its b1te, wh1ch acts as a narcotic with mild psychotropic elements 
Onginally, it was thought to be a creature that could disorient enemies on the 
battlefield, Withstand heat, and lend a hand in close-in fighting, but Jackie 
turned out half crazy and completely averse to learning proper human behavior. 
It only listens to hybnds like Cleanhands and Fenns because 1t can't stand the 

n idea of bemg captured by humans 



Cheep 
Wmgless Cheep IS a hybnd of bat and tree sloth. He speaks m a h1gh·p1tched 
VOICe, moves slowly, and prefers msects to most other food H1s sloth mstmcts 
keep h1m pat1ent and prefernng to climb and remam solitary, but h1s bat genes 
allow h1m a rap1d flighVfight response not typ1cal of a tree sloth. Though he has 
good night VISIOn and IS h1ghly attuned to movement, Cheep IS mcapable of much 
mtellectual growth or learmng. 

Cobalt 
A blue·black furred m1x of dog, panther, and rat, Cobalt IS short on brams, but 
makes up for It m strength and ability to follow orders, espec1ally 1f they mvolve 
hurtmg somethmg. The Narn K made a pack of less mtelligent, more feral cousms 
to Cobalt, a humanmd attack-dog species called "roofhounds." wh1ch Doc, Starfish, 
and Phestus once battled on Zampa' rooftops 

Fenris 
Pnmarily wolf w1th some cougar DNA, Fenns was the Raccoon's natural cho1ce 
lieutenant, but Fenns decided to stay behmd to find a way to get more of the 
hybnds out of the Monster Shop. Kmg managed to get out on h1s own, so 
Clean hands gave h1m the job until Fenns escaped Smce the events of Black 
Planet, Fenns has replaced Kmg as Clean hands' nght arm, and after the events of 
Dark Forever, became de facto leader of the Freelynchers 

Foxglove 
Th1s red fox hybnd IS extremely mtelligent, qUiet, and patient, but prone to bouts 
of bloodlust m life-or-death struggles Normally qUiet, he 1s a reader like Komodo 
and the Raccoon. Foxglove IS a plotter and planner, but not much of a leader. He 
does well around other hybnds, but desp1te h1s aptitude for calm and even pleasant 
mterspec1es discourse, tends to remam solitary by cho1ce 

kalico 
Shorter than most hybnds, Kalico IS a cross of mouse and cat It sounds like a JOke, 
and maybe 1t started that way, but Kalico IS one of the more mtelligent hybrids m 
captiVIty, only slightly less clever than Scatter, the spmtual leader of the hybnds, 
who contmues to refuse capture until all hybnds are free . 
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Lupin 
A classic sort of wolf·man hybnd, lupm, actually a cross of human, red wolf, and 
coyote DNA. IS slightly more mtelligent than h1s Lon Chaney Jr counterpart and 
more m control of his faculties Created, like Komodo, after the departure of the 
Raccoon, Lupm isn't one of the hybnds that became the nucleus of the Raccoon's 
network ms1de the labs 

Salvatore 
A combmat1on of newt and carp DNA, Salvatore was bred w1th the 1dea of 
creating an aquat1c footsold1er He ended up With an IQ that was much higher 
than the Nark K had any use for, and too much doc11ity He can breathe m a1r 
and water, and is an excellent sw1mmer H1s self-hatred has developed mto an 
unhealthy dislike of humans. 

Scatter 
Scatter draws maps from h1s photographic memory. He IS part rat, With more 
human DNA than any other hybnd The Monster Shop cons1ders Scatter to be 
cunnmg, but not particularly mtelhgent, because of scatter's gift for obscunng h1s 
natural talents. The only man who ever really understood Scatter's gemus was a 
doctor Fane had killed early on. Scatter IS short by hybnd standards and prefers to 
go on all fours, though he wears clothes, he prefers them unlaundered 

The Raccoon almost talked Scatter mto gomg w1th h1m, but Scatter changed 
h1s mmd at the last mmute, vowmg not to leave unt1l all h1s brethren were free 
Cleanhands and others suspect that Scatter, bemg aware of the domgs of the 
world of men, preferred to stay m h1s cage 

Spiney 
A cross of w1th horned toad and rhmo DNA. Spmey's extenor is very th1ck armor, 
w1th th1ck 6· to 12-inch horns on h1s chest, back, limbs, and head. H1s ta1l1s th1ck 
and short, w1th foot-long horns Spmey doesn't speak much and doesn't care for 
clothmg of any kind. Extremely letharg1c, he IS hard to rouse, but nearly 1mposs1ble 
to calm down once he's been nled up. Spmey has yet to learn to read and wnte, as 
some other hybrids can. 

• • 



DINiliNS OF THE MIP CITY 
The Skerrll living under Pacific City are possibly the last of their race, kept alive by 
Sleep Shells that regenerate them and give them prolonged life. The rest of the1r 
kind dwindled long before the diseovery of the Shells, and long after the end of the 
Mariner Empire, which the Skerrl usurped hundreds of thousands of years before. 

The Skerrlllargely kept to themselves before they launched a war agamst the 
Mariner Empire long ago; they preferred the ocean floor and its solitude, surfacmg 
only long enough to trade with the Feral Witches of the North, ocean trmkets 
for the witches' spells and black mag1c. Soon their dependence on mag1c was 
frightening, and so too grew the1r desire for more than the quiet treasures of the 
bottom of the sea. 

After setting the Sea Star god-beasts against the Mariners, the Skerrll took the great 
cities as their own. Lacking the skills and natural intelligence of the MarineiS, however, 
their reign was short-lived. The Skerrll race would have completely disappeared 1f not 
fur the discovery of the Sleep Shells that prolong life and provide needed evolutionary 
mutations. No one knows where the Shells ongmated from, but Doc surrntsed that 
they belonged to some celestial travelers at one time, acting as pods that allowed the1r 
1nhab1tants to better Withstand the ngors of deep-space travel. 

When an archaeological d1g on the edge of Pacific City y1elded artifacts 
from the Skerrll and Manner civilizations, a young couple, with their ten-year· 
old daughter, Skye, m tow, began excavating fur more treasures of a lost age. 
What they found was the Immortal Skerrll tnbe, who attacked and devoured 
the husband·wife team of SCientists m a frenzy of fr1ght and surpnse at bemg 
discovered m their hidden c1ty, but balked at eatmg little Skye. They calmed down 
some, and were transfixed by the little girl and her pet centipede. There was 
somethmg spec1al about the child, an empathiC quality that they picked up. She 
was human in appearance, but Skerrll at heart Th1s newly orphaned human would 
become a sort of mascot, and later, the1r beloved master She too would slumber in 
the Sleep Shells, and the effect would stop the agmg process and g1ve Skye traits 
well su1ted to a subterranean lifestyle: enlarged eaiS, mfrared rught VISion, pale 
thickened skm, and other attnbutes brought about by the Sleep Shells' uncanny 
ability to mutate and "improve." 

But Skye m1ssed one thmg so badly that 1t nearly drove her msane - her 
parents. She desperately wanted them back. After several decades of still bemg 
a child, her hunger fur parental love finally snapped her mind. By the t1me Doc 
Horror stumbled onto her, she was convinced that he'd come to be her new father, 
not to ment1on help m her plans to exact revenge on mankind for leavmg her 
alone in the dark for what seemed an eternity. 

After the Nocturnals foiled Skye and the Skerrll's plans, Skye disappeared back 
mto the labynnthme Deep C1ty With her remammg Skerrll friends. Her whereabouts 
now are unknown, but she 1s certamly plottmg some kmd of comeback. 

MJ.tRINER GHOSTS JtND THE SEJ.t S'mR 
Whether the Manners were an evolutionary dead end or victims of genocidal war 
IS not clear. But the1r legacy surv~ved m Starfish's genes, surfacing only when the 
angry Sea Star rose from the depths Th1s creature was seldom seen m recorded 
h1story, a leviathan that m1ght have caused great destruction if not fur Starfish's 
awakenmg to the powers lymg dormant ms1de her, allowmg her to commurucate 
With the sea god and pac1fy 1ts anger after several millennia of slumber 

In an age before man's primate cousms began walkmg erect, the Manners 
ruled the coastline and the seas, when there was much more ocean and much less 
land. The Manner Emp1re endured the contmental drift that separated Pangaea 
and caused the smkmg of Atlant1s. The Manners befriended the Sea Stars - great 
beasts that once numbered m the thousands, who slowly died out as the1r world 
changed and reshaped 1tself. These creatures were worshipped as gods by some 
and demons by others, but were, m reality, fr1ends to Mariner kmd. The Sea Stars 
helped build their m1ghty underwater Cities, and protected them from warring 
neighbor spec1es that never learned the art of commurucatmg w1th the Sea Stars 
by proJected thought Th1s symbiotic relat1onsh1p between the amphib1an men 
and the dwmdling lev1athans lasted fur a hundred thousand years or more. There 
were great stretches of peace and prosperity, and an Age of Wisdom endured fur 
much of th1s t1me 

The Manners themselves began to evolve mto a peace·loVIng and pacifist race, 
w1th few or no enemies worthy of the m1ght of the Sea Stars, one fur each Marmer 
city across the Earth Then a nval spec1es, the Skerrl, nomadic crustacean dwellers 
of the ocean floor, Jealous of the Mariners' power and relat1onsh1p w1th the Sea 
Stars, began to expenment w1th ways to shatter the bond between the Manners 
and the1r Sea Star allies. The Skerrl had long dabbled m the black arts of the Feral 
Witches of the Arct1c, a separate race of sentient werewolves who worked m mag1c 
and spells. The Witches traded the secrets of their sorcery to the Skerrl in exchange 
for treasures and wonders the Skerrl had taken from the ocean floor. The Skerrl 
used this mag1c to rouse the Sea Stars into a fury so blind, the beasts scarcely 
realized they were attacking their Manner allies until all but a few of their cities 
had fallen. The Manners, not recognizing the Skerrl treachery, accepted their help 
in a war agamst the Sea Stars. The Sea Stars were all but w1ped out, after wh1ch 
the Skerrl easily conquered the trusting Manners, massacnng most of them and 
enslavmg the rest The Mariners were forced to rebuild the1r c1t1es to conform to 
the Skerrl's WIShes, addmg steps and carving out tunnels to the surface the Skerrl 
were so eager to explore m hopes of conquermg the creatures on land. 

But the Skerrl didn't know how to maintain a society as the Manners had. Their 
numbers shrank over time, until there were only a few pockets of them left in the 
ghostly cities of the Manner people, who had by th1s t1me passed mto extinction. The 
Skerrl discovered a way to prolong their lives art1fic1ally; they no longer needed to 
increase their number, JUst endure the coming centunes. 

The Mariners had left behind a small legacy- a handful of five-pointed star 
stones - talismans With the power to channel the focus of an angry Sea Star, fur 
a few remamed, dormant at the ocean floor, waitmg for a distant t1me when they 
m1ght awaken and reJOin the Manners in a new age. 

The Mariners as we know them in Pacific City- with the exception of Starfish, 
who IS, at best, a close evolutionary cousin - exist as spnits who sleep m the death 
urns they were mterred 1n ages ago, and who haunt the Skerrl race, waiting fur 
the time when the1r descendants will come to avenge them and end the Skerrl 
re1gn. They stand about five feet tall and are pale yellow or blue, but are largely 
mv1sible to all but Starfish and Eve. The Skerrl cannot see the Manner ghosts, 
and the ghosts can commurucate with only two people: directly With Starfish, and 
md1rectly With Eve. They have been known to inhabit Eve's toys, but never fur long 
and only m time of need. They are harmless shades, helpful in some mstances, 
having saved Starfish's life once and looked after Polychrome's stunned form in 
the caverns of the1r underground c1ty. 



HlliOPOliS 
Hehopohs IS somewhere between Pac1fic C1ty and Pharaoh C1ty, located on 
a backcountry road traveled more by farmers and dnfters than anyone else 
If Eve and the Gunwitch hadn't gotten lost on the way back to school after 
Thanksg1vrng, they'd never have stumbled onto 1t It boasts one drner, one 
market, one Jazz club, one hotel, seven churches, a cemetery, a school, no pollee 
stat1on, and no sheriffs substation. Hehopohs IS a throwback to another t1me, a 
town steeped rn the traditions of the Old West The rules are s1mple - the weak 
stay out of the way of the strong, and hope they don't get not1ced There are no 
heroes rn Hehopolis. They just don't last long, and they surely wouldn't want to 
stay rn such a dreary place, despite Its name To quote Cook1e, who owns the 
drner, "Hehopol1s is a dying town. It's been dyrng for over a hundred years. and 
Will continue to die for another century at least • 

It 1s also a town owned and run almost completely by a vamp1re clan 

Cookie 
The closest thrng Hehopohs has to a mayor, Cook1e runs the drner. His specialties 
are the ice·cold root beer he makes on the premises and the french fries he gets 
out of the freezer Cookie has one employee, a dishwasher, who got the JOb 
because he doesn't drop d1shes and can handle a scattergun. Cookie is pretty well 
up to date on the town's secrets, and has the respect of the townsfolk, both livrng 
and undead. He owes no allegiance to the Vampires, but they leave him be JUst 
the same. He's usually the first to get news from out of town, and the first to greet 
passersby and warn them to get back on the road out before sundown. 

The Goodnight Clan 
Before there was a town, there were the Goodmghts, a coven of aristocratiC 
vampires from Europe They chartered a vessel to North Amenca and hired a 
convoy to take them out west, long before the wh1te man had thought to cross 
the Mississippi The 1dea was to get as far away from crvrhzat1on as possible, 
and build a place of the1r own Long after the convoy d1ed or became food for 
the Good nights, they found a valley overlooked by a mountarn full of caves The 
Good nights made the caves the1r home for over a century When wh1te men came, 
the Goodmghts told them they could stay, but that the valley was the1r property. 
They helped the men bu1ld a small town, and once the men and the1r fam1hes 
were settled rn, they slowly made them aware of whom their landlords were Most 
folks stayed, but they built a lot of churches. The Goodntghts d1dn't mrnd They 
had an agreement w1th the locals to prey only on strangers and crimrnals There 
were plenty of those, and the people had the1r churches, so they felt safe L1fe 
went on peacefully for over a hundred years. And the next hundred looked to be 
shaping up pretty good too 

Lady Goodnight 
The Lady IS Lord of Hehopohs, and leader of the Goodmght Clan. She IS cold, 
deadly, beautiful, and cruel. She has lived for centunes rn hope of a better world 
for her krnd, and for the day when she would be m1stress of more than a small 
hidden town Lady Goodmght IS a powerful vamp1re Lord She knows the old spells 
and rituals and the anctent h1story of the vamp1re race, and she knows how to play 
her brothers and fellow Bloodless (vamp1res) agarnst each other, to get what she 
wants. She IS cunnrng, ruthless, and the pnncess of liars 

She sees the townspeople as her slaves, and feels a small amount of affecbon for 
them, much like a farmer loves h1s livestock. 

Tallow 
Th1s tall scarred vamp1re, the oldest brother of Lady Goodmght, 1s the town 
enforcer. Tallow IS cunmng, smart, and talented at guessrng h1s opponent's 
next move He has no affection for the cttlzens of Hellopohs, and was the first 
to suggest dipprng rnto them for sustenance when fresh blood got scarce Tallow 
IS the closest thrng to a shenff Hehopohs has, wh1ch 1sn't sayrng much at all At 
least he's willing to protect the Hehopohs flock of humans from any rnterlop1ng 
Bloodless Tallow IS the kmd of character who can walk rnto any s1tuat1on rn any 
town and figure out a way to ch1sel himself rn. In the rnterests of survrval. he IS a 
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wrnner every ttme H1s only weakness IS loyalty to h1s Sister and to the survival of 
the clan. Wh1le Tallow surely knows he was made for better things, he could never 
walk away from the fam1ly, even 1f 1t meant h1s surv1val. In many ways, for a cold· 
blooded, murderous mght thug, he's too good for any of them. 

Wicke 
W1cke IS the youngest of the clan, and doesn't remember the early days much. He 
knows that h1s fam1ly was once a noble clan, and that now his sister and brother hate 
each other. He knows they don't know he loves them He keeps it to h1mself, telling 
h1mself always that 1t's a weakness to love, to care L1ke his brother Tallow, Wicke IS 
loyal to a fault W1cke, too, ts doomed by h1s bond to h1s sister. He knows full well she 
would sacnfice them both 1f she would gam from 1t So far, she's needed them, and It's 
the only reason they've survrved thrs long - also, she could never lind anyone good 
enough to k1ll them. But W1cke's love 1n the face of treachery and gUJie IS what makes 
h1m who he IS a vamp1re, possessrng what approximates compassion and restraint 1n 
h1s krnd, the closest member of the clan to the1r late s1re's temperament 

Fang and l-lis Boys 
Fang 1s one of those Bloodless who call no place home, the nomadic vamprres who 
don't plan for tomorrow and don't carve out p1eces of the world for themselves, 
because they thrnk the whole world already belongs to them To Fang and hrs 
boys, 1t's all the1rs for the takmg Fang began life rn Texas, where he was seduced 
and turned by a Spamsh vamprre duchess v1s1trng from Europe She wanted to take 
h1m back w1th her, but was k1lled by the locals after several of her young men and 
women began feedmg on the1r fam1ly members. The duchess had made a glutton 
of herself and stayed rn one place too long. Two of the first lessons Fang got rn 
berng a successful vamp1re were. Don't be greedy, and keep movmg He lived that 
code for decades, amass1ng a gang of powerful and tough hombres around h1m, 
but none tougher or smarter than Fang hrmself. Years later, when he met lady 



Goodmght for the first t1me, he told h1mself he was smart enough to tame her 
-that he was tough enough not to fall for her hke so many of her lovers had m the 
past In the end, she was too much for h1m. If not for h1s nomad1c code, he m1ght 
have stayed w1th her and been rumed. But he managed to stay away, returnmg to 
her once a year, and movmg on when he felt her gravity pulling too forcefully. 

Fang IS a fa1r leader, but rules through ferocity and mt1m1dation. He'll np 
a subordmate to shreds to make a pomt H1s are a different, coarser breed of 
vamp1re than the Goodmghts Wh1le the Goodmght clan pndes Itself on a certam 
CIVIl ity and style, Fang and h1s men respect the power of bloodshed and brutality 
m a hands-on fash1on Fang's bike club has never been through Pacific C1ty, havmg 
gotten wmd a while back that the place was bad news. He's purposely never 
ment1oned 1t to Batts, knowmg full well that Batts would have to check out a 
place rumored to be was too ha1ry for even the toughest of the Bloodless. 

Batts 
Fang met h1s nght·hand man 1n Texas, dunng a fire m the mid-sixties that ate up 
almost all of Laredo. It was set by Batts to cover h1s tracks after a bank robbery Fang 
was cooling h1s heels m the local cemetery, and Batts stumbled over h1m m the dark. 
They fought for two hours until Fang got the upper hand. Batts surrendered, and 
the1r Alpha-to-Beta relationship hasn't changed much 1n over 40 years. 

Batts IS considered the prince of the nomadic vampires, a legend among the 
Bloodless, He earned his reputation through ferOCity and the sheer number of h1s 
kills, particularly 1n the area of law-enforcement personnel. Batts has killed police 
and FBI 1n nearly every state in the umon, and terronzed Mex1co's orgamzed cnme 
taskforce He has tasted the blood of secret pollee 1n Moscow, Sw1ss bankers on 
holiday m Greece, and French prostitutes dmmg on the banks ofthe Seme He once 
dramed an entire orphanage in Utah on Chnstmas Eve, and capped off New Year's 
Eve by k1dnappmg the daughter of a senator and drammg her on the steps of the 
capital. Fang encourages this vampire bravado, because many t1mes Fang h1mself IS 
credited w1th Batt's feats, an impression he's never tned to correct The Nation of the 
Bloodless won't admit 1t, but they adm1re Fang and h1s crew, thought openly they 
censure the1r overt VIolence. Fang's code to not be wasteful IS the only thmg that 
keeps h1m from JOmmg in Batts' rampages. Batts has always been secretly Jealous of 
the attention Fang lav1shed on Goodnight, and has contemplated murdenng her on 
many occas1ons He's seen how she mampulates Fang, who IS hke a father to h1m, 
and he has nothmg but hatred for the Goodmght Clan 

Nitocris, Mother of Vampires 
N1tocns was one of the few women to become Pharaoh, and the only female 
vampire to rule Egypt Before her rule came to an end, she avenged herself on 
her enem1es by lettmg the waters of the N1le mto her palace, drownmg an entire 
roomful of gathered plotters She then took her own hfe Thousands of years later, 
her remams were uncovered Her mummy became part of an exh1b1t that traveled 
the globe until 1t was hiJacked by the crazed Reverend Sage, who was bent on 
ndding Hehopohs of the Goodmghts forever. N1tocns eventually wound up m 
the hands of Lady Goodnight, who brought her back from the beyond m all her 
vampire-queen glory N1tocns IS the closest thmg to a goddess 1n the Nocturnals' 
world. She 1s ultra powerful, and though 1t's poss1ble to put her down, she's never 
down for the count As long as her bones remam, as long as her head IS attached 
to her body, she can be brought back from the world of the dead to wreak havoc 
m the world of the hvmg All 1t takes IS the nght spells and offermgs, and she's 
back N1tocns IS seen as a threat to the nat1on of the Bloodless because she has 
no compunction about killmg vamp1res The Bloodless would help and reward any 
group, human or otherw1se, that would hunt the vamp1re queen and destroy her 

Nitocns IS weakest after she has tasted flesh, she's harder to kill when she's 
a mummified rock-hard bundle of dned smew and bone She's eas1er to hack mto 
m her flesh state, and susceptible to the beetles the Goodmght clan bred m the1r 
basement, wh1ch eat the flesh of the undead. 

Tsukiyo, Vampire Hunter For Hire 
Her name means "moonlit," and she's the most lethal warnor the vamp1re world 
has ever known Tsuk1yo tramed smce mfancy to kill the undead Both her parents 
k1lled vamp1res for a hvmg 1n rural Japan, later movmg to Europe and the US 



to continue that miSSIOn. She was a teenager when they died at the hands of 
an army of Bloodless who ambushed them m Cleveland Smce then, she's taken 
on any jOb that Will g1ve her the chance at killing vampires and getting nch: She 
knows the odds are agamst her unless she can retire early Smce the death of her 
parents, her sense of duty has waned It's a lonely life. She's been nearly killed 
or dramed so many t1mes that each jObs bnngs her closer to retirement or death, 
and she feels the we1ght w1th every vamp1re she kills. Tsuk1yo's swords are anc1ent, 
demon-cuttmg blades lmed w1th Sliver, especially effect1ve m killing vampires The 
Bloodless would love to get the1r hands on the blades, as there are only a few like 
them left, and they are very lethal to the1r kmd. A heart·stnke 1sn't needed to k1ll 
w1th these blades, and they don't need to stay m the wound like a wooden stake 

Reverend Sage and Clarissa 
The Reverend who made h1s play for the N1tocns treasures d1d what he could to 
fight the Goodmght Clan and nd the town of them, but he ended up a ghost for 
h1s troubles, he will spend the rest of h1s daughter's life watchmg over her The 
Goodmght clan once kidnapped young Clanssa Sage after her father was killed by 
Tallow, who was badly burned by the Reverend. Lady Goodmght treated Clanssa 
well (even 1f she was planmng on offenng her up to N1tocns), but the effects of livmg 
w1th undead demons took 1ts toll on the little g1rl, and she has never come back 
completely from the ordeal. Her only comfort IS knowmg her father IS always w1th 
her, listemng to her smg and play. She dreams of a day when all vamp1res are dead. 
She wa1ts for the day when she will grow up and accomplish th1s thmg her very self 



THI HIIKOUS liAGUI AND 
UNKNOWN CITY 
In a secret world on a hidden plane far from ours lies Unknown City, a place where 
spooky is the norm, and ugliness walks hand m hand With creepmess. The sk1es 
are dark and dreary, the buildings slanted and gloomy, and cemeteries dot the 
landscape m place of neighborhood parks If Pac1fic C1ty seems a cursed c1ty, then 
Unknown City is the shadowy cartoon exaggeration of 1t In th1s town, there are no 
safe havens, no peaceful rest1ng places other than graves1tes, the IJVmg WISh they 
were dead, and the dead don't stay that way for long. Th1s 1s where the Hideous 
League calls home. 

The H1deous League are the deranged and monstrous heroes of Unknown 
City - the champions of all thmgs we1rd and ugly, d1storted and grotesque These 
upholders of the unnatural look out from their Hall of H1deosJty, where the detntus 
of a thousand vanquished super·foes litter the corndors and morgue chambers 

The Hideous League may, at t1mes, seem a sort of laughable group of we1rd 
heroes, which they are for the most part But their world and powers are very real, 
and they wouldn't be fun to tangle with. The Nocturnals nearly fought With them 
once, and the League backed down, but they could JUSt have eas1ly attacked Doc 
and company and caused major damage. Luckily, the H1deous Leaguers really do 
have the best mtentions at heart The Nocturnals could find them useful allies 
m a conflict where the undead were mvolved. The League can easily suJVJVe on 
Earth, but they'd st1ck out like a sore thumb. They have no mterest m keepmg a 
low profile, and would most certainly call attention to themselves enthusJastJcally. 

Captain Creep 
The leader of the group, Creep is equal parts resurrected monster and champion of 
JUstice. The power of his hydraulic crab-claw hand and hypnobc eyeball medallion are 
matched only by hiS ability to transport his b1g clunky body With the power of flight 

The Mist 
The oldest member, the Mist is the father figure of the group, a Wise and fa1r· 
handed spook whose body 1s made up of fog trapped m superhero tights The 
Mist can squeeze through any crack or keyhole, and h1s fog·producmg powers can 
d1sonent and effectively blind an opponent 

Tombstone 
Th1s grave-faced avenger IS qUick to anger and can hold a grudge m h1s stone 
heart forever, 1f need be Tombstone's power lies m h1s gravelly vo1ce, wh1ch he can 
p1tch m tune w1th the chalk-board screechmg of h1s long claws to make h1s foes 
run m terror or sh1ver to death Tombstone 1s also capable of turnmg h1s enem1es 
to stone temporanly With his "petnfymg gaze· 

Graveyard kid 
This spunky teenage ghoul m trammg has a nose for the dead, and can find a 
body no matter where 1t's buned or hidden The K1d also has a Sixth sense that 
allows h1m to spot those who are about to d1e He's a faithful sidekick and one day 
hopes to have a seat on the Council of Hideousness. 

Nethergirl 
After her demise at the hands of Doctor Formaldehyde, who then embalmed her, 
this bewitching necro-beauty queen returned stronger than ever Her "Witching 
Voice· can stop a fiend m h1s tracks, her willing swam Her k1ss can raise the dead 
or kill a livmg man on the spot She also packs qUite a nght hook. 

Devil Lantern 
Once upon a time in Unknown C1ty, the H1deous League was led by one they called 
"the Devli Lantern." The Devil Lantern was a force for good, or at least what passes 
for good m their world, unt1l a tragedy cursed the Lantern and cast 1t from Unknown 
City. The Lantern was m love w1th Netherg1rl, who possessed such necrophilic beauty 
that the Devil Lantern was bewitched. Its efforts to wm her love drove her out of 
the group and into the hands of the1r amhenemy, Doctor Formaldehyde. The rest of 







the League never forgave the Lantern, and It was cur>ed, forced to live the rest of rts 
ex1stence as a plastiC, battery-powered toy lantern. The Devil Lantern was cast out 
of rts drmensron; rt wandered from one world to the next, causing trouble wherever 
It went, temptmg the unsuspectmg w1th rts devilish wishes - until it came to Earth. 
The Lantern crossed paths Wlth the Troll, who didn't fall for its tricks. Recogmzmg 
the possessed toy was trouble, the Troll left it at the bottom of a hoard prle The 
Devil Lantern drd no mrschref until Evenmg Horror found it; after a wild Halloween 
Nrght's JOurney from one world to the next, she finally and pragmatically removed 
the Lantern's battenes, effecttvely neutrahzmg the imp. 

Smce then, the Lantern rs so mtrmrdated by Evening and Doc that rt not only 
keeps rts mouth shut. 1t stays out of trouble at all Gosts, which means abandonmg 
those who might find themselves m a mess. The Lantern can't be depended on, 
and though Its wrshes are powerful and may be the stuff of wild adventures m 
worlds beyond our own, he's a brg pam m the ass who should not be trusted Only 
the very wrse and expenenced should communicate with or seek help from the 
Lantern Generally speakmg, crossmg paths with the Devil Lantern whrle not m the 
company of Doc or Eve should be taken as an 111 omen 

The Lantern always has an agenda m mmd when offenng a wrsh. Usually rt 
tnes to get back to Unknown Crty, where rt hopes to get back mto the good graces 
of the Hideous League and Nethergrrl Whether or not the League would be wrllmg 
to take back the Lantern rs anyone's guess, but the Lantern needs the wrsher as an 
unsuspectmg accomplice rf rt rs to engage its power to travel rnterdrmensronally 

PHARAOH CITY AND 
THI NIGHTSHADI SCHOOl 
Pharaoh City Ires due East of pacrfic Ctty, nestled rn green hills on the banks of the 
Crab Rtver Its ctttzens are largely m the busmess of tounsm, as the maJonty of 1ts 
populatton ts seasonal restdents. Golfing, sktmg, and nver raftmg are only a few of 
the actlvttres m thts vacattoner's paradrse. 

Vtsrtors have little t1me to take close notrce of the pecuhantres of Pharaoh City: 
the moanmg heard on empty streets m early hours of the mornmg, two headed 
frogs, the way the locals seems to disappear before the last rays of the sun wtther 
The trees rush to fall colors in August and the summers grow cool and overcast 
wtth amazmg speed after Labor Day, as rf the countrystde were JUSt wattmg for the 
last tounst to go back to the big city ... 

And few take note of the little pnvate school on the outstde of town, the 
Nrghtshade School, home to special ktds who only come out at mght to attend 
classes, play, study, and dine. There are never more than a dozen of these 
students, and they have just three teachers, one of whom ts Mrs. Ntghtshade, the 
headmrstress Mrs Nightshade is a 300-year·old vamptre WJdow who has taken a 
vow not to hunt humans for sustenance, tnstead she spends her mghts expandmg 
the mmds of children who simply don't fit into any other school by virtue of the 
fact that they are all monsters. 

Thts rs the school Evening attends mne months out of the year She returns 
home on holidays and weekends. In the begmmng, she traveled by tram or wtth 
the Gunwrtch, but since then, her father has grven her a custom-tooled gateway 
device set to take her, and only her, to the Tomb 

Mrs. Ntghtshade appears as a pale, raven-haned woman of 25 She IS very 
pettte, not at alltmposing in stature, but holds the chtldren's respect and attention 
With an mner power that doubtless led many a VIctim to the1r doom 1n her less 
lofty·mmded days 

Mrs Nrghtshade loves to ktd her students, •1 have over 300 years of expenence 
to draw from, chtldren. If you can thmk of one teacher more qualified to teach 
History, I'll gladly h1re that vamp1re and swttch to teachmg Home Ec.• 

When the kids aren't studymg or m class, they tend to sneak out a lot and 
haunt the town. There are as many supernatural happemngs m Pharaoh Ctty as m 
Pacific Ctty, and Eve and her pals have a penchant for gettmg m1xed up m them 
one way or the other, wtth the vtsttmg menace usually heading for parts unknown. 
Eve and her pals are always back rn bed by sun-up, however, and as long as 
everyone keeps thetr grades up, Mrs Nightshade turns a blmd eye. 

Ector 
Ector's parents died of old age. Ector watched rt happen. Ector died young - etght, 
to be exact - and spent the next 64 years watchmg over hts parents and stblmgs, 
never alone, but always lonely. Mrs. Nightshade found Ector m the condemned 
fam1ly home, sinking into the marshy soil of rural Mtsstss!ppr, decades after hts 
parents' death. Nightshade brought Ector to her school, and Ector was Introduced 
to the feelmg of family, not just bearing witness to rt Ector possesses normal shade 
abihttes, but IS incapable of becoming fully solid and tangible like Polychrome He 
can lift objects, but can't feel what he touches. And like all ghosts, Ector can move 
through solid objects, become invisible, and float 

Peeper 
Peeper's parents are human and hybrid, and she IS one of the first of her kmd. 
As far as she knows both her parents are dead The last ttme she saw her human 
mother, Peeper was being hustled off to her room m the dorms. She was five 
Peeper shares a bathroom with Eve, and the two get along well Peeper's best 
fnend ts Ector; they arnved at the school the same week. 

Lerk 
Lerk's parents are Scotttsh bog monsters, or •peaties," and lerk IS a sort of 
expenment m monster fore1gn exchange lerk came to the Ntghtshade school 
m the US, and one of Nightshade's students, a moth gtrl from the East Coast, 
went to the Highlands lerk ts a bog monster - that IS, he's equal parts mammal 
and amphtbtan. His parents dote on htm, but wanted htm to spend less time m 
the peat bogs and woods of thetr ancestral home, and more ttme seemg the 
world The result IS a stx-foot tall teenager who loves heavy metal, astronomy, 
and Japanese food, and IS obsessed wtth Star Trek reruns. lerk has a droll wtt and 
charm that takes some time to surface, and he ts somewhat self-consctous about 
hts stze, but not hts looks •1•m told I'm qUite handsome for a Peatie," he's fond of 
saymg. lerk ts expected to follow m the famtly busmess after seemg the world· like 
hts father and grandfather before htm, he'll stand m doorways m the village on 
weekmghts and scare the pub crawlers back mto thetr homes. lerk has other plans 
after graduatton, vowmg to become road manager for AC/DC. 

Eliza 
A bnght and outgomg gtrl. Eliza was born to human parents, but came out 
lookmg like a repttle. She was put up for adoptton, spendmg the first five years of 
her life tn orphanages and foster homes, before one of the famthes sold photos of 
her to a tablotd. The government stepped m and Eliza was scheduled to be sold to 
Halcyon Labs She escaped and was later befnended by traveling vampires, who 
brought her to Nightshade 

Lupe 
The youngest son of a famtly of trapeze arttsts from Argentma, lupe was born 
wtth hatr all over hts body No dog-faced boy IS lupe, he's the real deal Hts enttre 
famtly ts wolf people Not to be confused wtth lycanthropes, Wolf People cannot 
turn ·human." nor do they become werewolves They e1ther look like wolfish people 
standmg on two legs, or they change into wolf form lupe doesn't like wolf form, 
and asked to go to pnvate sGhool mstead of becommg a trapeze arttst, because 
he suffers from verttgo Hts family hustled htm off to the Ntghtshade School. lupe 
spends wmters m Argentina wtth h1s fam1ly, but stays on the ground Lupe 1s 
extremely agtle and fast He IS loyal and frtendly, but very terntonal and consc1ous 
of hts standmg m the classroom and m the soctal group - all normal behav10r for 
hts kmd. As a wolf, he ts twtce as strong and fast, but loses the power of speech. 

Flapper 
A shy vamptre boy who prefers the form of a large bat, Flapper tends to revert to 
human form only to play the cello, VIOlin or read If he can do It as a bat, he'll stay a 
bat In hts human form, he needs glasses and ts pretty bored about the whole vamptre 
thtng He gets along well wtth hts mother, but he doesn't relate well to hts father. He 
has several stblmgs; as the youngest, he ts constantly betng teased for havtng the least 
amount of expenence, a quality vampires tend to respect more than mtelhgence. 

•• 



DRY MARROW AND 
SHIRIFF WITHIR HAMS 
Wrther Hades was elected to the office of Shenff of Dry Marrow, a town of zombie 
"deadpokes" somewhere m Purgatory, for one reason; He was fastest on the draw. 
Hades rules Dry Marrow and Zombie Purgatory With a hail of lead and breath so bad rt 
melts paint chips As Sheriff Hades IS fond of say~ng, "There's only room for one rattler 
m th1s town," and he'll make sure rt stays that way. The Zombies of Dry Marrow are a 
qUiet bunch for the most part, but will draw down literally at the drop of a hat 

Strangers and newcomers are not unwelcome m Dry Marrow, but they need to 
be wary of the locals' fickle and tenuous grasp on calm and reason. Any gesture 
or word can be taken the wrong way - as happy as they are to see VISitors to 
the1r little comer of Hell, they're spoilmg for a fight The only thmg dead pokes hke 
better than p1ckmg a fight w1th a stranger they've JUst welcomed IS s1ccmg Hades 
on them, or JOining a posse led by Hades to hunt down some poor lost soul. 

Purgatory IS a zombies-only plane Mortal flesh decays mstantly there, and 
living persons would not be advised to VISit If a mortal were to find herself m Dry 
Marrow, she may as well accept the place as her new home, unless she wants to 
return to the phys1cal plane as one of the undead. The only Nocturnal who m1ght 
want to VISit would be the Gunw1tch, who defimtely has a score or two to settle 
there. Hades nearly bested the Gunw1tch once, after the towmes falsely accused 
the Gunw1tch at cheatmg at cards Hades filled Gunny w1th lead, sure enough, 
but took h1s eyes off the Gunwitch long enough to regret 1t Wither Hades ended 
up p1ckmg up h1s own pieces m the street, while the Gunw1tch found himself 
transported to Zombie Hell, wh1ch happens to be the North Pole, luckily enough 
for our undead hero. 

HillA THI SAVAGI QUliN 
AND THI AGI OF ICI 
The Age of Ice IS a t1me on a distant plane where sword and sorcery rule The 
queen of 1ts champions is Heela. Her world IS barbanc, cruel, and unfair to women. 
It's also a terribly romantic world that Eve has read about m a senes of fantasy 
novels, her imaginary hero is a living, breathmg person m another reality. Eve's 
run·m w1th the Devil lantern brought her to Heela's frosty world, where Eve helped 
rescue the queen from a tentacled ape. Eve also gave Heela adv1ce on a lame Jerk 
Heela was about to meet in her next adventure Heela IS a bit too much like the 
cliched, scantily clad she-devil with a blade, but she has her moments - 1t 
depends largely on who is writing her adventures and how far along she 
IS m her chronicles. She's purely heroic and mstmctive, and qu1te an 
accomplished warrior. She is immensely strong, has a strong natural 
defense to sorcery, and worships the chaot1c goddess Mur, who 
occasionally intervenes to help her out in a pmch 

Heela IS a striking creature: six feet tall, With endless 
tresses of flame-colored hair. She wears black armor With a 
tattered cloak, carries a huge black sword, and seems oblivious to 
cold, She lives to kill demons, since her ent1re royal fam1ly and their 
realm were burnt to a crisp by the Many-Pronged Lord of Chaos, a plague of 
Lovecraft1an beasts from the bowels of the1r planet Orphaned, homeless, and 
nearly the last of her kmd, Heela wanders the hostile Age of Ice lookmg for Lords 
of Chaos to slay, and maybe, JUst maybe, someone mce to share an Emp1re w1th. 
She seems to have no natural defense agamst the mampulat1ve male Heela tends 
to get mto more trouble on her own, and IS better su1ted to bemg part of a team, 
where she's a loyal and dependable team player, if not too trusting at times If Eve 
could ever talk her father mto findmg Heela's Ice Age world, the savage queen 
could find plenty oftrouble for herself m Pac1fic City. 

• • • 



WI-IISPER 
The youngest member of the C1rcle of N1ght and newly appomted key mistress, 
Wh1sper IS one of 13 white w1tches charged w1th the task of bmdmg restless 
eVIl seekmg to escape Hell and wreak havoc on Earth Recently, the1r coven was 
mfiltrated when their elder member took SICk and died after a nasty fall down a 
flight of steps A 13th witch was recruited, but th1s new member turned out to 
be a saboteur As Wh1sper IS the youngest, and the only one really fit to travel, 
1t falls to her to track the ev1l spmts they had locked down for over a decade. 
Wh1sper 1s normally a pleasant and resourceful young g1rl. Though recently struck 
blmd m a struggle w1th the mfiltratmg 13th w1tch, she can use spells to 'see' in 
ways only a blind w1tch can. In many ways her handicap 1s a boon, though it 
may be temporary Whisper and Eve have met only once before, and did not get 
along Whisper found Eve hard to understand (she 1sn't a Witch or IS she?) and 
Eve found Whisper, "way too stuck on herself." Wh1sper has great potential and 
an excellent command of wh1te mag1c. 

DETECTNE I-I~RDESTV- REVEN~NT COP 
It was the 1950s. All the maJOr papers ran the story agamst great odds, LA 
County Detective Hardesty, held the honor of puttmg the notonous cnmmal 
mastermind behind bars. The Feds couldn't do 1t The cops were helpless against 
his reign of terror and sway over the LA underworld. But 1t was Hardesty who 
collared R1ctus and later would have the satisfactiOn of seemg h1m fry m the 
electric cha1r. But an idle boast and an agmg fortuneteller m Hollywood sealed 
his fate to R1ctus forever. While hot on R1ctus' tra1l, followmg the apprehen 
sion of several members of R1ctus' gang, Hardesty drunkenly boasted to the 
papers that he would catch Rictus smgle-handedly. That mght, a fortune teller 
in Arcadia approached Hardesty and offered h1m a way to make good on h1s 
vow, 1f only he would prom1se to sell her somethmg she was sure he d1dn't need. 
Hardesty entered into a blood pact w1th the palm reader, who unbeknownst 
to him was Rictus' mother He caught R1ctus a week later. A year after Rictus' 
execution, Hardesty slipped on a patch of 1ce during a tnp to Reno, and broke 
h1s neck Several days later, the fortuneteller tried to warn the LA police that her 
son was back, but she disappeared before the cops could questson her fully The 
next mght, Hardesty climbed off the slab m the Washoe County Morgue, found 
his SUit and began lookmg for R1ctus agam "Fhis time he was domg it Without a 
soul, Or a pulse. After the Circle managed to bind Rictus, Hardesty was able to 
rest as the dead should, but h1s soul res1des in Hell. When R1ctus and h1s new 
gang, the Murder, showed up m Pac1fic C1ty, Hardesty showed up too, h1s cursed 
soul m a body much too decomposed for the task. Now Hardesty IS a tough cop's 
spmt m a stuffed monkey's body, thanks to Halloween Girl, but a force to reckon 
w1th nonetheless. At least unt1l the Murder is sent back to the F1res once agam 



THI MURMR AND 
THI CIRCll OF NIGHT 
Somewhere rn Hell, the Devrl has a specral place set asrde for the really bad ones. 
The ones who are too bad even for that crrcle of Hell end up back on the streets, 
so to speak, wanderrng the Earth rn search of vrctrms for eternity. These spirits are 
vrrtually rmpossrble to destroy and cannot die. 

The Crrcle of Nrght rs a coven of benevolent wrtches dedrcated to containing 
these rampagrng murderous super-undead. Each member of the crrcle rs rn charge 
of a neGromantrc contarnment field that keeps these bogeymen rn the ground. 
Wrthout the Crrcle's "key mrstresses,' any number of evrl sprrrts would be free to 
krll, marm, and torture 

When one of the grrls, a blind teen witch named Whrsper, was attacked by 
a stranger posrng as a new member of the coven, the monsters she was charged 
wrth escaped. They are the Murder, a flock of crows set loose upon the Earth, a 
plague of bloodshed. 

Rictus 
Thrs harlequrn gangster and mass murderer ruled the 1950's Los Angeles 
underworld wrth a grrnnrng death's mask and twrn 45s. For a while, hrs specialty 
was to drrve hrs vrctrms rnsane by rmpersonatrng a leering demonic specter. Now 
he ts a leerrng demonrc specter 

BlackUzard 
The Black Lizard has spent lrfe hatrng hrmself and everyone around hrm. An 
orphan rarsed rn a carnrval srdeshow, hrs reptilran skrn and long lizard tar I brought 
out the geek-currous for years. Twelve shows a nrght proved too much for the 
fragile boy's mrnd, and he snapped, engagrng rn a 30-year killing spree. Black 
Lrzard's slaughter became the stuff of urban legends and tabloid rags, and rt was 
long rumored that the only rnterruptron rn the murder of innocents was when 
the Lrzard began takrng money to krll promrnent politicians and lawmen in the 
employ of the Mob. Black Llzard prefers blades to guns, and speaks rn a reptrlian 
hrss known to make the most seasoned of lawmen soil themselves. Clad rn black 
leather from head to toe, the Black Lrzard rs an rmposrng srght 

Pitchfork 
On the eve of hrs executron by the state of Georgra rn the late 1950s, Jay 
"Pitchfork" Hawkrns was sard to have uttered, "I was born a hayseed, that's for 
sure. But I'll dre an Amerrcan, and none of y'all can take that from the Prtchfork." 
It's documented that the nrght they dragged hrm to the elecrtrrc charr, rt took seven 
death row guards to put hrm rn rt He did not go softly rnto that good nrght, but 
on the first annrversary of hrs executron (whrch also happened to be hrs mother's 
birthday), the Prtchfork Krller rose from hrs grave rn the vagrant's cemetery, 
wrapped a tattered Amerrcan flag over hrs rottrng face, prcked up hrs namesake 
farming tool, and went back to krllrng folks. Prtchfork's vorce rs rarely heard now, 
thankfully: It's a Southern rasp, the drawl of the dead. He wears bloodstarned 
overalls and a straw fedora, and has a habrt of leavrng strangled anrmals at the 
scenes of hrs cnmes He seems to have no shortage of prtchforks, leavrng them rn 
every vrctrm - most likely one of the perks of berng an evrl sprrrt 

Headhunter 
Whether thrs gaunt, harpoon-wielding cannibal is an evil incarnatron of Melville's 
herorc pagan whale-hunter or some crazed copycat, it matters lrttle Thrs rs one evil 
son of a brtch, a heathen wrth a taste for flesh who won't hesrtate to krll anythrng 
he can target wrth hrs harpoon or long knives Headhunter's krllings began on 
fishrng and whaling vessels in the late lBOOs, when, over the course of a decade, 
13 boats on both coasts of the U.S. floated into harbor without a srngle man left 
to tell the tale The captain and first mate were always missrng therr heads. The 
krller was cornered on board a whaling ship off the coast of New Bedford, and 
forced to JUmp rnto shark·infested waters. The crew reported that the man was 
"greedrly consumed" by the sharks, and that was that But stones persrsted well 
rnto the 20th century of the headhunting pagan who had a taste for whale meat 
and the blood of seafaring men. 

Headhunter wears a stovepipe hat and sea coat, and carnes an antrque 
harpoon The heads of some of his victims dangle from hrs rope belt, and hrs 
gnarled, ashen face and hands are covered with twrsting tattooed figures He only 
has one harpoon, and will retrieve it at all costs. In close fightrng, Headhunter 
uses a srckle-shaped blade or a jackknife. 





ZOMBIES 
The undead are everywhere in the world of the Nocturnals. A few of them ex1st 
as resurrected warriors like the Gunw1tch or Kane; many of them are humans 
whose souls were stolen by the Skerrl. Some inhabit the h1lls and swamps, pathetiC 
creatures doomed by witchcraft or curses. There are two classes of zombies m the 
world of the Nocturnals: sentient and shambling. Shamblers, such as the VIctims 
of the Skerrl soul-stealing urn or the risen minions of witches like Keera, have little 
or no intelligence and act on instinct or command. These are relatively easy to 
defeat, though not easy to destroy, and have no chance of being saved -they Will 
always be the walking dead, whether their souls are put to rest or not No zombie 
gets to be human again. 

Sentient undead, like the Gunwitch, possess intelligence and some level of 
self-awareness, but there's no introspection going on their heads - their mmds 
are capable of little more than focusing on one goal or pursuit In the case of the 
Gunwitch, that pursuit is the protection of innocents like Evening, and serving the 
will of Doc Horror. The Gunw1tch possesses a modicum of free will, but not much 

Rictus and his gang of undead killers are similar to the Gunw1tch, though 
they operate on the opposite end of the moral spectrum; they exist to do harm, 
kill, and serve the wicked who control their actions. Sentient undead may also go 
on quests to right a wrong, find vengeance, or recover something that has been 
stolen- including the undead creature's own soul. 

Large-scale plagues of zombies have been recorded; numbers rangmg from 
12 to 100 corpses have nsen m the wake of large-scale supernatural events 
that caused the seas to g1ve up the1r dead or Hell to overflow. These zombie 
plagues don't happen often, but when they do, there's usually somethmg far 
worse going on in town. In the case ofthe Skerrl affair, they were stealing souls 
to power a beam of spirit energy to wake a sleeping sea god. Other such events 
might be the opening of a portal to another dimension, like the doorway to the 
Crim world or the Spirit Plane 
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FREAKY TAliNf 
Wh1le you can have a lot of fun playmg the Nocturnals themselves, there's nothmg 
qu1te like creatmg your own character. Th1s chapter g1ves you all the tools you 
need to build characters usmg the Mutants & Mastermmds rules, plus an extended 
example of character creat1on and several pre·generated characters 

CRIATING CHARACTIRS 
When makmg characters for a Nocturnals campaign, there are a few ground rules 
to remember. 
• Noctumals is not your typical four-color comic, so the default Power Level of 10 

noted in the Mutants & Masterminds core book should not be used. Guns are the 
most common weapons seen in the comic, and your average street thug needs 
to be at least some kind of threat to the player characters. Thus, Nocturnals 
characters should be created at Power Level 6 instead. 

• With the lower PL. skills become more important than in a typical Mutants & 
Masterminds campaign. When making Nocturnals characters, use the optional rule 
for buying skill points, with 2 skill points purchased for each power pomt spent 

• Certain powers should be off-limits to player characters, and rarely used by the 
GM. Forbidden powers include: CosmiC Power, Space Flight, Time Control, and 
Time Travel. 

• The Protection power is a bit too effective for campaigns of this sort Use 
the optiOnal rule from the FAQ instead, so a Damage savmg throw is only 
automatically successful if Protection reduces the damage bonus of the attack 
to less than -5. 

• Wh1le the Sorcery power is allowed in Nocturnals campa1gns, Jt tends to be 
low-ranked (given the lower power level). Sorcerers often have flaws - such as 
Concentration Required, Excluded Group, and Rote- on the1r power as well. 

• The Gadgets power w1th a Mystical power source may represent an array of 
vanous magical talismans, charms, and SJmilar Jtems at a character's disposal, or a 
particularly limited form of spellcasting dependent on vanous matenal components. 

PRE-GENEJmTED CHJtlmCTERS 
If you are new to role·playing or simply short on tJme, you may not want to mess 
around With making a new character. The GM may also want to reseJVe the 
Nocturnals themselves for his own uses, so we've prOVIded a crop of what Dan calls 
"replacement Nocturnals." These are pre-generated characters that are ready to play 
nght out of the book. Simply pick the character that appeals to you, copy the game 
stats, and you are ready to play. There are ten characters to choose from; most are 
broadly patterned on one ofthe Nocturnals. 



Professor Raincrow 
An ocGult scientist specializing m Native American studies, Professor Raincrow 
came to Pacific City when invest1gatmg the disappearance of a tribe that onGe 
lived on the northern California coast Raincrow has meet Doc Horror on several 
occasions, and has been trying to get Doc to attend symposiums on the occult 
scienGes. So far, Horror has Ghosen to keep his work to himself, but remains on 
friendly terms with Raincrow. The Professor has some shamanistic abilities, but he 
doesn't limit his studies to Native Amencan mythology. 

Professor Raincrow always seems to turn up with storms and inclement weather 
patterns. This is his way - he follows storms like a lightning-rod salesman. His life 
runs in tandem with storms in a flu1d and organic way that many don't notice 
until they've known him for several years. Raincrow seems to have the ability to 
communicate with birds, dogs, wolves, and other wild creatures, and is often able 
to anticipate his opponent's next move m a fight The Professor IS only slightly more 
gregarious than Doc, though he seems to get around more. He has no single locale 
he frequents more than any other, but has spent a considerable amount of time in 
Pacific City studying local lore and legends of peoples mdigenous to the area. 

While Professor Raincrow is said to be missmg h1s left eye, he's actually capable 
of looking into the spiritual plane With 1t, and prefers to cover 1t with a patch. He 
doesn't need to uncover his left eye to see the sprit plane that 1s draped over the 
material one, and he sees the material plane more clearly when h1s left eye IS covered. 

Professor Raincrow stands six feet tall and has long raven hair with two braids 
on either side of his head. He wears a battered duster, a Wide· brimmed hat, and a 
patch over his left eye. 

Widow 
A unique being like Starfish, Widow is a throwback to some alien or ancient race 
She is sometimes mistaken for a hybrid, some kind of spider-girl. She's nothing of 
the kind, though she doesn't mind playing it up. Widow's life as a carnival freak 
didn't outlast her childhood - she was bought by a brothel owner from Mexico. 
She murdered the man several nights later, and headed northeast She's been 
a thief, a mercenary, a cultist - you name it, she's done it. Each chapter of her 
life has ended with bloodshed and a little piece of her soul gone. She'd never 
hoped for happiness and didn't delude herself that life held any, until she came 
to Pacific City to work for Zampa. Since she discovered a network of people like 
her- nocturnal, singular, outcasts- her life has been looking up. She's met people 
she can trust, and vented a lot of anger on the baddies the Nocturnals face on a 
nightly bas1s ... definitely a step in the right direction. 

Widow has red eyes, grey skin, and black hair twined into strands like spidery 
legs She carries two automatic pistols and possesses tw1ce the dexterity of a 
human m top condition. Her hearing is normal, but her sense of touch is so acute 
that she wears gloves much of the time- without them, she's distracted by surface 
and texture sensation. This sense is useful in the dark or in examming items for 
small details. For instance, Widow can pick up a gun and tell you 1f it's loaded or 
not; if it's been fired recently; the species, sex, and age of the person who held 1t 
last; and how long ago-her eight-clawed fingers act as uncanny probes, able to 
pick up mformation that the sense of touch isn't accountable for. If an object or 
surface can tell anything, she'll find out what 



Firefly 
Firefly is a wraith like Polychrome- she looks like she could be Poly's younger sister. 
Firefly managed to free herself from vengeful compulsions by taking out the men 
who killed her and her family in the late '70s. Rogue FBI agents working for a cult 
leader murdered Firefly's entire family one night after discovering that her father 
was gathering evidence on the cult by posing as an acolyte. She found the men 
responsible in 1980 to 1984, and smce that time has spent years freeing herself 
from that deadly legacy, staying on earth to help protect innocents from evil men. 

Firefly has short wispy hair. small glowmg spots of light flit and wander around 
her head like a cloud of fireflies, mspmng her name. Her abilities and weaknesses 
are similar to Polychrome's -she can heal, levitate, fly, use light to induce invisibility, 
and make "flash grenades" of light that can blind or induce unconsciousness. Like 
Poly, she can't communicate with other ghosts (including Polychrome), nor can she 
see them. She has an aversion to the Cnm, hke all ghosts. 

l<ane 
Like the Gunwitch, Kane is an undead warrior, both silent and deadly, Kane IS 

missmg h1s nght arm, lost in life in a duel with the master he betrayed Kane was 
a sold1er studying martial arts in Japan in the 1 960s when he was recru1ted by the 
CIA H1s master worked for the other side; the resulting confrontation took Kane's 
arm He didn't lose his life until a witch in San Francisco stole his soul m the early 
'70s. Kane has wandered the paths of mght ever since, takmg on revenge k1llmgs 
in return for mformation on the whereabouts of the witch who holds his soul. 

Kane has long wh1te ha1r and wears clothes reminiscent of a Japanese peasant 
warrior's. His main weapon IS h1s trusty gnarled cane, wh1ch has a thm, sharp t1p 
and a bone-crushing edge. He uses the cane as a sword or a cudgel. He also has a 
number of shuriken hidden on h1m, and a pa1r of knives. Most weapons can't hurt 
him. Like the Gunwitch, he doesn't speak and can be controlled by the we1rdmg 
language. Kane is sens1t1ve to the phght of the mnocent, and has a strong sense 
of loyalty. He has redeemed h1mself smce k1lhng his own sensei wrth many acts of 
selfless heroiCS, at least for a killer zomb1e 



J{rchirnedes 
'The Owl," or "Archie," as he's called, is a hybrid. He not only looks like an owl, he's 
not much smarter than one- which IS not to say he's stupid, just nowhere near as 
smart as people might assume. What he lacks in brains, Archie makes up for With 
his uncanny tracking ability and qUick, bird-of-prey reflexes. He can find anyone 
you put him on to, which has served h1m well as a sort of private investigator to 
the nocturnal set in Pacific City. Arch1e prefers to stay solo, but has been known 
to help Doc, lihe Ratcoon, or Raincrow from time to time. He's actually a sweet 
character {Eve loves him) with a great sense of humor. He IS kmd of childlike, 
except for h1s natural instinct to use Violence as an expert tool m the mghtly 
busmess he conducts. 

Moonpie 
A spooky child psychic, Moonp1e 1s an orphan who has been shunted from one 
foster home to another. She met Eve when they lived m the same foster home fur 
a penod of two weeks. Moonp1e IS younger than Halloween G1rl by two years, so 
they d1dn't have much conversation back then, but 1t was clear they could both see 
ghosts and talk to them. 

Moonp1e is not the spint magnet that Eve 1s; she tends not to befnend the ghosts 
she sees An evil spirit killed her parents, leaving her with a crescent-shaped scar over 
her eye Moonpie tends to use the help of ghosts grudgingly, and Will contain any 
evil spmts she can by trapping them in a box or container. Moonpie rs quiet and shy; 
she avo1ds other children. Eve is about the only other kid she can stomach. 

Moonp1e is pale blond, has a scar over her right eye, and wears a cat-bell 
around her neck. She says the bell, when it sounds, "really annoys the bad spirits." 



Scareycrow and the Perfessor 
An ammated scarecrow housmg the soul of a murdered man, once the servant 
of Keera, now watches over the countryside. The Scareycrow has been known 
to befrrend travelers on stormy or pitch-dark nights, showing them the way to 
go. Hrs countenance scares some, but he's not an angry soul. Scareycrow is too 
morst to burn, so doesn't mind carrying a lit pipe at times, a habit he enjoyed as 
a livmg man. His best frrend rs a sentient crow, the Perfessor. The crow is another 
of Keera's vrctims, a human soul swapped mto the body of a crow. The Perfessor is 
over a hundred years old, makmg him 50 years older than the scarecrow. The crow 
is the brams of the duo, and does most of the talking; the scarecrow, though he 
isn't mute, has trouble speakrng with a mouth made of hay. Scareycrow can often 
be seen holdmg a book open for the Perfessor to read aloud from. 

Smolder 
Smolder rs a Burner who was once part of Phestus's group and is now thought to 
be dead. However, there are more Burners out there than Firelion realizes. Smolder 
spent much of his trme as a mercenary, but now volunteers as a bodyguard for a 
young orphaned psychrc named Moonpie. 

Smolder got hrs name from his patient and slow-burning way of dealing 
with situations. Unlike Firelion, he won't "flame on· at the first sign of trouble; 
he actually prefers to hide his pyrokinetics if he can. He carries two short swords 
(wakizashi) and has been known to raise a person's body temperature just enough 
to neutralize them with heatstroke. He wears glasses, though he doesn't need 
them - his synthetic eyes work just fine, but he wore them in life and feels more 
comfortable with them. 

Bracken the Woodsman 
Some would call Bracken a Brgfoot or a Sasquatch and they'd be nght Hrs tnbe 
has been called many names over time, and according to regron or continent 
They are the hidden, unseen indigenous peoples, dating back to before the 
time of Homo Sapiens They range anywhere from seven to ten feet tall, and 
Bracken hrmself stands all of ten feet, weighing nearly 650 pounds. A hulkmg 
noble creature, he wears a neckla~e of bones and teeth, and can sometimes be 
seen carrymg a wooden spoon or a length of rope. He lives in the trees, tendmg 
wild beehives, he trades wild honey with the little folk who live m the Whispenng 
Forest He'll also protect his woods from anything that would threaten it Bracken 
has eagle vrsron, and can hear a sparrow breathing. His legs are strong enough to 
kick over a marl truck. and he's been known to uproot trees to scare off hunters 
He isn't the least bit shy about leaving his massive footprints all over, but tends 
to stay hidden otherwrse. Bracken has been known to leave trarl markings for 
children lost m the woods. 

Salamander the Nymph 
She is a naked faerie-thrng, about four feet tall, with large eyes Salamander feeds 
on insects, toads, and toadstools, and has no wish for company from any creature 
She learned long ago not to trust anyone, and her nasty temperament doesn't 
attract too many visrtors. She lives inside the bowels of a wrthered redwood, 
burrowing nght into the rotting mulch with the termites and newts She's beautiful 
but a little scary, like a chrld raised by wolves. Its said that once every 20 years she 
seeks a lover to bewitch mto giving her a child she can then trade to her faerie kind 
in tribute to her lord, who inhabits the forests nearer Pharaoh Crty Hundreds of 
years ago, Salamander herself was raised by humans as a changeling. Salamander 
lived with them for several years before the poor couple finally realized what they 
were raismg and abandoned her in the Whispering Forest 

Salamander has a polson kiss that acts as a powerful narcotic, putting a man 
to sleep for several days, rf left undisturbed, he wrll die of exposure. She can also 
become mvrsible, and never makes a sound moving through the woods. 



PRE-GENE~TED CHJl~CTERS STllTS 
Archimedes: Pl6; lmt + 12 (+8 Dex, +4 Improved lmt1at1ve), Defense 22(+4 
base, +8 Dex); Spd 30ft., fly 20ft., Atk +9 ranged (+4l, MAC10); SV Dmg +1{+8 
Evasion) Fort +1 Ref +8 Will +2; Str 12, Dex 20, Con 12, lnt 10, W1s 14, Cha 14. 

Base Attack: +4; Base Defense: +4. 
Skills: Bluff +4, Gather Information +6, H1de +9, Move Silently +9, Open 

locks+ 11, Search +3, Spot +8 
Feats: Darkvision, Dodge, Evasion, Improved lmt1at1ve, Reactive Shooter, Se1ze 

Initiative, Track. 
Powers: Super Dextenty +3 [Source. Mutation, Cost 4 pp], Flight +4 [Flaw. 

Winged, Source.· Mutation, Cost 1 pp], Telescopic Sense (ViSion) +4 [Source. 
Mutation; Cost 1 pp], 

Equipment: MAC Ingram M10 [Weapon +4, Extra Autofire, Flaw: Magazme 
30; Cost 1 pp, Total 4 pp] 

Bracken the Woodsman: Pl6; I nit+ 1 {Dex), Defense 12 (+ 1 base,+ 1 Dex); Spd 
40ft., Atk +8 melee(+ 11 S, walking stick); SV Dmg +4 (Protection 4) Fort +8 Ref+ 1 
Will +3, Str 20, Dex 12, Con 18, lnt 10, Wis 16, Cha 10. 

Base Attack: +3; Base Defense: +2. 
Skills: Climb +9, Hide +5, Jump +9, listen+ 11, Search +3, Spot+ 11, Survival +7. 
Feats: Alertness. 
Powers: Growth +4 [Extra: Continuous; Flaw: Permanent; Source: Alien; Cost 

6 pp], Amazing Save (Fortitude) +4 [Source. Alien; Cost 1 pp], Super Senses +3 
[Source Alien; Cost 2 pp], Telescopic Sense (Sight) +6 [Source. Alien; Cost 1 pp]. 

Firefly: Pl6; lnit +3 (Dex); Defense 16 (+3 base, +3 Dex); Spd 30ft., fly 30ft.; 
Atk +4 ranged (DC16 Dazzle); SV Dmg +1 Fort +1 Ref +3 Will +1, Str 10, Dex 16, 
Con 12, lnt 10, Wis 14, Cha 12. 

Base Attack: + 1; Base Defense: +3. 
Skills: listen +5, Spot +5. 
Feats: Attractive, Darkvision, Detect (Supernatural phenomena Note: Firefly 

can't see or interact with other ghosts), Immunity {Aging, Cnt1cal Hits, Disease, 
Po1son, Pressure, Suffocation). 

Powers: Incorporeal +6 [Extras: Immunity, Flight; Source. Mystical; Cost 4 
pp], Healing +6 [Source: Mystical; Cost 3 pp], Illusion +6 [Extras Dazzle (Extras: 
Area, Stun), Invisibility (Extra: Affects others); Flaw: limited (S1mple light and dark 
effects only); Source: Mystical; Cost 6 pp] 

Weakness: Susceptibility (sunlight), Vulnerable (psychiC effects). 

Kane: Pl6, lnit +7 (+3 Dex, +4 Improved Initiative); Defense 15 (+2 base, +3 
Dex); Spd 30ft.; Atk +10 melee (+10S cane or 10l cane pomt), SV Dmg +13 
Fort+11 Ref+3 Will +0; Str 18, Dex 16, Con 20, lnt 10, W1s 10, Cha 16. 

Base Attack: +6; Base Defense: +2. 
Skills: Climb +5, Hide +9, Intimidate+ 12, Move Silently +9 
Feats: All-Out Attack, Heroic Surge, Immunity (Agmg, Critical Hits, 

Exhaustion, Poison, Starvation, Suffocation), Improved lnit1at1ve, Nerves of Steel, 
Power Attack, Quick Draw, Spooky Presence, Toughness. 

Powers: Amazing Save (Damage) +6 [Extras: lmmumty, Amazing Save 
(Fortitude); Source: Mystical; Cost 3 pp] 

Equipment: Gnarled cane [Weapon +6; Power Stunt Dual damage; Cost 1 
pp; Total: 8 pp]; Kmfe [Weapon +2, Cost 1 pp, Total· 2 pp]; Shuriken [Weapon +3, 
Cost 3 pp, Total: 3 pp] 

Weakness: Vulnerability Kane IS helpless to resist magical commands g1ven 
in the "Old Tongue" D1sabled {Mute) 

Moonpie: Pl6; lmt +3 (Dex), Defense 17 (+4 base, +3 Dex); Spd 30ft.; Atk +4 
ranged (up to +6S or 6l from TK throw), SV Dmg + 1 (+6 Evasion) Fort+ 1 Ref +6 
Will +3; Str 8, Dex 16, Con 12, lnt 14, W1s 16, Cha 14 

Base Attack: + 1 , Base Defense· +4 
Skills: Bluff +6, Knowledge (Occult) +1, Sense Motive+ 7 
Feats: Detect (supernatural phenomena), Dodge, Evasion. 
Powers: Spmt Helpers [felekmes1s +6, Extras. Telepathy, ESP; Flaw: Ineffective 

(Doesn't work in "Cnm" aura); Source Mystical; Cost 3 pp], Mental Protection 



+6 [Source. Trammg; Cost 2 pp ], Mind Control +6 [Flaw Ghosts Only, Source. 
Myst1cal, Cost 1 pp], Bell that "annoys ghosts" [Fat1gue +6, Extra Area +6, Flaws. 
limited (only affects spmts), Focus (reqUires a small bell); Source. Mystical, Cost 1 
pp], Amazmg Save (Reflex) +3 [Source: Traming; Cost 1 pp] 

Equipment: Small cat bell necklace, box for trappmg "bad" spmts 

Professor Ralncrow: PL6, lmt +9 (Dex); Defense 17 (+4 base, +3 Dex); Spd 30 
ft; Atk +6 ranged (+4L p1stol), SV Dmg +1 (+9 Evas1on) Fort +1 Ref +9 Will +7, 
Str 10, Dex 16, Con 12, lnt 16, Wis 16, Cha 14. 

Base Attack: +3, Base Defense: +4 
Skills: Knowledge (Culture) +6, Knowledge (H1story) +6, Knowledge (Occult) +9 
Feats: Am mal Affinity, Detect (Spiritual phenomena), Dodge, Evas1on, Expertise. 
Powers: Amazmg Save (Will) +4 [Source.· Trammg; Cost 1 pp], Gadgets 

+4 [Source. Mystical, Cost 1 pp], Telepathy +6 [Extros Combat Reflexes, Super 
Dextenty (Flaws Not sk1lls, not defense), Llm1ted (only useful on ammals or for mmor 
antic1pat1ons), Source. Mystical, Cost 3 pp], Weather Control +3 [Extro. Contmuous, 
Flaws: limited (mclement only), Uncontrolled; Source.· Mystical; Cost 1 pp]. 

Equipment: Colt Python [Damage· +4l; Extro: Multishot; Flaw: Magazine 6; 
Cost 1 pp, Total: 4 pp] 

Salamander the Nymph: PL6, lmt +4 (Dex); Defense 19 (+5 base, +4 Dex); Spd 
30ft; Atk +7 melee (DC16 W1sdom Dram kiss); SV Dmg +2 (+8 Evasion) Fort +3 
Ref+8 Will +3, Str 10, Dex 18, Con 12, lnt 10, Wis 12, Cha 10. 

Base Attack: +3, Base Defense +5 
Skills: Climb +6, Listen +5, Move Silently+ 12. 
Feats: Attack Fmesse, Dodge, Elus1ve Target, Evasion. 
Powers: Invisible +2 [Source. Ahen; Cost 2 pp], Nymph Kiss [Drain (Mental) 

+6; Extros: Slow Recovery x3 ( 1 pomt/ day), Secondary Effect; Flaw: Wisdom only; 
Source.· Alien; Cost 5 pp], Amazmg Save (Fortitude) +2 [Extro: Amazing Save (Will); 
Source: Alien; Cost 2 pp], Amazmg Save (Reflex) +4 [Source: Alien; Cost 1 pp]. 

Scareycrow: PL6; lmt + 1 (Dex), Defense 14 (+3 base,+ 1 Dex); Spd 30ft.; Atk +7 
melee (+6l, Bow1e Kmfe), SV Dmg + 10 Fort+ 10 Ref+ 1 Will + 7; Str 16, Dex 12, 
Con 18, lnt 10, W1s 12, Cha 10. 

Base Attack: +4, Base Defense +3. 
Skills: H1de +4, Intimidation +4, Move Silently +4 
Feats: lmmumty (Agmg, Crit1cal Hits, Disease, Exhaustion, P01son, Starvation, 

Suffocation), S1dek1ck 
Powers: Super Constitution +6 [Source: Myst1cal, Cost 4 pp], Amazmg Save 

(W11l) +6 [Source. Myst1cal; Cost 1 pp], 
Equipment: Bow1e Kmfe [Weapon +3, Cost 1 pp Total3 pp] 

Pert.ssor (Sidekick): Pl4 lmt +4 (Dex); Defense 19 (+4 base, +4 Dex, +1 
SIZe small), Spd 25ft. fly 20ft, Atk +6 melee (-1l beak/talon); SV Dmg +0 (+4 
Evas1on) Fort +0 Ref+4 Will +2; Str 6, Dex 18, Con 10, lnt 16, W1s 14, Cha 16 

Skills: H1de + 11, Move Silently +7, Spot +5, Sense Mot1ve +5, Surv1val +4 
Feats: Attack Fmesse, Dodge, Evasion, leadership 
Powers: Flight +4 [Flaw: Wmgs, Source.· Natural; Cost 1 pp], Shnnkmg +4 

[Extro Contmuous, Flaw Permanent; Source.· Natural, Cost 2 pp], Natural 
Weapons+ 1 [Source. Natural; Cost 2 pp] 

Smolder: Pl6; I nit +6 (+2 Dex, +4 Improved Initiative); Defense 15 (+3 base, 
+2 Dex); Spd 30 ft; Atk +6/+6/+6 melee (+8l/+8L/+8l, dual Wakazashi), 
+8 ranged (+6l, flame bolt or DC16 Fatigue); SV Dmg +6 Fort +2 Ref +2 
Will +1; Str 18, Dex 14, Con 14, lnt 12, Wis 12, Cha 10. 

Base Attack: +6; Base Defense +3. 
Feats: Ambidextenty, Cntical Stnke, Power Attack, Rapid Strike, Two-Weapon 

Fighting. 
Powers: Energy Control (fire) +6 [Extras: Energy Blast, Fatigue; Source: 

Mutation; Cost 4 pp], Amazmg Save (Damage) +4 [Source: Mutation; Cost 1 pp]. 
Equipment: Two Wakazash1 [Weapon +4; Cost 1 pp; Total: 8 pp (4 pp each)]. 

Widow: Pl6; I nit + 11 (Dex); Defense 26 (+5 base, + 11 Dex); Spd 30 ft; Atk +9 

ranged (+4l, pistol); SV Dmg + 1 (+ 11 Evasion) Fort + 1 Ref +"11 Will + 1; Str 10, 
Dex 20, Con 12, lnt 10, Wis 12, Cha 14. 

Base Attack: +4; Base Defense: +5. 
Feats: Attractive, Dodge, Evasion, Immunity (Poison), Point Blank Shot, 

Prec1se Shot, Ranged Disarm. 
Powers: Super Dexterity +6 [Source.· Alien; Cost 4 pp], Postcognition +6 

[Flaws. Llm1ted (Read objects by only), limited (limited details); Source: Alien; 
Cost 1 pp]; Clinging +2 [Source.· Alien; Cost 1 pp] 

Equipment: Colt M1911 [Damage: +4l; Extra: Multishot; Flaw: Magazine 7; 
Cost 1 pp, Total: 4 pp]. 

IJ(JlMPll: CHilRilCTIR CRIIlTION 
A lengthy example of character creation follows. This is included because the core 
rules lack such an example, and many Nocturnals fans may be trying Mutants 
& Mastermmds for the first time. If you are new to the game, this walk-through 
should help you better understand the process of making your own character 
You can also use th1s sample character, Black Angus, as another pre·generated 
character 1f you'd like 

lmCKGROUND 
Chris 1s gomg to be playing m a Nocturnals game and wants to make up h1s 
own character After g1ving it some thought, he decides that he wants to play a 
changeling stranded m Pacific City In folklore, changelings were faerie children 
left behmd m place of abducted human babies. Chris decides a wandering faene 
troop snatched a human baby and left his character, Angus, behind. Angus IS a 
type of faene known as a bogie While some say that all bogies are evil, others say 
that they only torment those who deserve it adulterers, murderers, thieves, and 
liars. Chns likes th1s ambiguity, as it will allow him to develop the character m 
different ways dependmg on how the campaign goes. 

Angus grew up an outcast There was something "off" about him that made 
other children uncomfortable. His human parents were distant, preferring to dote 
on the1r other children. It was only natural that Angus slipped into a hfe of cnme 
Soc1ety spurned him, and he was happy to sp1t m 1ts face He worked alone, in the 
dark of the mght His favonte targets were corrupt cops He'd rob them blind and 
then expose their schemes. It was a way to g1ve law and order the finger while 
makmg a good living. 

Recently Angus, or "Black Angus" as he calls h1mself now, had a run-in 
w1th the Raccoon. Procyon got the drop on h1m, but surpnsed the changeling 
by offermg h1m a job. Angus's eyes were opened to a whole new world. He has 
begun to wonder about h1s hentage and how he fits mto the Nocturnal world. He 
now has an mkling that he IS not, m fact, alone Dealing w1th that knowledge will 
provide fun role·playing opportunities m the campaign. 

FROM CONCEPT TO NUMBERS 
Page 1 0 of the Mutants & Mastermmds core book lays out a s1x-step process for 
character creation. Since Chns has already chosen a concept and ongin, he runs 
them by h1s GM and gets the go-ahead Step 2 IS Determme Power level. As this 
chapter has already noted, startmg Nocturnals characters are Power level 6. This 
means Chns will have 90 power pomts to bUild h1s character He also notes that 
m a Nocturnals game, he can buy 2 skill ranks for 1 power point This will be 
Important m a minute. 

Step 3, Allocate Power Points, is the heart of character creation. In this step, 
Chns will use his 90 power points to build his character from the ground up. His 
Power level of 6 imposes some limitations on how powerful Angus can be. These are 
summanzed m Table 1-1: Power level on page 20 of Mutants & Masterminds. 

Chns starts with his ability scores - Strength, Dexterity, Constitution, Intelligence, 
Wisdom, and Charisma. Taken together, these scores represent Angus's basic 
physical and mental profile. Each one starts at 10, which is human average, and 
can go no h1gher than 20, which represents the pinnacle of human achievement It 
costs 1 power point to raise a score by 1. Chris decides that his faerie heritage makes 
h1m very nimble and quick with his hands, so he spends 6 power points to bring his 
Dextenty up to 16. His life on the streets has made him strong and tough, so Chris 



spends 8 more power pomts to ra1se both his Strength and Constitution scores to 14. 
He spends 4 more pomts to ra1se both h1s Wisdom and Chansma to 12, and elects to 
leave his Intelligence at 10. Chns spent a total of 18 power pomts on ability scores, 
and the final scores are Strength 14, Dexterity 16, ConstitUtion 14, Intelligence 10, 
Wisdom 12, and Chansma 12 He now has 72 power points left to finish Angus 

Next, Chris turns h1s attent1on to skills. Since this is a Nocturnals game, Chns can 
buy 2 skill ranks for each power pomt spent He also notes that at Power Level 6, 
no skill can have more than 9 ranks. Lookmg over the skills appropriate for a street 
criminal, Chris sees he's gomg to need a lot of skills. He opts to spend 30 power pomts, 
which buys Angus 60 ranks of sk1lls. He d1vides these as follows. Balance (2 ranks), 
Climb (3 ranks), D1sgwse (5 ranks), Dnve (2 ranks), Escape Artist (3 ranks), H1de (5 
ranks), Intimidate (5 ranks), Listen (5 ranks), Move Silently (6 ranks), Open Lock (5 
ranks), Search (6 ranks), Sense Mot1ve (4 ranks), Sleight of Hand (3 ranks), and Spot 
(6 ranks). Now that the ranks are assigned, Chris needs to determine his final skill 
modifier for each one Th1s IS determmed by adding the number of skill ranks to the 
ability swre modifier of the skill's key ability (Disguise has a key ability of Chansma, 
for instan£e, so Angus's final DisgUise modifier IS 5 + 1 a 6), Ability modifiers can be 
found m Table 2-1 on page 24 of Mutants & Mastermmds. The final skill modifiers for 
Angus are Balance +5, Climb +5, Disgwse +6, Dnve +5, Escape Artist +6, H1de +8, 
Intimidate +6, Listen +6, Move Silently +9, Open Lock +8, Search +6, Sense Mot1ve +5, 
Sleight of Hand +6, and Spot+ 7 Chns now has 42 power pomts left to spend. 

At this point Chns decides it's time to flesh out Angus's powers. During the 
conception of the character, Chns dedded that Angus had never seen his true, bogie 
form. He has been under a faene glamour for h1s entire llfe, so he looks human To 
emulate this, Chris dec1des to buy the Shapesh1ft power In keeping with the back story, 
he adds the Continuous extra (so even when knocked out, Angus remains in h1s human 
form). He also takes the flaw limited - One Type and uhooses people. Th1s means 
Angus's Shapeshift can only be used to change mto people, not objects or ammals 
Chris would also like th1s power to be out of Angus's control until the changeling 
learns to master it Lookmg over the flaws on pages 97-98 of Mutants & Mastermmds, 
he spots JUSt the thmg· Uncontrolled This flaw puts control of the power in the game 
master's hands. Later m the campa1gn, Chns could 'buy off' this flaw to represent 
Angus learning about h1s hentage and gammg expenence w1th his powers. 

Normally, Shapeshift costs 2 points per rank. Each extra increases this cost by 
1, while each flaw decreases it by 1. Shapeshift w1th the Continuous extra and the 
Limited -One Type and Uncontrolled flaws will cost 1 power point per rank (2 + 1 
- 1 - 1 "' 1 ). Chris buys 4 ranks for a cost of 4 power pomts. 

In folklore, faeries are often resistant to mortal weapons. To reflect th is, Chns 
next buys Angus 3 ranks of the Protection power. Th1s won't make Angus immune 
to bullets, but it Will make him harder to take down Protection costs 2 points per 
rank, so 3 ranks costs 6 power points. 

Faeries are also legendary for their ability to annoy and cu rse humans. Chns 
would like Angus to have such an ability, though agam Angus is ignorant of 1ts 
origins. All Angus knows is that bad things often happen to people he doesn't hke 
Chris models this power by buying 2 ranks of the Luck power, with the extra Jinx 
and the flaw Jinx Only. Angus will thus be able to JinX other people, even though 
he's not lucky himself. The extra and flaw balance out, so Chris must pay the 
normal cost for Luck, a hefty 5 points per rank. He spends 10 more power points 

Lastly, Angus needs some offensive punch. In keepmg with what he's read 
in the Nocturnals and Angus's criminal background, Chris decides that a gun is 
more than appropriate. He buys 4 ranks m the Weapon power to represent h1s gun 
of cho1ce, for a cost of 4 power points. He specifies that the damage 1s lethal. If 
Chns's GM were using the optional gun rules from this book (see page 130), he 
could s1mply pick a gun from Table 5-1 on page 130. Assuming those rules are m 
effect, Chns's 4 pomts buy him a lovely Colt M 1911. 

Chns also wants Angus to have a backup melee weapon - nothmg too obtrus1ve 
(or expensive, as h1s power point total 1s running low). He buys 2 ranks of the 
Weapon power to represent a set of heavy brass knuckles. He specifies that th1s is a 
melee weapon and does stun damage. The brass knuckles cost 2 power pomts 

Chns has spent a total of 26 points on Angus's powers (4 for Shapesh1ft, 6 for 
Protection, 10 for Luck, 4 for the Colt M1911, and 2 for the brass knuckles) That 
leaves only 16 power points left 

Now that Chris has a better idea of what Angus can do, he's ready to purchase 
feats Each feat costs 2 power points. While he'd like more, Chns figures he can 
only afford 3 feats. For starters, he takes Darkvision. Angus IS a bogie, after all! 
Then he takes Surprise Strike, to reflect the changeling's penchant for ambushing 
h1s foes For his last feat, he'd like to take Rapid Shot, but it has a prerequisite of 
Pomt Blank Shot Chris thus takes Point Blank Shot, so he can take Rapid Shot 
once Angus has accumulated some experience points. The three feats cost 6 
power pomts, leaving only 10 to finish Angus. 

At th1s point, Chris only needs to buy Angus's Attack Bonus and Defense 
Bonus. Unfortunately, 10 points doesn't buy much. Each + 1 costs 3 power points 
for Attack Bonus and 2 for Defense Bonus. While Chris would dearly love to buy 
up to his maximum of 6 in both, he can't afford it. Taking each to +4 would cost 
20 power points, 10 points more than Chris has. However, he notes that Step 4 of 
character creation is Choose a Weakness. If he gives Angus a weakness, he gets 10 
more pomts to spend. Perfect! 

To p1ck an appropriate weakness, Chris once again delves mto faerie lore 
TraditiOnally, faeries are repelled by cold iron. Looking over the weaknesses 
on pages 106-107 of Mutants & Masterminds, Chris sees that the Susceptible 
weakness models this nicely. He takes Susceptible (cold 1ron) as a weakness, and 
gams 10 extra power points. He then buys an Attack Bonus of +4 and a Defense 
Bonus of +4. This expends the last of Chris's power points, so Angus IS fimshed 

In the end, Chris spent his power points like so: ability scores 18, attack and 
defense bonuses 20, feats 6, powers 26, skills 30. That totals 100 pomts, 90 of 
wh1ch came from Angus's Power Level of 6 and 10 of which came from a weakness. 

Now Chris moves on to Step 5, Record Numbers. He collates all the mfo about 
Angus, and determines his Initiative, Saving Throws, and other details. When he's 
all done, Angus's final stats look like this: 

Black Angus: PL li; I nit +3 (+3 Dex); Defense+ 17 (+4 base, +3 Dex); Spd 
30ft.; Atk +7 ranged (+4L, Colt MElll ), +G melee (+45, brass knuckles); 
SV Dmg +2, Fort +2, Ref +3, Will + 1; Str 14, Dex 1 G, Con 14, lnt 10, 
Wis 12, Cha 12. 

Skills: Balance+~;, Climb +5, Disguise +6, Drive+~;, Escape Artist +li, 
H1de +H, Intimidate +6, Listen +b, Move Silently +9, Open Lock +H, Search 
+6, Sense Motive +5, Sleight of Hand +6, Spot+ 7. 

Feats: Darkvision, Point Blank Shot, Surprise Strike. 
Powers: Luck +2 [Extra: J1nx; Flaw: J111x Only; Source. Myst1cal; Cost: 5 

pp; Total: lO pp], Protection +3 [Source. Mystical; Cost: 2 pp; Total: G pp], 
Shapeshift +4 [Extm: Cont111uous; Firms: L1m1ted - People, Uncontrolled; 
Source: Mystical; Cost: 1 pp; Total: 4 pp]. 

Equipment: Cold M1'lll [Effect: Weapon +4; Extra: Multishot; Flaw 
Magazme 7; Cost: l pp; Total: 4 pp], brass knuckles [Effect. Weapon +2; 
Cost: 1 pp; Total: 2 pp] 

Weakness: Susceptible (cold 1ron). 

The final step m character creation, Fill m the Details, 1s easy for Chris at th1s 
pomt The process of makmg the character forced h1m to make decisions both 
small and large about Angus, and shaped Chns's 1dea of what Angus is like. Chns 
submits h1s character to his GM and is now ready to play! 





NIW FIATS 
Since a Nocturnals campaign uses a lower Power level than a standard Mutants 
& Masterminds game, you'll find that feats are more important A selection of 
new feats follows. These can be used in a normal Mutants & Masterminds game 
if your GM agrees, though note that some of these feats are designed to work 
with the optional firearms rules presented later in this chapter. Those rules are not 
appropriate for every M&M campaign, so be sure to check with your GM before 
taking such feats. 

~rrned and Dangerous 
You know how to use melee weapons, due to training, experience, or both. 

Prerequisite: Base attack bonus+ 1 or higher. 
Benefit: You can wield melee weapons with a damage bonus of up to +SL, 

regardless of your power level. This only applies to commonly available melee 
weapons, not super-science or magical devices, or the like. 

Normal: You are normally limited to weapons with a damage bonus no 
greater than your power level. 

Beginner's Luck 
You've got a knaak for picking up skills fast 

Benefit: By spending a Hero Point, you immediately gain 4 ranks in any skill 
you currently have 0 ranks in. These temporary skill ranks last for the duration of 
the encounter and grant you the normal benefits of the skill. 

Bullseye 
When you have time to line up a shot, you're lethal. 

Prerequisite: Wis 13+, Far Shot, Dead Aim, Improved Dead Aim. 
When you use the Dead Aim feat, you can spend a Hero Point to treat your 

attack roll as a 20, so long as you still have your aiming bonus for the attack. 
You add your normal attack bonus and modifiers (including your Improved Dead 
Aim modifier) to this base "attack roll." The "roll" gained from this feat is not 
aonsidered a "natural" roll, so it does not qualify as an automatic or a critical hit 

Critical Strike 
You know how to h1t anyone where 1t hurts. 

Prerequisite: W1s 13+ 
Benefit: You can score cntlcal hitS normally on opponents immune to critical hits. 

Deadmm 
You can 1m prove your atcuracy with a little bit of aiming time. 

Prerequisites: Wisdom 13, Far Shot 
Benefit: Before making a ranged attack, you may take a full action to line 

up your shot lihis grants you a +2 bonus on your next attack roll. Once you begm 
aimmg, you can't move, even to take a 5-foot step, until you make your next 
attack, or the benefit of the feat is lost Likewise, if your concentration is disrupted 
or you are attacked before your next action, you lose the benefit of a1ming. 

Diehard 
You're hard to take down. 

Prerequisite: Con 13+. 
Benefit: When your condition is reduced to dying, you automatically stabilize 

on the following round without any need for a Constitution check. While your 
cond1t1on IS dying, you can act as if you are disabled instead. Any strenuous action 
still renders you unconscious, however. So you can, for example, take a strenuous 
action while disabled. This renders you dying; however, you remam conscious and 
capable of acting, and you automatically stabilize on the following round. 

Elusive Target 
You know how to make the best use of cover in a melee. 

Benefit: When you are fighting an opponent in melee combat, others who 
attempt to target you with ranged attacks are at a -8 penalty rather than the 
usual -4 penalty for shooting into melee combat 

Finishing Blow 
You can fimsh off an opponent fast 

Benefit: You can perform a coup de gras in aombat as a standard rather than a 
full-round action (see M&M, p. 137 for details). 

l-Iard-Eyed 
With a gun m your hand, you look like a mean sum-bitch. 

Prerequisite: Charisma 13+, 4 or more ranks in Intimidate. 
Benefit: You gain a +5 bonus on Intimidate checks when aiming a firearm at 

the target of your theak. The target must be within 30 feet, and must be able to 
see you (and your firearm). The target does not need to be flat-footed. This bonus 
does not stack with a condition modifier your GM might grant for threatening the 
target w1th a gun, but can stack with other condition modifiers. 

Normal: Circumstances such as holding a gun on a flat-footed opponent 
normally grant a condition modifier (most commonly, a +2 bonus for the skill user). 

Special: With the GM's permission, this feat can also apply to weapons and 
powers other than guns (for instance, wicked-looking swords, burning fists, etc.) 
For the bonus to apply, the threat must be obvious to the target 

J.lighReady 
Like a SWAT officer, you are accustomed to moving with a heavy weapon at the 
ready, sh1fting your aim with your sight 

Prerequisite: Dex 13+, Reactive Shooter. 
Benefit: You aan use the Reactive Shooter feat with a longarm. To do so, you 

must first have stated that you are at the high ready position (on your feet, with 
your weapon shouldered, ready to fire). You can only move at half speed wh1le 
prepared m th1s manner. 

Normal: You can only use Reactive Shooter with a handgun. 

Improved Dead mm 
Your skill w1th ranged attacks IS unmatched. 

Prerequisite: Wisdom 13, Far Shot, Dead Aim. 
Benefit: The bonus on attack rolls granted by the Dead A1m feat mcreases 

from +2 to +3. 

Improved Flank 
You're good at tearnmg up aga1nst an opponent 

Benefit: When you and another character flank an opponent m combat (see 



Flanking, M&M, p. 135), you both gain a +3 attack roll bonus rather than the 
usual +2 bonus. 

Improved Precise Shot 
Your accuracy is peerless. 

Prerequisites: Point Blank Shot, Prec1se Shot 
Benefit: When making ranged attacks, you ignore the Defense bonus of 

anything less than total cover and the miss chance from anything less than total 
concealment Additionally, when you make a ranged attack against an opponent 
in a grapple, you never hit an unintended target 

Nerves of Steel 
You've seen the dark side of life. There is little that frightens you anymore. 

Prerequisites: Wis 13+. 
Benefit: You gain a +4 bonus on saving throws vs. fears effects, which include 

any use of Intimidation or any feat or power that causes fear (such as Mind 
Control or Spooky Presence). 

Packin' Heat 
You know how to use guns, due to training, experience, or both. 

Prerequisite: Base attack bonus+ 1 or higher. 
Benefit: You can wield firearms with a damage rating of up to +5L, regardless 

of your Power Level. This only applies to common firearms, not super-science 
devices, alien weapons, or the like. 

Norm•l: Your max power rank is limited by your PL 

Ranged Disarm 
You can disarm an opponent with a ranged attack. 

Prerequisites: Point Blank Shot, Precise Shot 
Benefit: You can execute a disarm attempt using a ranged weapon rather 

than a melee attack. The target does not get a chance to disarm you, but you are 
at a -4 penalty on your attack roll for the disarm attempt. 

Rapid Reload 
You can slap a fresh magazine into a firearm with practiced ease. 

Prerequisite: Dex 13+, Base attack bonus + 2 or higher. 
Benefit: You can reload firearms w1th the Magazine X flaw (see p. 130) as a 

half action. 
Normal: Reloading such firearms IS a full action. 

Reactive Shooter 
You react instantly with a handgun. 

Prerequisite: Dex 13+, Base attack bonus + 1 or higher. 
Benefit: If you have a handgun at the ready, you may act in the surprise round 

even if you are surprised. You roll initiative as though you were not surprised. The 
only action you may take in the surprise round, however, is a single ranged attack 
with the weapon in your hand. You suffer a -5 penalty on the attack roll. You are 
still considered flat-footed during the surpnse round. 

Normal: If you are surprised at the begmning of combat, you cannot take any 
actions during the surprise round. 

Seize Initiative 
You can put on a surge of speed to act first 

Prerequisites: Improved Initiative. 
Benefit: You can spend a Hero Point to go first in the initiative order, 

regardless of your normal initiative roll. You may do so at any time, moving your 
action to the top of the initiative order. Domg this after you have acted in the first 
round of combat requires you to take the refocus action, however (see Refocus, 
M&M, p. 138). If more than one character uses Seize Initiative, they act in order 
of their normal initiative bonus, followed by all the other characters involved in 
the combat 

Spooky Presence 
There's something about you that intimidates people. It may be a bestial 
appearance, or just an unsettling aura. With but a small display of aggression, you 
can make the stomachs of your enemies knot in fear. 

Prerequisites: Charisma 15+, 9 or more ranks in Intimidate. 
Benefit: When you use this feat, all opponents within 10 feet with lower Pls 

than you must make Will saving throws (DC 10 +your PL +your Charisma modifier). 
Any opponent who fails his or her save is unsettled by your presence, taking a -2 
penalty on attack rolls, saves, and skill checks for a number of rounds equal to 3 + 
your Charisma modifier. Using Spooky Presence is a half action. It does not count as an 
attack. A successful save indicates that the opponent is immune to your use of this feat 
for 24 hours. This feat does not affect creatures with an Intelligence of 3 or lower. 

Special: If you have the Infamy feat, the Will saving throw's DC increases by 5. 

Take the Hit 
You can take an attack meant for an ally. 

Prerequisites: Dex 13+, Dodge. 
Benefit: Once per round, when an ally adjacent to you is targeted by an 

attack, you can choose to trade places with that ally, making you the subject of 
the attack. If the attack hits, you suffer its effects normally. If the attack misses 
you, it also misses your ally (who is out of the way). You must declare your 
intention to trade places with an ally before the attack roll is made. Using this 
feat is a free action, meaning you cannot do it if you are stunned or otherwise 
incapable of taking free actions. 

Word on the Street 
You are very well connected. 

Prerequisites: Connected. 
Benefit: You have such extensive and well-informed contacts that you can 

make a Gather Information check in only one minute, assuming you have access 
to a phone or other means of getting in touch with your contacts. You cannot take 
10 or take 20 on this check, and further checks on the same subject require the 
normal length of time. 

HORROR'S RULE 
Battling monsters and ne'er-do wells on a nightly basis can tax the 
psyche and body of a nocturnal warrior. Add in the fatigue of hattie, 
and sometimes decision-making and one's personal code of honor may 
not seem like top priorities in the face of simply surviving the night. Doc 
Horror understands that any war can have a dehumanizing effect on 
even the best of folk. Polychrome understands this be<,t of all, which is 
part of the reason she maintains a pacifiotic approach to the struggle. 
She provides a healthy balance again'>t the feudal and ferocious natures 
of Firelion. The Raccoon, and Starfish. Even Doc otruggles with the inner 
demons that drive him. 

Sometimes the demons win. Lives are lost, and hasty decisions lead 
to bloodshed when calmer minds might have prevailed. Often, Doc has 
shown zero tolerance with monsters and creatures, even when capture 
and interrogation might have served the Nocturnals better. But he prides 
himself on being a man of science and exploration; Doc realizes that there 
is a time for gunplay, and a tirne for using one's head. 

So Horror implemented the "Three B Rule" - "Brains Before 
Bloodshed." Simply put, it's a credo the Nocturnals follow to keep violence 
to a mmimurn when at all po<,sihle. It's not always easy, but it saves lives 
Stopping to "dope things out," as the Raccoon would put it, and exercising 
reason instead of trigger fingers can mean the difference between life 
and death, between solving a my'>lery and convoluting it. There are many 
threats out there that bullets can't stop. There are creatures who only get 
angrier when attacked, who might he better outsmarted or communicated 
With, even if they don't possess the power of speech. And there are still 
other situations where mental facility is the only tool at hand, when 
weapons or fighting simply aren't an option. w 
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'mBLE 5-1: FIR~RMS 
Wupon D•m•ge 
H•ndguns 
Beretta 92F (9mm p1stol) +3L 
Beretta 93R (9mm submachine gun) +3L 
Colt Double Eagle (10mm pistol) +3L 
Colt M1911 (.45in pistol) +4L 
Colt Python (.357in pistol) +4l 
Desert Eagle (.50in AE pistol) +5L 
Glock 17 (9mm pistol) +3L 
Glock 20 (10mm pistol) +3L 
MAC Ingram MlO (.45in submachrne gun) +4L 
Pathfinder (.22 pistol) +2L 
Ruger Service-Six (.38in pistol) +3L 
S&W M29 (.44in magnum pistol) +SL 
SITES M9(9mm pistol) +3L 
Skorpion (.32 submachine gun) +2L 
TEC-9 (9mm submachine gun) +3L 
Walther PPK (.32in pistol) +2L 

Long•rms 
AKM/ AK-47 (7.62mmR assault nfle) +6L 
Barrett L1ght F1fty (.50 rifle) +7L 
Beretta M3P (12-gauge shotgun) +5L 
Brownrng BPS (10-gauge shotgun) +6L 
HK G3 (7 62mm assault rrfle) +6L 
HK MP5 (9mm submachrne gun) +3L 
HK PSG1 (7.62mm snrper rrfle) +6L 
M16A2 (5.56mm assault nfle) +5L 
Mossberg (12-gauge shotgun) +5L 
Remrngton 700 (7 62mm hunttng rrfle) +6L 
Sawed-off shotgun (l2·gauge shotgun) +5L 
Steyr AUG (5.56mm assault rrfle) +5L 
Uz1 (9mm submachrne gun) +3L 

Til WONDOIFUl WORlD Of GUNS 
In the hard-boiled world of the Nocturnals, guns are everywhere. Hell, even 
the zombies are packing! In the Mutants & Masterminds core book, guns are 
handled like any other attack built with the Weapon power (p. 92). There 1s no 
attempt to deal with the nitty-gritty of modern guns, as that sort of deta1l IS 

out of place in the traditional four-color comic. The Uses flaw applies to certarn 
types of firearms, like submachine guns, but by and large realism is left at the 
door In a traditional Mutants & Masterminds game, a gun-toting hero can shoot 
all day long and never have to worry about reloading or running out of ammo 
And that's as it should be. 

Running a Nocturnals game is a little different, however. Wh1le the Noes do 
JOyfully blaze away, they also have to reload, and sometimes they run out of 
ammo. For example, Starfish and Bandit both empty their guns fighting zomb1es 
rn The Dark Forever, and only the timely arrival of Phestus saves them from 
desperate measures. The following optional rules can be used to better reflect 
guns rn the Nocturnals setting. 

NEW FlJtW 
M• g• zlne X: Weapons built with this flaw have a magazrne of ammunition, 

usually a box or cylinder. X equals the number of shots rn one magazrne, typically 
from 6 to 30. Each attack uses one shot (Autofire thus uses three shots) When a 
magazrne IS empty, the weapon must be reloaded. Th1s IS a full act1on 

For example, a Browning High Power pistol would have the flaw Magazrne 13 
After 13 shots, the weapon would need a reload. 

Range Increment Extra Flaw Points 

30ft Multishot Magazine 15 3 
40ft Autofire Magazme20 3 
30ft Multrshot Magazrne 9 3 
30ft Multrshot Magazme 8 4 
30ft Multrshot Magazrne 6 4 
30ft Mult1shot Magazrne 9 5 
30ft Mult1shot Magazrne 17 3 
30ft Multrshot Magazrne 15 3 
40ft Autofire Magazrne 30 4 
30ft Multrshot Magazrne 6 2 
30ft Multrshot Magazrne 6 3 
30ft Mult1shot Magazrne 6 5 
30ft Mult1shot Magazrne 8 3 
40ft Autofire Magazrne 20 2 
40ft Auto fire Magazrne 32 3 
30ft Mult1fire Magazrne 7 2 

60ft Autofire Magazrne 30 6 
90ft Multifire Magazrne 11 7 
30ft Multifire Magazrne 5 5 
30ft Multifire Magazrne 5 6 
60ft Auto fire Magazrne 20 6 
40ft Autofire Magazrne 30 3 
90 ft Multifire Magazrne 5 6 
60ft Auto fire Magazme30 5 
30ft Multifire Magazrne 6 5 
90ft Multifire Magazrne 5 6 
10ft Multifire Magazrne 2 5 
60ft Auto fire Magazrne 30 5 
40ft Auto fire Magazrne 20 3 



CONVERTING GUNS 
There are many types of firearms in the world, far more than could reasonably 
be covered m a book like this one. You'll find sample firearms for the Nocturnals 
setting m Table 5·1 However, you or your players may want to convert other real· 
world guns for your campa1gn. This is relatively painless if you have access to the 
basic specs of the weapon (available in many different gun books, including Green 
Ron in's Ultramodern Firearms). 

1. Is the firearm a handgun or longarm? Basically, if you can fire it in one hand, 
1t's a handgun Th1s category IS mostly for pistols, but some small submachine 
guns fit here too. Assault nfles, nfles, shotguns, and submachine guns that 
require two hands to fire are longarms. These designations are important for a 
couple of related feats 

2. What s1ze IS the magazine? l'his tells you how many shots the weapon can 
fire Many gun books tell you about the type of magazine (internal, box, 
cylmder), but that doesn't matter for our purposes. The magazine's size gives 
you the "X" for the flaw Magazine X. For example, a Glock 17 would have the 
flaw Magazine 17. 

3. What is the weapon's damage? This is the trickiest part, smce 1t requ1res you to 
check the caliber of the weapon's ammunition and convert that over to M&M 
damage. This guide should help you. 

Caliber 
Holdout pistol (.22in, .32in) 
Light pistol (.38in, 9mm, 10mm) 
Submachine gun (9mm, lOmm) 

M&M Damage 
+2L 
+3L 
+3L 

Pistol (.45in, .357in) 
Light rifle (.222in) 
Heavy pistol (.44in magnum, .SOin AE) 
Assault rifle (5.56mm, 6.5mm) 
Shotgun (12-gauge) 
Rifle (7.62mm, 7.92mm) 
Shotgun ( lO·gauge) 
Heavy rifle (.50in) 

+4L 
+4L 
+5L 
+5L 
+5L 
+6L 
+6L 
+7L 

4. Is the weapon automatic? If the answer is yes, give it the Autofire Extra. If it isn't, 
give it Multifire instead. These Extras will balance out the Magazme X Flaw. 

5. What's the range increment? Normally in Mutr:lnts & Mastermmds, a power 
has a range increment equal to its power rank x 10 feet Th1s doesn't work 
so well w1th firearms like shotguns, which do a lot of damage but are only 
effective at short range. When converting guns, therefore, use the following 
guide to determine the correct range increment 

Weapon Type 
Sawed-off shotgun 
P1stol or shotgun 
Submachme gun 
Assault nfle 
R1fle 

Range Increment 
10ft 
30ft 
40ft 
60ft 
90ft 

6. Calculate final pomt cost Unless you add further Extras, the cost should equal 
the damage. 
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CARPI NOCTIM, NOCTURNAlS 101 
When readmg what others, both famous and mfamous, have had to say about 
the Nocturnals, one sw1ftly finds that the words "pulp," "hard-boiled," and vanous 
brand-new terms With the word "monster" somewhere in them seem to abound. 
They suggest that part of the umque nature of Dan's creat1on IS to be found 
w1thm the Improbable blending of such diverse elements as lund two-fisted 
v1olence, lovecraft1an horror, and Spaghetti Westerns. Eventually, they all agree on 
one pomt The Nocturnals are pretty cool. Presumably you agree w1th them, or are 
at least prepared to, or you wouldn't have p1cked th1s book up. 

••• 

The fact that tales of the Nocturnals are woven of so many colorful threads, 
however, doesn't make an aspmng Nocturnals GM's JOb any easier. Sure, you could 
dump your PCs m a dark alleyway, attack them With a creepy tentacled horror, and 
call 1t a Nocturnals game, but you and your players would be m1ssmg out on all the 
richness that a true Nocturnals adventure can prov1de. Wh1ch bnngs us to what th1s 
chapter IS all about F1rst we're gomg to identify and break down a few of the varied 
genre influences that served as insp1rat1on for the Nocturnals. Then we're g01ng to 
discuss some of the themes that Dan frequently uses to work his moJO, along w1th 
some gaming adv1ce on how you can use his bulldmg blocks m your games . 

•• 



INFlUINCIS 
H~RD BOILED PULP 
The term "pulp fiction" IS a reference to the fantastic tales published on cheap 
"pulp" paper in the first half of the 20th century. The pulps were pure escapist 
fiction, designed to take the minds of the1r readers far away from the fairly grim 
realities of the Great Depress1on and war. According to the late, great Gil Kane, 
Mob bootleggers smuggled log rounds full of Canadian whiskey over the border 
marked as "raw printing matenals," wh1ch allowed their lawyers to use pulp 
magazine enterpnses as fronts for the1r liquor operations dunng Prohibition, Many 
different modern genres from sc1ence fiction to horror find the1r roots m the pulps. 
Of the vanous forms of pulp fiction, one of the most popular and endunng is the 
"hard-boiled detective" story, Wh1le many heroes of the pulp tradition are shmmg 
paragons of virtue, the hard-boiled detect1ve IS not Rather, he is a son ofthe mean 
streets who lives in a world of grey-shaded morality, where trust 1s more precious 
than gold. His compatnots run the gamut from likable gangsters to vicious femme 
fatales. His need to see just1ce done is often at odds with his desire to surv1ve; he 
must be tougher by far than the v1olent world m which he finds himself, hence 
"hard-boiled." The hard·bmled detective's ability to sort out a mystery IS often 
less important than his ability to fight his way out of tight corners. His insight IS 
often uncanny and his luck remarkable, but then agam, as V1rg1l had 1t, "Audentes 
Fortuna luvat" - "Fortune favors the danng." 

The Nocturnals' world IS firmly entrenched in the night-cloaked streets of the 
hard-boiled tradition, with a supernatural tw1st It is nearly impossible to look at 
the world in black-and-wh1te moral terms when one associates w1th monsters, or 
for that matter, IS a monster by human standards. Your sharp-toothed fnend always 
has your back when 1t counts, but you don't ask her where, or upon what, she 
feeds because you JUSt don't want to know. Trench coats and fedoras are common 
accessories, and no one is Willingly caught Without a back-up piece. Gangsters 
and corrupt busmessmen v1e to control the streets, all the while dealmg w1th the 
machmat10ns of vampires. The Mob has reluctantly slipped into bed with hybnds 
and synthetic hired help so they don't lose out on the benefits that the unnatural 
can prov1de, though the fact that synthetics work cheap and are "programmed" 
to not sk1m off the top certainly sweetened the deal. The Nocturnals often find 
themselves drawn into mystenes that no one else 1s willing to, or perhaps capable 
of, dealing with - and, just like the detectives of the pulps, they generally have to 
fight the1r way out of them. L1ke their literary predecessors, they tend to have the 
devil's own luck and a knack for survival, though they add a mystical edge to the1r 
repertoire of tricks. 

While he is not a detective per se, Doc Horror is certainly cut from the cloth 
of the hard-boiled gumshoe. The Doc's moral code is similar to that of the classic 
pulp detectives: L1ke Raymond Chandler's Philip Marlowe, he 1s the best man h1s 
"world" has to offer. He believes in just1ce, but laughs dens1vely at human attempts 
to achieve 1t He was more than Willing to gun down a large number of synthetic 
gangsters, yet he risked his life to help hybnds escape imprisonment because it 
was the "right" thing to do. He faces eldritch horrors for the good of humamty, 
even though he IS well aware he will never be thanked or even acknowledged for 
h1s courage - and ultimately, he doesn't care to be. Horror's crew more or less 
follows m h1s fa1rly altruiStiC footsteps, though the Raccoon would be qUick to ask, 
"What's m 1t for me?" - a sent1ment that IS echoed by many characters withm the 
hard-boiled tradition. 

WEIRD SCIENCE HEROES 
The pulps' influence on the Nocturnals is not limited to the hard-boiled detective 
genre. The pulps also paved the way for modern-day science fiction w1th a 
unique blending of sc1entific possibility and pure imagmation. A number of 
pulp magazines chose to follow the exploits of one particular hero. Called, 
appropriately enough, Hero Pulps, these magazines chronicled the lives of 
extraordmary individuals, or sometimes small groups, that fought against cnme 
and frequently saved the world from strange menaces. Several of the most famous 
characters from th1s era are known to th1s day, most notably The Shadow. Of all 
the Hero Pulps, though, the one that most embodied the genre was the legendary 
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Man of Bronze, Doc Savage. Raised by scientists and dedicated to the contmual 
perfection of both h1s mind and physique, Clark Savage, Jr. swore to save the 
world from villamy. Employing h1s astounding knowledge of sc1ence, h1s sk1ll m 
the martial arts, which allowed h1m to accomplish near-mystical feats; and the 
assistance of h1s crew of equally noteworthy heroes, Doc Savage always tnumphed 
agamst the forces of corruption. 

The mght-to-night existence of the Nocturnals has little m common w1th 
the characters m the Hero Pulps, whose protagomsts are typically globe-trotting 
adventurers. They are, however, often exposed to the same kind of greed, 
corruption, and hideous monsters Implied by the pulps, m part because they spend 
so much time in the shadows they're likely to notice what else goes on there. The 
underlymg spint of the Hero Pulps 1s certamly alive m the Nocturnals: They help 
their less fortunate fellows, even when they have problems of the1r own. It isn't 
always enough to simply surv1ve m the world; sometimes you've got to seek to 
make a better world, for your children and generations to come. 

Superficially, at least, Doc Clark Savage Jr. and Doc Nicodemus Horror have 
a lot in common. They are both men of science who take an active interest in the 
world around them and don't limit themselves to any one field or endeavor. They 
both employ sw1ft Wits and gadgetry to defeat the1r foes. They are both honorable 
men who hold to stnct personal codes of behavior, and Doc Savage would 
certamly approve of Doc Horror's Three-Bs Rule: Brams Before Bloodshed. They 
are both blessed with teams of bemgs capable of amazing feats, far and above 
those of "normal" humanity. There, however, the similarity ends Doc Savage's 
sunlit world allows for a very different ex1stence then Doc Horror's. Savage makes 
a pomt of trymg to keep even the worst crimmals alive using a memory-erasing 
surgery techmque he created to try to rehabilitate them mto useful members of 
soc1ety. Horror's method of removmg would-be racketeers when he was workmg 
for Don Zampa was to scare them first, and 1f that didn't work, they would JUSt 
disappear to Doc alone knows where. Savage actively seeks to 1m prove the world 
for all humanity. Horror would be perfectly content if the world would leave h1m 
and h1s family alone; while he IS willing to put his life at nsk for the greater good 
of all, humamty hasn't done h1m and his many favors. 

LOVEC~FTI~N HORROR 
Howard Phillips (H.P.) Lovecraft was a writer of we1rd tales in the 1920s and '30s. 
He is w1dely considered to be the greatest horror wnter to have ever lived; he IS 
unquestionably one of the most mfluent1al. Lovecraft's most endunng creation 1s a 
cycle of myths and tales about a group of malevolent entities from "outs1de" space 
and time, generally referred to as the "Cthulhu Mythos" in reference to his creation, 
the octopus-headed Great Old One, Cthulhu. Some of Lovecraft's stories are so 
convincing that there are those to this day that believe they are real. H.P thought 
that if humanity ever truly understood how ms1gmficant 1t was, m the cosm1c 
scheme of things, we would all go stark ravmg mad; h1s stones reflected that belief. 
Lovecraft's monsters were often multi-tentacled horrors that couldn't be fought or 
overcome without a very high cost, if they could be faced at all: His protagonists 
have a distressing habit of going insane, dying, or worse when they face those "From 
Outside." H1s stories often featured ancient Cities built by pre-human CIVilizations, 
or creatures from distant stars that used terrifymg and alien geometnes m the1r 
building. Lovecraft's alien bemgs are so famous, m part, because he was very skilled 
at depicting JUSt how "alien" they were. There are several worthwhile role-playing 
games exclusively devoted to Lovecraft's work, the most famous bemg Call of 
Cthu/hu by Chaosium. 

The Nocturnals have faced off with two opponents that could easily be 
considered "Lovecraftian"· the Crim and the Skerrl. The tentacled, dimensiOn­
JUmping Cnm are qumtessential opponents from "outs1de" the world. The Cnm 
lia1son, Fane, stated that the Cnm were "old and patient creatures" - a statement 
eas1ly applied to a number of Lovecraft's elder races. The Crim's des1re to convert 
all they met to Crim or bring them under their rule, a fate that overtook Doc 
and Eve's home world, IS a motivation not unlike the subtle manipulations of 
Lovecraft's smister race, the MiGo. The soul-stealing, crustacean Skerrl represent 
the other side of Lovecraft's work: If the Crim are those from outs1de, then the 
Skerrl are an ancient race of Earth that has passed unknown by all-too-Ignorant 
humamty, the Nocturnals' equivalent of Lovecraft's Deep Ones. The anc1ent city 
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that the Skerrl forc1bly stole from the 'mer-people' has all the hallmarks of a 
Lovecraft1an location: strange, ancient architecture carved of umdentifiable green 
stone, and lots of tentacles. 

The mfluence of Lovecraft on the Nocturnals, however, IS one of appearance, not 
plotting. None of the Nocturnals react to Lovecraft1an threats at all as the heroes of 
H.P.'s stones would Lovecraft's protagomsts are rattled to the core by the horrors 
they face and frequently question their own samty. The Nocturnals draw weapons 
and open fire With little to no hesitation, and wh1le they may be disturbed by their 
opponents, they are never 1n any danger of going mad JUSt by exposure to them 
Lovecraft often states that there are 'thmgs man was not meant to know' - the 
Nocturnals arguably are some of the 'thmgs" m question. When a sea monster IS 
summoned up from 1ts watery bed at the cl1max of The Dark Forever, 1f Lovecraft had 
wntten it, everyone on the beach would have gone insane. Instead, Starfish shakes 
hands w1th the beast, and later on Eve w1stfully w1shes that she could have as well. 

SP~GHETTIWESTERNS 
Between 1960 and the mld-1970s, European film compames produced over 
500 Westerns, most of wh1ch were filmed 1n and around Europe. Since Italian 
compames financed the greater bulk of the films, they were eventually labeled 
"Spaghetti Westerns," a name that fans of the genre embraced and st1ll use to 
refer to any new westerns put out by Continental filmmakers. Spaghetti Westerns 
may have passed mto obscunty and been forgotten, 1f not for the efforts of a 
then-unknown director named Serg1o Leone. Leone was fortunate enough to 
have a young Amencan actor named Clint Eastwood, a mus1c composer named 
Enmo Morncone, and a scnpt based on Ak1ra Kurosawa's Yojimba, wh1ch, 1n turn, 
was loosely adapted from Dashiell Hammett's pulp novella Red HoNest. W1th 
these and a small amount of capital, he produced A F1stful of Dollars. The film 
introduced the world to the archetypal Man With No Name, a mercenary gunman 
w1llmg to help the mnocent, but a ruthless dispatcher of vi IIams. The success of 
the first film brought on two sequels: Far a Few Dollars More, which made Clint 
Eastwood and Lee VanCleef mternat1onal mov1e stars, and the most famous of all 

Spaghetti Westerns, The Good, The Bad and The Ugly Morncone's haunting score 
is one of the most mstantly recogmzable of all mus1cal themes in the western 
world, and s1mply whistling a few bars of 1t mstantly brings to mmd duels to the 
death under a h1gh-noon sun. 

The Nocturnals live in a world where firearms are a necessity and violence 
is often 1mmment, not at all unlike the gnm dep1ct1ons of the West that the 
Spaghetti Westerns thnved upon. There IS often an undercurrent 1n the Spaghetti 
Western of the world that was and the world that IS to come, usually represented 
by encroachmg modernization eroding the fabric of the West Often, a few 
characters clearly belong to the 'old world" whose time IS passmg, forcmg them to 
d1e fighting for what they believe m or adapt to the 'new world," wh1ch typically 
offers "new and Improved" methods of domg thmgs. The Nocturnals' world IS 
Similarly polarized by the presence of hybnds and synthetics, who serve as livmg 
metaphors of change or the "new way," whereas the gangsters and vampires 
prefer the old status quo. • 

Unlike the Nocturnals, the protagomsts of the Spaghetti Westerns were 
neither selfless nor particularly hero1c. Many Spaghetti Westerns are tales of 
bloody revenge - wh1ch the Nocturnals do occasiOnally indulge m - but most 
of them prominently feature the acceptance of danger m pursUit of wealth, 
wh1ch none of the Nocturnals, except the Raccoon. seem to care about. The 
real presence of the Spaghetti Western v1be among them 1s to be found 
w1thin the person and p1stols of the Doc's s1lent enforcer. The Gunw1tch IS, 
unquestionably, a representative of the Man W1th No Name - h1s momker was 
g1ven h1m by Eve, and if he even has a name, nobody (except perhaps Doc 
Horror) knows 1t. The Gunw1tch's series Outskirts of Doom IS a clear homage 
to Ya}lmba and A Fistful of Dollars, though 1t IS nval families of vamp1res that 
the undead gunslinger manipulates mto destroymg one another, rather than 
mortal thugs The claSSIC Western 1mage of a street cleared for a duel works 
for any street that's empty at 3 a.m., though for the Nocturnals, newspapers 
are more likely to blow by than tumbleweeds, and they are certainly far more 
likely to nde mto the sunnse than the sunset 



NOCTURNAl THIMIS 
The followmg themes are, to a greater or lesser degree, present m all of the stones 
about the Nocturnals. As a Nocturnals game master, mvokmg these concepts 
Will help your players "feel" like they are truly members of the Nocturnals More 
Importantly, they can help g1ve you a lot of ideas for adventures. 

THE NIGHT KNOWS ITS OWN 
Know th1s - there are two worlds. One IS lit by a burnmg sun, filled w1th humans that 
go about the1r lives m a blissful state of Ignorance. Many of them are content with 
the1r lot, and those that aren't believe that there IS no other way for them. They have 
JObs and mortgages, needs and des1res, loves and hates. The1r world is not a simple 
one, but Its rules are understandable, and anyone can learn them 1f they so choose 
The other world IS that of the Nocturnals. When it IS lit at all, 1t IS by the pale and 
uncertain light of the Moon and stars. Its rules are secret; no manual could ever truly 
explam them, as they are flu1d and always changmg. The Nocturnals are careful not 
to stray too far from what they understand, for they know that the depths have no 
limits and the dangers of their world offer few second chances. 

In the Nocturnals' adventures, there IS a clear separation between those that 
belong to the mght and those that don't The Nocturnals acknowledge and are 
recognized by those that belong to the shadows, though this IS not always a 
des1rable state of affairs When Eve goes out trick-or-treatmg on Halloween m 
Witching Hour, she ends up running into all sorts of mght creatures, from faeries 
to a bat-wranglmg Witch. When F1relion returns home m The Dark Forever, the 
bat-goblms go out of the1r way to warn h1m that there are bad thmgs m town, a 
warning they certamly aren't givmg to any mere passmg humans. Those who roam 
the mght seem to have an unspoken agreement that 1t would be best to keep 
the1r existence a secret from the other world, and they go out of the1r way to avoid 
the scrut1ny of normal humans. This IS partly because they do them no favors by 
pullmg them mto the1r more dangerous world, but also because of the presumed 
danger of lynch mobs beanng torches. There are places where humans know the 
score, but most of the demzens of the day don't even have an mkhng of the we1rd 
creatures that hunt the mght, the1r 1gnorance ~ervmg as a defense mechamsm 
agamst the terrors of the unknown. The Nocturnals' existence is generally only 
known of by those who, by JOb or chmce, have to walk m the darkness: police 
officers and cnmmals 

When runnmg Nocturnals adventures, keep th1s cosmology of two worlds and 
the vast difference between them m mmd If your players are made aware from the 
begmning of your game that the1r characters, by the very nature of the1r reality, 
Will frequently run mto we1rd occurrences, they won't be too suspic1ous when 
odd creatures show up at their doorstep offering strange p1eces of mformat1on 
or beggmg for help. Some overly log1cal types may suggest that too many such 
occurrences beggar belief, but consider th1s: Whom, exactly, do monsters turn to 
for aid when they're in trouble? Certainly not anyone from the day world The 
Nocturnals are both competent and resourceful; whether your group has chosen 
to play Doc and his crew or make up the1r own monster nmr heroes, th1s should 
remam so Once a group has established a reputation, whatever 1t IS, 1t IS likely to 
be spread far and w1de on sw1ft wmgs. The demzens of the mght are a relatively 
small community - goss1p moves qu1ckly among them. Doc's reputation, at least, 
IS well established as an md1v1dual you do not want to make an enemy of. Some 
of your PCs' enem1es may grudgmgly acknowledge that it 1s occasionally useful 
to have the Nocturnals around, wh1ch gives a GM several excellent outs when the 
b1g bad guy captures vanous party members and they're forced to wonder why he 
doesn't JUSt kill them ... 

A great number of adventures can also spring from the fact that most 
Nocturnals Will try to keep their activ1t1es and very existence secret from most of 
the rest of the world. lmagme the troubles a determmed photographer, an obsessed 
detective, or a ruthless sc1ent1st could cause for characters that are trymg to shun 
the light Even an activity as s1mple as gomg shoppmg can become an 1ssue if a 
GM feels it can lead to a good story. Where, exactly, do the Nocturnals get all the1r 
bullets? Presumably Gunw1tch or the Doc makes them, but your PCs may not have 
s1mllar talents. There are also many possibilities m explormg mteract1ons between 
the two worlds. A young runaway all but ignored by her soc1ety ends up m the care 
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of the Nocturnals, The Nocturnals' fam1ly bond 1s, at least m part, based on the 
fact that all of them are runnmg from somethmg, so they are likely to sympathize 
w1th her SituatiOn, but what are they to do? Return her to a world that doesn't 
want her and thereby possibly expose themselves? Accept the moral consequences 
of k1llmg her for her own good? Ra1se her among them? What 1f a high-rankmg 
politician starts usmg all h1s powers to comb the streets lookmg for h1s love-struck 
son, who has run off with a vamp1re lass? The couple IS truly happy together and, 
desp1te her nature, he hasn't been unduly mfluenced, so what are the Nocturnals 
supposed to do7 Take a calculated nsk to help the lovers, or forcibly 'rescue' the 
son to stop the search7 

CH~~CTER IS WH~T VOU ~RE IN THE D~RI< 
To the Nocturnals, the cho1ces you make and the act1ons you take define you far 
more than whatever your soc1al status or appearance may be Th1s IS a condition 
born of necessity - bemgs choosmg to associate w1th characters like the Gunw1tch 
have to g1ve up some of the1r prejudices - but 1t 1s also indicatiVe of the1r positiOn 
outs1de humamty's soc1al mores. The Nocturnals often have to make hard chOices, 
for even "just gettmg by" 1sn't easy when you're a monster m the eyes of most The 
Nocturnals would probably have an eas1er time of 1t 1f they truly were, morally, 
what the1r appearance suggests to others that they must be The Nocturnals have 
often taken the hero's role even when 1t has cost them to do so, and wh1le they 
may be hard-edged, they are definitely the good guys Many of the Nocturnals' 
adventures explore tra1ts that are based on choiCe, among both them and those 
they associate With. 

Family & Loyalty: The Nocturnals are a fam1ly born of choice, not unlike the 
gangster fam1ly of Don Lupo Zampa. While 1t could be argued that both families 
gathered together out of a need for self-preservation, several of the stories make 1t 
dear that the vanous Nocturnals 1n Doc's crew can leave h1m and the Tomb behmd 
1f they see fit, an offer the Mob doesn't typ1cally extend to 1ts members - as seen by 
Tony Zampa's exit from La Familia. Love and a sense of loyalty bnng the Nocturnals 
back to Pac1fic City m The Dark Forever, not necessity. When the Raccoon first meets 
Komodo, he laughs at the reptile-man's naive alleg1ance to the1r fellow hybnds, yet 
finally chooses to help free many of them at the climax of Black Planet, a sharp 
contrast agamst the w1llmgness of the reptile hybnd, Kmg Snake, to sell the Raccoon 
out to the Cnm agent Fane just because he got a 'better offer." 

Pnde & Honor When Doc Horror learned that the Cnm had managed to 
follow h1m and Eve through the portal between worlds, there was never any 
quest1on m h1s mind that he was responsible for stoppmg them, not JUSt because 
of the danger to h1s new world, but specifically because of the fact that 1t was h1s 
mvention that allowed them to come at all. Even though Doc 1s well aware that 
h1s crew would help h1m without a second thought, he IS st1ll reluctant to nsk them 
against the Cnm because 1t IS 'not the1r fight" Polychrome never took revenge on 
those that had wronged her, wh1ch IS what she was nommally 'supposed" to do, 
because she chose to stay true to her own paCifistic beliefs and res1st the "natural" 
urge of a wra1th to extract vengeance. 

Desp1te the fact that Nocturnals stones are far more on the "gnm and gntty' 
s1de of com1cs than the ' four color," keep m mmd that your PCs are supposed to 
be heroes. The seemmgly monstrous Nocturnals are, in many ways, a m1rror for 
the best of humanity's traits Make use of this when plottmg out adventures, as 
the Nocturnals' mhuman appearance can serve to highlight JUSt how little others 
expect the1r hero1c behav1or. Doc's crew regularly g1ve all but the most slavenng 
of horrors a chance to walk away from a fight before unloadmg on them, m part 
because they all believe m the poss1b1lity of redemptiOn. Remember that while the 
world IS filled with "monsters," not all of them are menaces that must be dealt 
w1th. Some may even become allies 1f your PCs attempt to understand them or 
treat them well. Create adventures m wh1ch you can test your PCs' values, but 
str1ve to g1ve them mult1ple options. However, if the eas1est way out of a situation 
is a fight, don't be surpnsed when they inevitably try to fight their way out Some 
of your players are eventually gomg to get around to ask1ng a fa1rly valid quest1on: 
Why, exactly, are we heroes anyway? After all, the world doesn't seem to like us 
all that much, we bemg freaky and all. Rather than answer for them, cons1der 
countering by posmg the question back to them: 'I don't know, why are you 
heroes?' Their answers might just surpnse both you and them, as well as help w1th 
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T~E P~ST NEVER ST~VS T~~T W~ 
No matter how well the Nocturnals may have learned to hrde, none of them have 
learned to escape their past The Nocturnals, one and all, are deeply marked by 
therr hrstones, a trart they share wrth a number of more "classrc" superheroes. 
Many of the Nocturnals' adventures are caused by, or touch upon, the events 
that shaped them rnto who they are. Doc and Eve's story rs rnextricably meshed 
wrth the menace of the Cnm, whrch, because of Fane's assocratron wrth Narn K, 
connects them to Procyon and Komodo. Starfish's mystenous roots are directly 
connected to the inhuman crty that the Doc unearthed. Phestus is marked and 
readily recognized as being one of the last of the "Burners," whrch carries a great 
deal of rmplied back story (some of whrch rs revealed rn thrs book). 
Many role-playrng games suggest that characters should have compellrng back 
stones, both for helprng players get a handle on therr characters and to grve the 
GM adventure rdeas. The defimtive events that mark the origrns of superheroes, 
however, hold unique places in the world of fictron. People that couldn't tell you 
a thrng about any of his further adventures could readily answer who the last 
Son of Krypton is. The mythrc natures of these ongin tales readily translate to 
the Nocturnals as well, but since they are, rn the main, "monstrous" heroes, therr 
concepts should have a sufficrently spooky or drsturbrng twrst to them. A number 
of Nocturnals adventures can be created for your campargn before rt even begins, 
srmply by takrng the trme to sit down with your playgroup and drscussrng therr 
ideas for who and what they thrnk therr Nocturnals should be. Persuade your 
players to wnte down a few of the details of their ongrns for your later reference. 
Encourage them all to thrnk beyond the obvious or "easy outs" Say, for example, 
they're escaped hybnds from the Narn K That clearly grves several characters the 
same basic ongrn, but their concepts don't have to be at all srmilar. If one of them 
was a favored research gurnea prg, exposed to vanous strmuli that the others were 
not, he rs certarnly gorng a far different attrtude towards humans than hrs fellows. 
Perhaps one of the scientists lost her daughter, and as a small way of makrng 
certain somethrng of her offsprrng survrved, based the genetrc code of one of the 
PCs on her deceased chrld. Every character should be shaped by therr past, and 
those pasts may come lookrng for them when they least expect it 

MYSTERIES, RIDDLES, ~NO ENIGM~S 
The world of the Nocturnals rs composed of secrets and rntngue. For every mystery 
that rs revealed, other darker ones are often hrnted at, for the Nocturnals are only 
one of the groups that roam the mght Only the barest fraction of rnformatron has 
been revealed about the doings of the Narn K Corporatron, though rt's enough to 
know they're not up to any good. The Natron of the Bloodless rs barely more than 
a name, yet it is rndicative of an entire socrety of vampires whose exrstence rs only 
been hrnted at rn the Outsktrts of Doom. Halloween Girl has only recently started 
attendrng the Nrghtshade School of Pharaoh City, but by rts very exrstence, we 
know that there are enough "creepy" chrldren rn the Nocturnals' world to JUStify 
the establishment of such a facrlity, whrch rmplies that there are many other 
unusual berngs rn the world. 

One of the reasons the Nocturnals value therr home, Pacific City, so much rs 
that it is one of a small number of "hidden towns" These places, like Heliopolis and 
Nebula Crty, are off the beaten path and mystrcally shrelded from attentron, tourists, 
and expansron. It rs as rf they only partrally exrst on the Earthly plane, somehow 
occluded from the rest of the world due to a large presence of the supernatural. 
Frndrng other such towns could certarnly lead to some unusual journeys. 

The quest for knowledge and/ or enlightenment, the literal riddle of self, is 
also a part of the Nocturnals' stories Komodo contrnues to travel the world, for 
there are so many wonders to see and new experiences to have. Starfish's desrre to 
understand JUSt who and what she rs dnves her character. Doc Horror's enthusrasm 
for knowledge regularly leads him to ask questrons of the world around hrm. In 
fact, his hunger rs so great that rn The Dark Forever, he plunges rnto the depths of 
the subterranean city he has discovered desprte the fact that he knows he should 
wait and plan hrs exploration more carefully. 

This arr of mystery rs a fundamental part of why the Nocturnals' world is so 
rnterestrng and makes for such a great role-playrng settrng. There rs room for cults 
and aberratrons, brzarre rituals and ancient evrls, all lurkrng, as yet unseen, untrl 
your players come along. Hrnts and rnsrnuatron wrll serve you well as a Nocturnals 
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GM, for even suggestmg a secret to PCs will typically be rece1ved by them as the 
first part of a challenge to reveal said mystery. There is a definite satisfaction 
in knowing what others do not, but certain types of knowledge are potentially 
dangerous. Those fond of the "Lovecraft1an" v1be would do well to remember that 
such lore IS like a d1sease. Once you've learned 1t, no matter how hard you try, 
you w1ll never be free of it There are texts that can disturb the mmd and secrets 
that can rattle the soul, even 1f one happens to be a b1t on the monstrous side. In 
mechanical Mutants & Mastermmd terms, you could mtroduce a tome that grants 
15 ranks in the Sorcery power at the mere cost of a few Hero Pomts ... and the 
slow eros1on of samty, as a point of W1sdom IS permanently lost for each week of 
possessiOn of the cursed book. 

Keep m mind how useful symbology can be when constructmg adventures. 
Every symbol 1s a mystery until 1ts meamng is determmed, and w1ll automatically 
hmt at the occult m your players' mmds, wh1ch can only be a good thing m a 
Nocturnals game. Havmg a senes of enem1es that all bear a tattoo of a twelve· 
legged red sp1der w1ll certamly set your PCs on edge when they hear about the 
new bar downtown called the Crimson Web, Emgmat1c phrases and unexplained 
phenomena can also be a lot of fun. A ram of eels and mercury readily shows 
that somethmg is deeply awry. Havmg a dymg man stumble into one of your PCs' 
arms w1th JUst enough t1me to mutter, "Beware, the Lidless Eye sees you" before 
dissolvmg mto a pile of goo will get them mterested in a heartbeat, as well as 
being a classic pulp shtick. 

Nocturnals character concepts should be able to easily support a bit of 
vagueness about their pasts; in fact, it's probably a good idea to encourage your 
players to not fully flesh out the particulars of the1r ongms, leavmg some things 
a mystery to both them and the rest of the group. Th1s allows you as GM to fill 
in all the wicked little deta1ls that can make life, or unlife m some cases, that 
much more interestmg- and 1t 1s certainly m keepmg with the various Nocturnals 
com1cs. If your players are really trustmg, you m1ght even be able to talk one or 
two of them mto settmg aside a few of their Power Pomts, so you can reveal one of 
the1r eene powers at a dramatically appropnate t1me . 
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SC~RVISFUN 
The adventures of the Nocturnals always have a spooky edge to them, but that's 
part of what makes them unique and so much fun . One of the lines that best 
sums up the Nocturnals IS found at the end of Wttchmg Hour. When Starfish 
states that the thought of the Bat Queen cookmg and eatmg Eve makes her 
skm crawl, Eve responds w1th delight "I know, me too! Isn't Halloween the 
greatest?" While the Nocturnals are frequently m fnghtenmg s1tuat1ons, they 
embrace them with excitement rather than dread. They are often at the1r best 
when a s1tuat1on seems to be at its worst 

Remember the Halloween vibe when you're runnmg Nocturnals adventures. The 
tingling rush of adrenaline that accompanies fear IS what you want your players to 
feel, not the 1m pulse to scream hysterically. The subtle JDY of takmg on the monsters 
role by puttmg on a Halloween costume IS what the Nocturnals are all about In 
many role-play1ng games, players have to face off agamst monsters. Th1s sourcebook 
offers the opportumty to play the monsters, but st1ll be the good guys. 

Now go blow away some pseudopod-covered punks. 

!~~w~~~~lrc~~~~~LrNo~~NTURES 
5o your PCs have loaded the1r trusty .45s and are ready to se1ze the mght w1th their 
clawed fists; time to figure out JUst who or what you're going to pit them against After 
all, quite a few heroes are defined by the caliber of the1r enemies. 5o what will it be: 
crazed cultists, Lovecraft1an horrors, or a little bit of that good ol' human ultrav1olence? 
Try lookmg at the Nocturnals as a worldv1ew; a lens through wh1ch all situations are 
potentially darker and more sinister then they seem to be on the surface, like many of 
the pulp traditions from wh1ch they sprang. A number of more conventional Mutants & 
Masterminds adventures w1ll work qwte well for a Nocturnals game; you'll just have to 
g1ve them the proper slant The MnM presumption is that your PCs will be fac1ng a life­
endangering threat or challenge; th1s IS alive and wellm the Nocturnals. Think about 
the vanous influences and themes put forward m the prev1ous section and, w1th those 
firmly m mind, let's get pulpy. 

• •• 



Lester's Lessons: lester Dent, the creator of Doc Savage, wrote a wonderful 
"Master F1ct1on Plot" for 6000-word pulp adventure stones that he claimed never 
fatled to get h1m a sale when he followed 1t H1s essential elements are reproduced 
here for your use with some Nocturnals modtficattons, but 1f you'd like to read the 
origmal art1cle, it can eastly be found on the Internet 

1) A SiniSter way that the villam/ s deals w1th v1ct1ms 
2) A SiniSter thmg for the villain/ s to be seekmg 
3) A Sinister I unusuallocat1on 
4) A menace whtch should hang like a cloud over your heroes 

To paraphrase lester. One sm1ster thmg IS good, two IS better, and three 1s swell. 
So how does this apply to Nocturnals adventures? 

Stmster Ways. lester actually has "different murder method" as h1s first bullet 
pomt, as well as notmg that the VIctims' fates shouldn't be too "odd, fanctful, 
or grotesque." Ha! Ignore that b1t Many of the v1ct1ms m the Nocturnals stones 
would deem themselves lucky to get off with "Just" bemg ktlled. The Cnm convert 
and warp others mto Cnm. The Skerrl steal souls, leavmg undead husks behmd. 
The Nocturnals' world g1ves you a nearly limitless supply of dtsturbmg fates to 
deal out; don't pull any punches. Cadavers found w1th flesh mtact, sans bone 
IndiVIduals flayed alive for their skm. then mystenously kept that way for the 
ntual the bad guy 1s enactmg. Not a mark on the VIctims, but ternfied expressiOns 
and stopped hearts. A senes of strangled gangsters whose left hands have been 
severed. A twisted vigilante, or somethmg more diabolical? 

When dealing With more conventional foes, constder how much you can suggest 
1n the manner of the killings. Bod1es blown to p1eces w1th shotguns at pomt-blank 
range? One slug to the back of the head each, professional execution style? Hacked 
and mangled by farm mstruments? PreCISion sword cuts7 The occas1onal touch of 
wetrd sc1ence IS good, too. Bullet-nddled corpses Without any bullets? A stiff whose 
ent1re surface IS evenly bruised? 

Smtster Goal What, exactly, does the villam want? Money and power, the 
two classic motivators, are certamly leg1t1mate, but some of the Nocturnals' 
foes may want some truly abnormal th1ngs The Skerrl wanted to summon a sea 
monster - extending their lives, stealing souls, and creatmg zombtes were merely 
byproducts of their true des1re. Constder a long-entombed vaudeville mag1c1an, 
whose passage mto unhfe has stnpped away h1s sense of humor and the ability 
to laugh. He wants them both back, whatever the cost How would such a bemg 
go about acqumng what he had lost once he finally escaped his prison? It's a 
good 1dea to occasionally have a v1llam whose goals may actually make them 
somewhat sympathetic, but whose manner in going about acqumng or creatmg 
what she craves is insupportable - for mstance, a hybnd revolutionary who wants 
peace w1th humanity, but has dectded the only way to acqu1re 1t IS to find a way to 
blind every human w1thm 100 m1les, so they can no longer JUdge by appearances. 
Fmally, the most pamful expenence of all can be encountenng the v1llam whose 
goal 1s the PCs' destruction. He wants nothmg less than their total obliteration, 
and whether he believes that God is on h1s s1de, or that they'll make good trophies 
for h1s wall, convmcmg h1m otherwtse w1ll be near impossible. 

Stmster Locattons: The Nocturnals have fought m the sewers that are the 
bowels of the Narn K labs, roamed through a prehuman c1ty, and been stuck 
m a town ravaged by a vamptre gang war. The mean streets are where many 
pulp adventures go down, but don't limit your group to that The lim1ts of Doc 
Horror's portal dev1ce haven't yet been explored. Who knows where your PCs 
m1ght find themselves? When thmkmg about where to set an adventure, always 
keep one thmg m mind: Is 1t a good place for a fight7 

Remember, every place IS a little creep1er m the dark .... 
Menacmg Clouds: Your players are supposed to be heroes; 1f you firmly 

establish that fact from the outset, before any of your adventures begm, 1t'll make 
your JOb as GM a lot easter when 1t comes t1me to fight the good fight However, 
one or two of your players may reasonably want to know why they should get 
mvolved in any particular Situation. Yeah, they're relatively good guys, but they 
can't solve all the world's ills, and some troubles are well worth avmding. That's 
where the Hook comes m. The Hook IS a personal, often emotional, reason for one 
or more of the heroes to get mvolved 1n an adventure. Once you've managed to 
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get one or two mterested, the rest Will doubtless come along for the nde in proper 
Nocturnals fash1on. The best Hooks often have an mherent t1me limit butlt mto 
them, such as, 1f we don't cure her by sunnse, she w1ll be cursed forever. Here are a 
few "menacing clouds" to start you off w1th: 

Answe/5 Because the truth is out there somewhere An "answer" may be the 
real story on one's past, or the solut10n to a long dauntmg puzzle. 

Curtostty: It may have ktlled the cat, but you're better than any cat, nght? Then 
agatn, you don't have ntne lives, do you? 

Loyalty- Not many humans out there will put the1r neck on the line for one 
of the Nocturnals, so when one of the few that Will gets embroiled m a sticky 
Situation, who better to help him out? 

Self-Presetvatton. Your players may not think, at first, that the rampagmg fiend 
IS the1r problem, but who IS the pitchfork-and-torches mob eventually gotng to 
come after 1f the problem 1sn't n1pped m the bud, eh? 

Because There IS No One Else. Have one of their fellow creatures of the mght 
request/beg your PCs to help out agamst a particularly nasty threat It's a total 
ego booster for your PCs when the arrogant anc1ent vamp1re lord who has rumbled 
w1th them m the past humbles h1mself before them They'll fall for It They may 
be h1ghly suspiCIOUS, but they'll st1ll fall for 1t - JUSt don't pull th1s one more than 
once or tw1ce 

AlTrRNATr CAMPAIGNS 
5o you d1g Dan's stuff, but the "Heroes by Night" g1g 1s JUst not for you and your players. 
No problem Here are some other takes on how to run a Nocturnals campa1gn 

WITH CRE:E:PY ORIGINS COME: GRE:J{T 
RE:SPONSIBILITIE:S 
For the greater good of all, the "monsters" have had to shatter the separation of the 
worlds of day and n1ght Perhaps there was a global cataclysm, an allen 1nvas10n, 
or a mass1ve horde of demons, but whatever it was, your heroes were forced "mto 
the light" once and for all as they publicly struggled agamst the great menace. 
Necessary or not, the other denizens of the n1ght are none too keen on these "public 
mght-crawlers" sheddmg light on their ex1stence, to say nothmg of the reactions of 
different government groups, corporations, and c1t1zens. Th1s campaign style 1s likely 
to eventually veer mto the "four-color,' though 1t doesn't have to. 

DO SYNTHETICS DRE:J{M OF HYBRID SHE:E:P? 
Programmed life Incept dates Bram-ttckled loyalty. Is free Will an tlluston that 
you Will always be den1ed? Are there such thmgs as souls and if so, do you even 
have one? Welcome to life as a Synthetic. Human rights only apply to humans, so 
if you want the perks of ex1stence that every sentient bemg deserves, you're gomg 
to have to fight for them. In th1s campa1gn, your players take on the roles of the 
spectahzed constructs of the Narn K, who are unlikely to take the news that some 
of the1r creations are "actmg up" well Worse st1ll, what 1f even your rebellion IS 
part of a pre-set program installed by Halcyon so they can charge top dollar to 
bnng m more advanced synthetiCS to ehmmate you? 

SOMETHING WICKED THIS WJ{Y COMES 
This ent1re benevolent monsters, we're-the-good-guys hero crap? Forget 1t You are 
evil to the core, bad to your VIsibly showmg bones Whether you pull mto town m 
a reekmg steam tram or nde m on des1ccated hooves makes no difference; your 
arnval s1gnals the doom of whatever unfortunate community you find yourself 
m. Such campa1gns tend to be VICious, brutal, and short, but they do make for an 
mterestmg change of pace - and, lucky you, you m1ght 'get' to face off agamst 
Doc Horror and h1s crew. For some real fun, play th1s type of game for a few n~ghts, 
and then start a more standard Nocturnals game where your first priority IS to 
hunt down your former characters. 
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RISOURCIS AND INSPIRATION 
FOR GAM£ MASTIRS 
Books: 
The Call Of Cthulhu and Other Stones, In the Mountams of Madness, 

and other works by H. P. Lovecraft 
The Wizard of Oz, by L Frank Baum, and h1s senes of stones 1n the land of Oz 
Red Harvest, and other works by Dashiell Hammett 
The B1g Sleep, and other works by Raymond Chandler 
Lester Dent's Doc Savage novels 
The Street of No Return, Night Squad, and Nightfall, by David Good is 
The Encyclopedia ofW1tches and Witchcraft, by Rosemary Ellen Guiley 
Collectible Halloween: An Amencan Holiday, by Pamela Apkanan-Russell 
The Days of the Dead: Mex1co's Festival of Commumon With the Departed, 

by John Greenle1gh and Rosalind Rosoff 
Robert E Howard's Conan novels 
Night Shift, Salem's Lot, The Shining, and IT, by Stephen King 
Black Dahlia, by James Ell roy 
Small Vices, Pram1sed Land, and Potshot, by Robert B. Parker 
Payback, by Richard Stark (ongmally published as The Hunter) 
The works of August Derleth 

Movies: 
Sleepy Hollow 
Miller's Crossmg 
N1ght Breed 
Pumpkin head 
Pulp F1ct1on 
The Godfather 
Bladerunner 
The Good, the Bad and the Ugly 
Village of the Damned 
Firestarter 
Leon· The Professional 

The Nightmare Before Chnstmas 
Hammett 
YoJimbo 
Reservmr Dogs 
Last Man Standing 
Goodfellas 
In the Mouth of Madness 
They Live 
John Carpenter's The Thmg 
Homicide 
Shadow of the Vampire 
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SKETCHBOOK: BRUCE TIMM, JllV STEPHENS, BRET BlEVINS llND RONNIE DEl CllRMEN 

"These two pages illustrate well how gratifying it is to see one's creations through 
the eyes of other artists, particularly when their works reveal undiscovered character 
facets. It's also just fun to see how the Noes would look as 'Saturday morning' 
cartoon heroes." - db 







MUTANTS & MASTIRMINDS STATS 
Th1s chapter has Mutants & Mastermmds game stat1st1cs for all the Important 
heroes, vi IIams, monsters, and creeps detailed m A Midmght Compamon W1th these 
stats, a Game Master should be able to run a full Nocturnals campa1gn w1th ease 

The Noctumals 
Doc Horror: PL8; lnit +5 (Dex), Defense 22 (+7 base, +5 Dex); Spd 30ft, (1.5 
miles Portal Dev1ce); Atk + 10 ranged (+3l p1stol), SV Dmg +5 Fort +5 Ref +5 Will 
+2 (Mental Protection +5); Str 18, Dex 20, Con 16, lnt 20, W1s 14, Cha 14 

Skills: Bluff +4, Computers +12, Diplomacy +4, D1sable Dev1ce +11, 
Intimidate +7, Knowledge (all) +10, Repair +12, Sc1ence (all) +10, Search +10, 
Sense Mobve +4, Spot +4 

Feats: Darkv!Sion, Expertise, Great Fortitude, Hard-Eyed, leadership, Power 
Attack, Toughness 

Powers: Super Strength +2 [EXtro. Regeneration, Source. Alien, Cost 5 pp], 
Super Intelligence +5 [Ext!a: Mental Protection; Cost 3 pp]. 

Equipment: Portal Dev1ce [feleportation +6; EXtros: D1mens1onal Travel, 

Extended Teleport, Flaws Extended Only, Dev1ce; Source. Super-Science; Cost 3 pp, 
Total 18 pp;], FN Brownmg GP35 [Weapon +3, EXtro. Multishot; Flaw: Magazme 
13; Cost 1 pp; Total· 3pp]. 

Note. Doc has done some truly fiendish thmgs w1th h1s teleport technology, 
such as handing around ammumt1on that sends b1ts of the Cnm back to the1r 
home planet Th1s would be an example of "Extra Effort" (see M&M, page 105)-· 
both as an application of the teleport technology and Doc's w1cked gem us. 

Weakness: Transformation Doc reqUires serum regularly or Horror Will 
transform mto a feral beast; QUirk (cunos1ty); Doc IS capable of getting mover h1s 
head or neglectmg h1s obligations when mtngued by a discovery or emgma 

The Gunwltch: Pl8; lmt +7 (+3 Dex, +4 Improved lnltlabve), Defense 17 (+4 
base, +3 Dex); Spd 30ft, Atk + 12 range (+4l pistol); SV Dmg + 15 Fort+ 11 Ref +3 
Will +0; Str 14, Dex 16, Con 20, lnt 10, W1s 10, Cha 16 

. Skills: Bluff +6, H1de +8, Intimidate+ 12, Move Silently +8 
feats: Attack Focus (Ranged), DarkviSIOn, D1e Hard, Immunity (Agmg, Crit1cal 
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Hits, Exhaustion, Poison, Starvation, Suffocation), Improved Critical, Improved 
lmttatlve, Improved Precise Shot, Multtshot, Nerves of Steel, Point Blank Shot, 
Power Attack, Precise Shot, Quick Draw, Rapid Reload, Ranged Disarm, Rapid 
Shot, Reacttve Shooter, Seize Initiative, Spooky Presence, Toughness. 

Powers: Amazing Save: Damage +8 {Source: Mystical; Cost 1 pp), Amazing 
Save: Fortitude +6 [Extra: Immunity; Source: Mystical; Cost 2 pp). 

Equipment: Colt 1911A1 [Weapon +4; Extra: Multifire; Flaw: Magazine 
7, Cost 1 pp, Total: 4pp), Colt Python 357 (Weapon +4; Extra: Multifire; Flaw: 
Magazme 13, Cost 1 pp; Total: 4pp), Cached Weapons (Gadgets +5; Extra: 
Multtfire, Flaw. Weapons only; Cost 1 pp; Total: 5 pp). 

Weakness: Vulnerability: Gunwttch is helpless to resist magical commands 
gtven m the "Old Tongue"; Disabled (Mute). 

Evening, the Halloween Girl: 
PL4, lmt + 1 (Dex); Defense 13 
(+2 base, + 1 Dex); Spd 30ft; 
Atk -1 melee (-1 S sissy kick): SV 
Dmg +0 Fort +0 Ref+ 1 Will +5; 
Str 8, Dex 12, Con 10, lnt 12, 
Wts 14, Cha 16. 

Skills: Knowledge (Occult) 
+7, Language (Old Tongue, 
Vanous occult languages) +4. 

Feats: Detect 
(supernatural phenomena), 
Nerves of Steel. 

Powers: Bad Little Toys +4 
[Ammatton +4; Extra: Growth 
(on toys, not self); Flaws: 
Limited (toys only), Ineffective 
(doesn't work in "Crim" aura); 
Source: Mystical; Cost 5 pp), 
Sptnt Helpers +4 [Telepathy 
+4; Extras: Telekmests, ESP; 
Flaws: Ineffective (doesn't 
work in "Crim" aura); Source: 
Mystical; Cost 3 pp). Amazmg 
Save: Will +3 (Source. Trammg; 
Cost 1 pp). 

Equipment: Plastic Jack 
O'Lantern full of toys 

Typical Toy (Large): PL 
n/a; lnit +0; Defense 11 (+2 
base, -1 size Large); Spd 35 
ft; Atk +5 melee (+BS punch 
or +BL claw/bite); SV Dmg +4 
Fort +0 Ref +0 Will +0; Str 1 8, 
Dex 10, Con 10, lnt 10, Wts 5, 
Cha 5; Powers: Growth +4. 

Eve's powers represent the 
various ways her spmt fnends asstst her - the most common ways bemg through 
provtdmg information (Telepathy and ESP), possessmg one of her toys and teanng 
them limb from limb (Ammatlon/ Growth), or movmg objects (Telekmests) The 
toys themselves are fatrly ferocious, more than makmg up for Eve's relatiVe 
vulnerability. 

Procyon Cleanhands ("Bandit"): PL6; lnit +4 (Dex); Defense 17 (+3 base, +4 
Dex); Spd 30ft; Atk +7 ranged (+4L pistol); SV Dmg +5 Fort+3 Ref+4 Will +2; Str 
20, Dex 18, Con 16, lnt 10, Wts 14, Cha 18. 

Skills: Balance +5, Htde +5, lnt1m1date +7, Listen +4, Move Silently +5, 
Sletght of Hand +5, Spot +4, Taunt+ 7. 

Feats: Alertness, Darkvtsion, Ftmshmg Blow, Infamy, Nerves of Steel, Pomt 
Blank Shot, Rapid Shot, Scent, Toughness. 
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Powers: Natural Weapons +4 [Source. Mutation, Cost 3 pp) 
Equipment: Two Colt 1911A1 ptstols (Weapon +4, Extra. Multifire, Flaw 

Magazine 7; Cost 1 pp; Total: 8 pp (4 pp each)). 

Flrellon: PL7, lmt +6 (+2 Dex. +4 Improved lmtiative); Defense 16 (+4 base, +2 
Dex); Spd 30ft, Atk +11 melee (+9L katana w1th SL flames) or +9 range (+7L 
energy blast), SV Dmg +5 Fort +2 Ref +2 Will +3; Str 18, Dex 14, Con 14, lnt 10, 
Wis 16, Cha 10. 

Skills: Gather Information + 1, lnttmtdate +6, Knowledge (Eastern Culture)+ 1, 
Profession (Cop) +6, Search + 1 

Feats: Improved lmttattve, Power Attack, QUick Draw, Startle, Takedown Attack. 
Powers: Energy Control (fire) +7 [Extra. Energy Blast (Extras Area, Selecttve), 

Source: Mysttcal, Cost 5 pp), Amazing Save· Damage +3 [Source. Mutatton; Cost 
1 pp). 

Equipment: Katana (Weapon 
+5, Extra: Energy Fteld (fire) +5; 
Cost 2pp;Total: 10 pp) 

Weakness: QUirk (code of 
honor Bushtdo) 

Polychrome: PL6; lmt +2 (Dex); 
Defense 16 (+4 base, +2 Dex); Spd 
30 ft, fly 30 ft); SV Dmg +2 Fort 
+2 Ref +2 Wtll +3, Str 10, Dex 14, 
Con 14, lnt 12, W1s 18, Cha 16. 

Skills: Bluff+ 7, Diplomacy+ 7, 
Sense Mot1ve +8, Spot +B. 

Powers: Incorporeal +6 
(Extras. Float, lmmumty; Source. 
Mystical; Cost 4 pp), Possesston 
+6 (Extra. Datalink, Flaws: l1m1ted 
(machmes only), Touch; Source. 
Mysttcal; Cost 3 pp), Healing 
+6 (Source. Mystical; Cost 3 pp ), 
llluston +6 [Extra. lnvtstbtlity 
(Affects others); Flaws. l1m1ted 
(simple light and dark effects only) 
+6, Cost 3 pp) 

Feats: Attractive, Darkvtston, 
Detect (Supernatural phenomena. 
Note. Poly can't see or mteract 
wtth other ghosts), lmmumty 
(Agmg, Cntlcal Hits, Dtsease, 
Poison, Pressure, Suffocation). 

Weakness: Susceptibility 
(sunlight), Qutrk (will not harm a 
living bemg), Vulnerable (psychic 
effects) 

Starfish: PLS; lmt +3 (Dex); 
Defense 18 (+5 base, +3 Dex); Spd 30ft, (sw1m SOft; Atk +9 ranged (+3L p1stol) 
or +7/ +7 (+3L/+3L Rapid Shot); SV Dmg +6 Fort +3 Ref +3 Will +3; Str 14, Dex 
16, Con 16, lnt 12, Wis 10, Cha 14. 

Skills: Swim +10. 
Feats: Ambidexterity, Amphibious, lmmumty (Pressure), Potnt Blank Shot, 

PreCISe Shot, Rapid Shot, Weapon Focus (ranged) 
Powers: Swimming +4 [Source: Alien; Cost 2 pp), Amazing Save (Damage) 

+3 (Extra. Amazing Save (Will); Source.· Alien; Cost 2 pp) 
Equipment: Two SIG·Sauer P226 pistols (Weapon +3; Extra. Multtshot; Flaw: 

Magazme 15; Cost 1 pp; Total: 6pp (3 pp each)). 
Weakness: Susceptible (heat and sunlight). Starfish can go for two days 

without water immersion, but intense heat or fire (mcludmg direct sunlight) can 
cause her to dry out within minutes or less. 
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Komodo: PL4; lmt +2 (Dex); Defense 14 (+2 base, +2 Dex), Spd 30 ft; Atk +7 
melee (+8L, natural weapons+ DC14 fat1gue, narcotiC venom); SV Dmg +4 Fort +4 
Ref +2 Will+ 1, Str 18, Dex 14, Con 18, lnt 12, W1s 12, Cha 14 

Skills: Bluff +3, H1de +4, Move Silently +4, Taunt +3. 
Feats: Darkv1S1on. 
Powers: Natural Weapons +4 [Extm Fat1gue; Power Stunt Dual Damage 

(large tail does Stun mstead of Lethal), Source: Mutat1on; Cost 3 pp] 

TheCrim 
Crfm Demon (Advanced Infestation)· PL4; ln!t+1 (Dex), Defense 13 (+2 base, 
+ 1 Dex); Spd 30ft; Atk +8 grapple (+6S or chokehold); SV Dmg +9 Fort +5 Ref +0 
W1ll +0, Str 18, Dex 12, Con 20, lnt 8, Wis 10, Cha 10 

Skills: lnt1m1date +4 
Feats: Chokehold, Darkv1s1on, Extra 

Limbs, Improved Pm. 
Powers: Elasticey + 2 [F/w6: Elongation 

only, Tentacles only; Source: Mutation, Cost 
2 pp ], Super Strength + 2 [Source: Mutation; 
Cost 4 pp), Amazing Save: Dam +4 [Source: 
Mutation; Cost 1 pp). 

Crfm Harpy: PL3; I nit +2 (Dex); Defense 
14 (+2 base, +2 Dex); Spd 30 ft, fly 15 
ft; Atk +4 melee (+3 L claws); SV Dmg +0 
Fort +0 Ref +2 Will + 1; Str 14, Dex 14, 
Con 10, lnt 10, Wis 12, Cha 18. 

Skills: Bluff +10, Diplomacy +10, 
Sense Motive +5. 

Feats: Darkvision, Move By Attack. 
Powers: Flight +3 [Flaw: Wmgs, 

Source: Alien; Cost 1 pp], Natural 
Weapons+ 1 [Source: Alien; Cost 2 pp) 

trim Hatchling Horror: PL3; lmt +0; 
Defense 13 (+3 base); Spd 30 ft, Atk +8 
grapple (DC 13 suffocate); SV Dmg +5 
Fort +2 Ref +0 Will +2; Str 18, Dex 10, 
Con 14, lnt 10, Wis 14, Cha 4. 

Skills: Climb + 7. 
Feats: Attack Focus (unarmed), 

Darkvision, Extra Limbs, Improved Pin. 
Powers: Elasticity +2 [Flaw L1mited 

(elongation only, tentacles only), Source. 
Alien; Cost 2 pp], Amazmg Save: Damage 
+3 [Source.· Alien; Cost 1 pp], Suffocate 
+3 [Flaws: Limited (requires a grapple), 
Touch; Source: Alien; Cost 1 pp]. 

trim Hatchling (Small Parasite): PL3, lmt -2 (Dex); Defense 9 (-2 Dex, + 1 s1ze 
Small); Spd 25 ft; Atk +5 grapple (DC 13 possession); SV Dmg +0 Fort +0 Ref 2 
Will +3; Str 10, Dex 6, Con 10, lnt 12, W1s 16, Cha 12. 

Skills: Bluff +4, Hide+ 10, Sense Mot1ve -~:8 
Feats: Attack Focus (unarmed), Darkv1S1on, Improved Pin, Skill Focus: H1de 
Powers: PossessiOn +3 [Extms All mental, Continuous, Drain; Flaw: Limited 

(mmd transfer, reqUires grapple); Source. Alien, Cost 2 pp], Shrinking +3 [Extm 
Contmuous; Flaw Permanent. Source. Alien, Cost 3 pp), Telepathy +3 [Flaw 
Touch, Source. Alien, Cost 1 pp ]. 

trim Larvae: PL 1, lmt +6 (+2 Dex. +4 Improved Initiative); Defense 14 (+ 1 base, 
+2 Dex, +1 s1ze Small), Spd 25ft, fly 15ft; Atk +4 melee (-1 L, natural weapons); 
SV Dmg +2 Fort +0 Ref +2 Will +0; Str 6, Dex 14, Con 10, lnt 2, Wis 10, Cha 2. 

Skills: Hide + 10. 
Feats: Aenal Combat, Attack Fmesse, Darkvision, Dodge, Evasion, 
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Improved lmtlative. 
Po-rs: Flying +4 [Flaw: Wings; Source.· Alien; Cost 1 pp], Shnnkmg +3 

[Extm· Contmuous; Flaw: Permanent; Source: Alien; Cost 2 pp], Natural Weapons 
+1 [Source. Allen; Cost 2 pp). 

Mr. Fane 
Mr. Fane (prior to leaving home dimension): PL5; I nit +2 (Dex); Defense 17 
(+5 base, +2 Dex); Spd 30ft; Atk +6 ranged (+SL, Ray Gun); SV Dmg +1 Fort +1 
Ref +2 W1ll +6, Str 10, Dex 14, Con 12, lnt 16, Wis 14, Cha 16. 

Skills: Bluff +7, Diplomacy +6, Gather Information +5, Intimidate +7, Search 
+6, Sense Mot1ve +6 

Feats: Attack Focus (Ray gun), Attractive, Connected, Hard-Eyed, Pomt Blank 
Shot. Power Attack. 

Limbs, Improved Pm, Spooky Presence. 

Po-rs: Amazing Save: W1ll +4 
[Source.· Training; Cost 1 pp), 

Equipment Ray Gun [Weapon +51., 
Source. H1 Technology; Cost 1 pp, Total: 
5 pp]. 

Mr. Fane (as of the opening of 
Black Planet): PL6, lmt +3 (Dex), 
Defense 17 (+4 base, +3 Dex); Spd 30 
ft; Atk +7 ranged (+3L p1stol), Atk +7 
grapple (+3S or chokehold); SV Dmg +3 
Fort +3 Ref +3 W1ll +6, Str 17, Dex 16, 
Con 16, lnt 16, W1s 14, Cha 16. 

Skills: Bluff + 7, Diplomacy +6, 
Gather Information +8, lnt1m1date + 12, 
Search +6, Sense Mot1ve +6 

Feats: Chokehold, Darkvision, Extra 
Limbs, Hard-Eyed, Pomt Blank Shot. 
Power Attack, Spooky Presence 

Powers: Amazmg Save. Will +4 
[Source: Training; Cost 1 pp). 

Equipment SIG·Sauer P226 pistol 
[Weapon +3; Extm: Multifire; Flaw: 
Magazine 15; Cost 1 pp, Total: 3 pp). 

Mr. Fane (full on demon): PL8; lmt 
+2 (Dex); Defense 16 (+4 base, +2 
Dex); Spd 30 ft; Atk + 11 melee (+ 11 S or 
grapple/chokehold); SV Dmg + 11 Fort 
+8 Ref +2 Will +6; Str 20, Dex 14, Con 
18, Jnt 16, Wis 14, Cha 16 

Skills: Bluff + 7, Diplomacy +6, 
Gather Information +8, Intimidate +14, 
Search +6, Sense Motive +6. 

Feats: Chokehold, Darkvision, Extra 

Po-rs: Amazmg Save (Damage) +7 [Souroe: Mutation; Cost 1 pp), Amazing 
Save (Port1tude) +4 [Source. Mutation; Cost 1 pp), AmaZing Save (Will) +4 [Source.· 
Trammg, Cost 1 pp), Elast1city +2 [Flaws: L1m1ted (elongation only, tentacles only); 
Source. Mutation; Cost 2 pp], Super Strength +3 [Source. Mutation, Cost 4 pp] 

Uca (Crfm infested Synth): PL3; lnit +1 (Dex), Defense 13 (+2 base, +1 Dex); 
Spd 30ft, Atk +0 melee (+OL claws); SV Dmg +3 Fort +0 Ref+ 1 Will +0; Str 8, Dex 
12, Con 10, lnt 16, W1s 10, Cha 14. 

Skills: Bluff +8, D1sgu1se +6, Profession (Secretary) +2, Science (Psychology) 
+6, Sense Mot1ve +5. 

Feats: Attractive, Extra Limbs, lmmumty (ExhauStion, POlson, Suffocation), 
Instant Change, Photographic Memory (internal recordmg dev1ce). 

Powers: Amazmg Save· Damage +3 [Extm. lmmumty; Source: Mutation; Cost 
2 pp), Natural Weapons+ 1 [Source: Mutation; Cost 2 pp). 



Denizens of the Deep City 
Skerrl: PL6; I nit+ 1 (Dex); Defense 14 (+3 base,+ 1 Dex); Spd 30ft.; Atk +9 melee 
(+7Lclaws); SV Dmg +9 Fort+S Ref+l Will +1 , Str 20, Dex 12, Con 20, lnt 14, 
W1s 12, Cha 8 

Skills: Craft (Manner DeviCes) +4, Intimidation +8, Knowledge (Occult) + 7, 
Repair +4, 

Futs: Amphibious, Darkv1s1on. 
Powers: Amazmg Save: Damage +4 [Source: MutatiOn, Cost 1 pp], Natural 

Weapons +2 [Source. Alien; Cost 2 pp], Sw1mmmg +4 [Source: .A:Iien; Cost 2 pp], 
Super Strength +3 [Source: Mutation; Cost 4 pp] 

Equipment: Sleep Shell [Regeneration + 1; Extra: lmmumty (Aging); Cost 2 
pp, Total: 2 pp], Soul Jar [Gadgets 
+3, Cost 1 pp, Total· 3 pp] 

Manner Spmt PL2; lmt +0; 
Defense 10; Spd float 30ft, SV Dmg 
-1 Fort -1 Ref +0 Will + 1, 5tr 14, Dex 
10, Con 8, lnt 16, Wis 12, Cha 8. 

Skills: Craft (Architecture) 
+8, Craft (Mariner Technology) +8, 
Knowledge (Manner Religion) +8, 
Knowledge (Occult) +8 

Feats: Darkv1sion, lmmumty; 
Agmg, Critical Hits, Disease, 
Exhaustion, POlson, Sta1Vat1on, 
Suffocation). 

Powers: Incorporeal +1 [Extra. 
Invisibility, Flaw: Permanent; Power 
Stunt lnv1sible vs scent; Source. 
Myst1cal; Cost 2 pp], Telepathy 
+2 [Flaw L1m1ted (Only w1th sp1nt 
sens1t1ve bemgs), Source. Mystical; 
Cost 1 pp]. 

Weakness: Disabled (Mute) 

The Hideous League 
Capblln Creep (Reanimated 
Supermonster): PLS, lmt +Oi 
Defense 10, Spd 30ft, fly 20ft, Atk 
+6 melee (+8L claw); SV Dmg +9 
Fort +9 Ref +0 Will -2, Str 16, Dex 
10, Con 20, lnt 10, W1s 6, Cha 12 

Skills: Bluff +5, lnt1m1date +4, 
Medicine+] 

Feats: Attack Focus (Claw), 
Hero1c Surge, Immunity (Agmg, 
Cntical H1ts, D1sease, Exhaustion, 
P01son, Sta!Vation, Suffocation), 
Improved Pm, Power Attack. 

Powers: Amazmg Save (Damage) +4 [Extra: Amazmg Save (Fortitude); Source. 
Mystical; Cost 2 pp], Flight +4 [Source. MystiCal, Cost 2 pp], Natural Weapon 
+2 [Source. Mystical; Cost 2 pp], Super Strength +3 [Extra. Immunity; Source. 
Mystical; Cost 5 pp] 

Devil Lantern (head and all): PL6; lmt +2 (Dex); Defense 15 (+3 base, +2 Dex); 
Spd 30ft, fly 25ft; Atk +6 ranged (+SL energy blast); SV Dmg + 1 Fort+ 1 Ref +2 
Will +2; Str 12, Dex 14, Con 12, lnt 10, W1s 14, Cha 16. 

Skills: Bluff +9. 
Feats: lmmumty (Agmg, Cnt1cal H1ts, Disease, Exhaustion, Poison, StaiVation, 

Suffocatiorr), Leadership 
Equipment: lantern [Energy Control (F1re) +5, Extras. Flight [Extras 

Passengers]; Energy F1eld [Extra: Area], Energy Shapes, Energy Blast; Sourr;e. 
Mag1c; Cost 7 pp;Total: 35 pp]. 

Graveyard Kid (Hopeless Sidekick): PL2; lmt +2 (Dex); Defense 15 (+3 base, 
+2 Dex); Spd 30ft; Atk +2 melee (-lS, unarmed); SV Dmg ·1 (+2 Evasion) Fort -1 
Ref +2 Will -1; Str 8, Dex 14, Con 8, lnt 8, Wis 8, Cha 6. 

Skills: Acrobatics +3, Bluff -1, Diplomacy -1, H1de +4, lnt1m1date -1, L1sten +2, 
Move Silently +4, Search +0, Spot +2, Taunt +3. 

Feats: Alertness, Attack Fmesse, Dodge, EvasiOn, lmmumty (Aging, Disease, 
Exhaustion, Poison, Sta!Vation, Suffocation). 

Powers: Natural Weapons (Teeth) +2 [Source: Mystical; Cost 2 pp]. 

Mist (Ghostly Supercreep): PL4; I nit +3 (Dex); Defense 15 (+3 base, +2 Dex), 
Spd 30ft, fly 15ft; Atk +6 ranged (DC 13 suffocate); SV Dmg +0 Fort +0 Ref +3 

Will -2; Str 14, Dex 16, Con 10, lnt 10, 
Wis 6, Cha 14. 

Skills: Bluff +4, Diplomacy +4, 
Intimidate +5, Sense Motive -1. 

Feats: Blinds1ght, Immunity (Aging, 
Cnt1cal H1ts, Disease, Exhaustion, 
Po1son, Sta1Vat1on, Suffocation). 

Powers: Alternate Form: Gaseous 
+3 [Source. Myst1cal; Cost 5 pp] 

Nethergirl (Fatal Femme): PL4; lnit 
+3 (Dex); Defense 15 (+2 base, +3 
Dex), Spd 30 ft, Atk +5 melee (+OS, 
unarmed); SV Dmg +0 (+2 Evasion) 
Fort +0 Ref +3 Will +0, Str 10, Dex 16, 
Con 10, lnt 12, W1s 10, Cha 14. 

Skills: Acrobatics +6, Bluff +6, 
lnt1m1date +3, Taunt +8 

Feats: Attack Fmesse, Attractive, 
Dodge, Evasion, Immunity (Aging, 
Cnt1cal H1ts, D1sease, Exhaustion, 
Poison, Sta1Vat1on, Suffocation). 

Powers: Boost +3 [Extra: All 
physical, Source. Mystical, Cost 3 pp]. 

Superspook (Unfriendly ghost): 
Pl4, I mt + 2 ( Dex), Defense 1 5 ( + 3 base, 
+2 Dex); Spd 30 ft, fly 20ft); SV Dmg 
-2 Fort 2 Ref +2 Will +2, Str 6, Dex 14, 
Con 6, lnt 12, Wis 14, Cha 16. 

Skills: Bluff +8, Diplomacy + 7, 
H1de + 10, Sense Mot1ve +6, Taunt +8. 

Feats: Assessment, Blindsight, 
Darkv1S1on, lmmumty (Aging, Critical 
H1ts, D1sease, Exhaustion, Poison, 
Sta1Vat1on, Suffocation), Leadership. 

Powers: Incorporeal +4 [Extras: 
Floatmg, lmmumty; Flaw Permanent; 

Source.· Mystical; Cost 3 pp], Shrmkmg +3 [Extra: Contmuous; Flaw Permanent; 
Source. Mystical; Cost 2 pp]. 

Tombstone (Particularly Dark Avenger): PL4; lmt +7 (Dex), Defense 20 (+3 
base, +7 Dex); Spd 30ft, tunnellO ft; Atk +6 melee (DC 15 Stunmng Attack); SV 
Dmg +0 Fort +0 Ref+7 Will ·1; Str 10, Dex 20, Con 10, lnt 14, W1s 8, Cha 8. 

Skills: Climb +7, Escape Artist +8, Hide +10, Listen +2, Move Silently +10, 
Search +4, Spot +2. 

Feats: Alertness, Attack Finesse, Darkvision, Dodge, Evas1on, Expertise, 
lmmumty (Aging, Critical Hits, Disease, Exhaustion, Po1son, Sta1Vat1on, 
Suffocation), Stunning Attack, Surprise Strike. 

Powers: Super Dexterity +2 [Source: Training; Cost 4 pp], Tunneling +2 
[Source: Mystical; Cost 2 pp]. 
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Hybrids and Freelynchers 
King (Nam-K Hybrid Snake): PLS, lmt +7 (+3 Dex, +4 Improved lmtlattve); 
Defense 18 (+S base, +3 Dex); Spd 30ft., Atk +6 ranged (+3L pistol), SV Dmg + 1 
Fort +1 Ref +3 Wtll +0, Str 10, Dex 16, Con 12, lnt 10, Wis 10, Cha 14 

Skills: Bluff+7, Dtplomacy +4, Dtsable Devtce +4, Escape Arttst+11, Htde +8, 
Ltsten + 2, Slither Silently +8, Spot + 2 

Feats: Blind-Ftght, Blindstght, Improved lnittattve, Point Blank Shot, Raptd 
Shot, Scent, Toughness. 

Powers: Potson Fangs [Natural Weapon +3, Extra Drain (Strength); Source. 
Mutatton; Cost 3 pp]. Super Senses +2 [Source. Mutatton; Cost 2 pp], 

Equipment Beretta 92F ptstol [Weapon +31., Extra Mutlifire, Flaw­
Magazine 1S, Cost 1 pp, Total: 3 pp]. 

Spiney: PL4; lmt +3 (Dex); Defense 17 
(+4 base, +3 Dex); Spd 30 ft., Atk +8 
melee (+8L sptkes plus +4L qutlls), SV 
Dmg +2 Fort +2 Ref +3 Wtll +1, Str 18, 
Dex 16, Con 14, lnt 10, Wts 12, Cha 10 

Feats: Darkvtston, Penetrating 
Attack (Qutlls), Power Attack, 
Toughness 

Powers: Natural Weapon +4 
[Extra. Out lis (Energy field); Cost 3 pp]. 

Scatter: PL4, lmt +2 (Dex), Defense 16 
( +4 base, + 2 Dex); Spd 30 ft., Atk +4 
melee (+OS, unarmed), SV Dmg + 1 Fort 
+1 Ref+2 Will +1, Str 10, Dex 14, Con 
12, lnt 20, Wts 12, Cha 16 

Skills: Bluff +9, Diplomacy +6, 
Ltsten +4, Sense Mottve +S 

Feats: Darkvtston, Extra Limb (tat I), 
Photographic Memory, Scent 

Salvatore: PL4; I nit +3 (Dex); Defense 
17 (+4 base, +3 Dex); Spd 30ft., (swtm 
SO ft.; Atk +S melee (+2S, unarmed); SV 
Dmg +2 Fort+2 Ref+3 Will +1; Str 14, 
Dex 16, Con 14, lnt 16, Wis 13, Cha 10. 

Skills: Diplomacy +2, Sense 
Motive +2. 

Feats: Darkvision, Scent, 
Toughness, Immunity (Cold). 

Powers: Swimming +4 [Power 
Stunt Amphibious; Source.· Mutation, 
Cost 2 pp]. 

Lupin: PL4; I nit + 2 (Dex); Defense 16 
(+4 base, +2 Dex); Spd SO ft.; Atk +7 
melee (+8L melee); SV Dmg +3 Fort+ 1 Ref+ 2 Will + 1, Str 16, Dex 14, Con 12, lnt 
10, W1s 12, Cha 8. 

Skills: Survtval + 7, Spot+ 7 
Feats: Darkv1sion, Scent. Toughness. 
Powers: Natural Weapon +4 [Source. Mutation; Cost 2 pp], Running +4 

[Source.· Mutation; Cost 2 pp]. 

Kalico: PL4, lntt +6 (Dex); Defense 20 (+4 base, +6 Dex); Spd 30 ft., Atk +8 
melee (+3L claws); SV Dmg +1 (+6 Evaston) Fort+ 1 Ref+6 Will +1, Str 10, Dex 20, 
Con 12, lnt 16, W1s 12, Cha 10. 

Skills: Climb +6 
Feats: Attack Finesse, Darkvtston, Dodge, Evaston, Scent 
Powers: Natural Weapons +3 [Sourae.· Mutation; Cost 2 pp], Super Dextenty 

+1 [Source. Mutation; Cost 4 pp] 
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Foxglove: PL4; lmt +S (Dex); Defense 19 (+4 base, +S Dex); Spd 30ft., Atk +9 
melee (+6L claws), SV Dmg +2 (+5 evasiOn) Fort +2 Ref+S Wtll +1 , Str 14, Dex 20, 
Con 14, lnt 18, Wts 12, Cha 10. 

Skills: Ltsten +5, Search +6, Spot +5 
Feats: Attack Finesse, Darkvtsion, Dodge, Evasion, Scent 
Powers: Natural Weapons +4 [Source: Mutatton, Cost 2 pp], 
Weakness: Berserker. 

Fenris: PL4, 1mt+2 (Dex); Defense 1S (+3 base, +2 Dex); Spd 30ft., Atk+7 melee 
(+6L claws); SV Dmg +5 Fort +S Ref +5 Wtll +4, Str 16, Dex 14, Con 14, lnt 10, 
Wts 12, Cha 10 

Skills: Spot +2, Climb +5, 
Ltsten +3 

Feats: Darkvtsion, Scent. 
Toughness 

Powers: Amazing Save (W1II) 
+3 [Extras: Amazing Save (Damage, 
Reflex); Source: Mutatton; Cost 3 
pp], Natural Weapon +3 [Source.· 
Mutation; Cost 2 pp], Regenerate 
+ 1 [Source: Mutation; Cost 2 pp ]. 

Cobalt: PL4; I nit +2 (Dex); Defense 
16 (+4 base, +2 Dex); Spd 30 
ft.; Atk +9 melee (+9L claws), SV 
Dmg +8 Fort +8 Ref +2 Wtll +0, 
Str 20, Dex 14, Con 18, lnt 6, Wis 
10, Cha 8. 

Feats: Darkvts1on, Penetrating 
Attack (Natural Weapon), Power 
Attack, Scent 

Powers: Natural Weapons 
+4 [Source: Mutatton, Cost 2 pp], 
Amazing Save (Damage) +4 [Extra 
Amazing Save (Fortitude), Source. 
Mutation, Cost 2 pp]. 

Cheep: PL4; lmt +2 (Dex); Defense 
17 (+4 base, +3 Dex), Spd 30ft., fly 
20ft.; Atk +6 melee (+6L claws); SV 
Dmg +S Fort +3 Ref +2 Wtll + 1; Str 
14, Dex 14, Con 16, lnt 10, Wts 13, 
Cha 10. 

Skills: Climb +4 
Feats: All-around-stght. 

Darkviston, Scent. Toughness, Ultra 
Heanng 

Powers: Flight +4 [Flaw 
Winged; Source. Mutation, Cost 1 

pp], Natural Weapon +4 [Source: Mutation, Cost 2 pp] 

Cactus Jackie: PL4; lntt +3 (Dex), Defense 17 (+4 base, +3 Dex); Spd 30ft., Atk 
+7 melee (+7L btte plus Stun [DC14]); SV Dmg +4 Fort +2 Ref +3 Wtll +2; Str 16, 
Dex 16, Con 14, lnt 10, Wts 14, Cha 10 

Feats: Darkvtston, Penetrating Attack (Stun), Scent, Toughness. 
Powers: Natural Weapons +4 [Extra Stun (psychotropic venom); Source.· 

Mutatton; Cost 3 pp]. 

Armand: PL4; lmt +8 (+4 Dex, +4 Improved lmt1at1ve); Defense 18 (+4 base, +4 
Dex), Spd 30ft., Atk +7 melee (+6L claws); SV Dmg +S Fort +3 Ref +4 W1ll + 1, Str 
16, Dex 18, Con 16, lnt 8, W1s 12, Cha 6 

Skills: Listen +6, Spot +S, Survtval +4, 
Feats: Alertness, Darkvtston, Improved lnittattve, Scent. Toughness, Track 
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Powers: Amazmg Save· Damage +2 (Soun:e. Mutation; Cost 1 pp], Natural 
Weapons +3 (Soun:e.· Mutation; Cost 2 pp] 

l-leliopolis 
Lady Goodnight: PL6; lnit +5 (Dex), Defense 21 (+6 base, +5 Dex); Spd 30 ft, 
Atk + 10 melee (+3L claws/ fangs); SV Dmg + 1 (+ 10 Evasion) Fort+ 1 Ref+ 10 Will 
+8; Str 12, Dex 20, Con 12, lnt 16, Wis 16, Cha 18 

Skills: Bluff +11, Diplomacy +11, Intimidate +10, Jump +4, Knowledge 
(Occult)+ 12, Listen +7, Search +7, Sense Motive +7, Spot +7. 

Feats: Attack Fmesse, Attractive, Connected, Darkvision, Dodge, Evasion, 
Immunities (Agmg, Disease, Exhaustion, POison, Starvation, Suffocation), Power 
Attack, Scent 

Po- rs: Amazmg Save (Reflexes) +5 (Extro: Amazing Save (Will); Soun:e.' 
Mystic, Cost 2 pp], Natural Weapons +2 (Soun:e. Mystic; Cost 2 pp], Regeneration 
+ 1 (Flaw Limited (not agamst silver, fire, stakes), Soun:e. Mystical; Cost 1 pp], 
Super Senses +4 (Soun:e.· Mystic; Cost 2 pp]. 

Weakness: Susceptible (Hunger, Sunlight); Vulnerable (Silver, Stakes). 

Tallow: PL6; lnit +3 (Dex); Defense 18 (+5 base, +3 Dex); Spd 30 ft; Atk +9 
ranged (+4L pistol); SV Dmg +10 Fort +4 Ref +3 Will +8; Str 16, Dex 16, Con 18, 
lnt 16, Wis 14, Cha 10. 

Skills: Bluff +5, Drive +5, Intimidation + 11, Knowledge: Occult +9, Listen +5, 
Search +6, Sense Motive +6, Spot +5. 

Feats: Assessment, Darkvision, Dead Aim, Far Shot, Hard-Eyed, Immunities 
(Aging, Disease, Exhaustion, Poison, Starvation, Suffocation), Infamy, Point Blank 
Shot, Rapid Shot, Scent, Skill Focus (Intimidation). 

Powers: Amazing Save (Will, Damage) +6 (Soun:e: Mystical; Cost 2 pp], 
Natural Weapons +2 (Saun:e.· Mystical; Cost 2 pp], Regeneration + 1 (Flaws. 
Limited (not against silver, fire, stakes); Soun:e: Mystical; Cost 1 pp], Super Senses 
+3 (Soun:e.· Mystical; Cost 2 pp]. 

Equipment: Colt 1911A1 pistol [Weapon +4; Extro: Multifire, Flaw: Magazme 
8; Cost 1 pp; Total: 4 pp] 

Weakness: Susceptible (Hunger, Sunlight); Vulnerable (Silver, Stakes), 

Wicke: PL5; lnit +4 (Dex); Defense 19 (+5 base, +4 Dex); Spd 30ft; Atk +10 
pistol (+3L pistol), Atk +8/ +8 (+3L rapid shot); SV Dmg +0 (+9 Evasion) Fort +0 
Ref+9 Will +5; Str 14, Dex 18, Con 10, lnt 10, Wis 10, Cha 18. 

Skills: Bluff+ 12, Diplomacy +9, Intimidate +6, Jump +5, Listen +3, Search +3, 
Sense Motive +4, Spot +3 . 

Feats: Ambidexterity, Attack Finesse, Attractive, Connected, DarkviSIOn, 
Dodge, Immunities (Agmg, Disease, Exhaustion, Poison, Starvation, Suffocation), 
Pomt Blank Shot, Rapid Shot, Scent, Weapon Focus: Pistol. 

Powers: Amazmg Save (Will, Reflex) +5 (Source: Mystical; Cost 2 pp], Natural 
Weapons +2 (Soun:e. Mystical; Cost 2 pp], Regeneration + 1 (Flaws. Limited (not 
agamst silver, fire, stakes); Soun:e: Mystical; Cost 1 pp], Super Senses +3 (Soun:e. 
Mystical; Cost 2 pp]. 

Equipment: Pair of chrome SIG·Sauer P226 pistols [Weapon +3, Extro. 
Multishot; Flaw: Magazme 15, Cost 1 pp, Total: 6pp (3 pp each)]. 

Weakness: Susceptible (Hunger, Sunlight); Vulnerable (Silver, Stakes) 

Fang: PL6; I nit +9 (+5 Dex, +4 Improved Initiative); Defense 20 (+5 base, +5 Dex); 
Spd 30ft, Atk +8 melee (+5L claws/fangs); SV Dmg +4 (+8 Evasion) Fort +4 Ref 
+8 Will +3 ; Str 16, Dex 20, Con 18, lnt 14, Wis 12, Cha 18. 

Skills: Bluff +8, Diplomacy +7, Drive +8, Intimidate+ 10, Jump +7, Listen +3, 
Search +4, Spot +3. 

Feats: Attractive, Darkvision, Dodge, Evasion, Expertise, Immunities (Aging, 
Disease, Exhaustion, Poison, Starvation, Suffocation), Improved Initiative, 
Leadership, Power Attack, Scent 

Powers: Amazing Save (Will, Reflexes) +3 (Source.· Mystical; Cost 2 pp], 
Natural Weapons +2 (Soun:e: Mystical; Cost 2 pp], Regeneration + 1 (Flaw: 
Limited (not against silver, fire, stakes); Soun:e: Mystical; Cost 1 pp], Super Senses 
+2 (Soun:e. Mystical; Cost 2 pp]. . 

Equipment: Weapon Collection/Silver Ammunition [Any gun worth up to 
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4pp; Extras· Usable by others, Spec1al Material (Silver); Cost 3 pp, Total. 12 pp] 
Weakness: Susceptible (Hunger, Sunlight); Vulnerable (Silver, Stakes). 

Batts: PL4; lmt +4 (Dex), Defense 18 (+4 base, +4 Dex); Spd 30ft., Atk +7 melee 
(+7L claws/ fangs); SV Dmg +8 Fort +4 Ref +4 Will +3; Str 16, Dex 18, Con 16, lnt 
12, W1s 8, Cha 14. 

Sldlls: Bluff +4, Diplomacy +3, Dnve +10, lnt1m1date +7, Jump +7, L1sten +3, 
Search +3, Spot +3 

Feats: All-Out Attack, Darkvision, lmmumt1es (Agmg, Disease, Exhaustion, 
Poison, Starvation, Suffocation), Power Attack, Scent 

Powers: Amazmg Save (Damage) +4 [Extra. Amazmg Save (Will); Source: 
Mystic, Cost 2 pp], Natural Weapons +4 [Source. Myst1c, Cost 2 pp], Regeneration 
+ 1 [Flaw: L1m1ted (not agamst silver, fire, stakes), Source· Mystical; Cost 1 pp], 
Super Senses +4 [Source.· Mystic; Cost 2 pp]. 

Equipment: Wooden Stake (Weapon +2L; Cost 1 pp, Total. 2 pp] 
Weakness: Susceptible (Hunger, Sunlight); Vulnerable (Silver, Stakes). 

Tsuldyo the Vampire Hunter: PL7, lnit+7 (Dex); Defense 23 (+6 Base, +7 Dex); 
Spd 30 ft; Atk +9 melee (+7L, katana); SV Dmg +4 (+ 10 Evas1on) Fort +2 Ref + 10 
W1ll +5; Str 16, Dex 20, Con 14, lnt 10, W1s 16, Cha 10 

Sldlls: Acrobatics +8, Disable Dev1ce +6, H1de +8, Move Silently +8, Open 
Locks +8, Surv1val +5 

Feats: Dodge, Evasion, Iron Will, Toughness. 
Powers: Amazmg Save (Reflex) +3 (Source. Trammg; Cost 1 pp], Deflection 

+4 Flaw: ReqUires focus (Katana); Source: Traming; Cost 1 pp], Super Dex +2 
[Source:Trammg; Cost 4 pp]. 

Equipment: Two Vampire Slaying Katana (Weapon +4; Extra: Spec1al Matenal 
(silver); Power Stunt Penetratmg Attack; Cost 2 pp, Total: 20 pp (10 pp each)]. 
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Nitocrls, Mother of Vampires: PL8; lnit +3 (Dex); Defense 19 (+6 base, +3 
Dex); Spd 30ft; Atk + 13 melee(+ 12L, natural weapons); SV Dmg + 12 Fort+ 12 Ref 
+3 Will +8; Str 20, Dex 16, Con 18, lnt 12, Wis 16, Cha 18. 

Sldlls: Intimidation+ 18, Listen+ 12, Search+ 10, Sense Mobve +8, Spot+ 12 
Feats: Darkvision, Immunities (Aging, Critical Hits, Disease, Exhaustion, 

Pmson, Pressure, Starvation, Suffocation), Improved Critical, Power Attack, Scent, 
Spooky Presence. 

Powers: Amazing Save (Damage) +8 [Extras: Amazmg Save (Forbtude), 
Immunity; Source: Mystical; Cost 3 pp], Super Strength +3 (Source. Mystical; Cost 
4 pp], Amazing Save (Will) +5 (Source: Training; Cost 1 pp], Natural Weapons 
+4 [Source. Mystical; Cost 2 pp], Regeneration +5 [Flaw. L1m1ted (not effectrve 
agamst s1lver, fire, etc.); Source: Mystical; Cost 1 pp], Super Chansma +3 [Source. 
Trammg, Cost 2 pp], Super Senses +7 (Source: Mystical; Cost 2 pp], 

Weakness: Susceptible (Hunger, Sunlight); Vulnerable (Silver, Stakes). 
Susceptible (after feeding): this ancient horror is far more vulnerable after feedmg 
has brought her ancient flesh to life. Her Damage and Fort1tude savmg throws are 
at ·5 when not famished and desiccated. 

Outlaw/Goodnight Vampire Thug: PL3; I nit +3 (Dex); Defense 16 (+3 base, 
+3 Dex); Spd 30ft.; Atk +7 ranged (+3L/4L gun); SV Dmg +6 Fort +3 Ref+3 Will 
+0, Str 12, Dex 16, Con 16, lnt 10, W1s 10, Cha 12. 

Sldlls: Bluff +3, Climb +3, Dnve +6, lnt1m1date +5, Jump +3, Listen +3, Search 
+3, Spot+3. 

Feats: Darkvision, Immunities (Agmg, Disease, Exhaustion, Po1son, StarvatiOn, 
SuffocatiOn), Packin' l;leat, Pomt Blank Shot, Power Attack, Rapid Shot, Scent, 
Weapon Focus (Gun of choice). 

Powers: Amazing Save (Damage) +3 (Source. Mystical; Cost 1 pp], Natural 
Weapons +3 (Source: Mystical; Cost 2 pp], Regeneration + 1 [Flows. L1m1ted (not 
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agamst Sliver, fire, stakes); Source. Myst1cal; Cost 1 pp]. 
Equipment: Any one gun worth 4pp or less, 
Weakness: Vulnerable {Silver, Stakes); Susceptible {Hunger, Sunlight) 

The Murder 
Rictus: PL7, lnit +5 {Dex): Defense 20 {+5 base, +5 Dex); Spd 30ft.; Atk +11 
ranged {+3L pistol); SV Dmg +9 Fort +9 Ref+5 Will +4; Str 16, Dex 20, Con 16, lnt 
10, W1s 10, Cha 16. 

Skills: Bluff +4, lnt1m1date + 12. 
Feats: Diehard, Immunity {Agmg, Cntlcal H1ts, Disease, Exhaustion, Po1son, 

Suffocation), Pomt Blank Shot, Power Attack, Rapid Shot, Spooky Presence, Startle 
Powers: Amazmg Save {Damage) +6 [Extros: Amazing Save {Fortitude), 

lmmumty; Source: Mystical; Cost 3 pp], Amazmg Save {Will) +4 [Source: Traimng; 
Cost 1 pp], Mmd Control +6 [Flaw: L1m1ted {Terror and madness effects only); 
Source. Trainmg; Cost 1 pp], Super Strength +2 [Source. Mystical; Cost 4 pp] 

Equipment: Pa1r of Colt 1911A1 p1stols [Weapon +4; Extro: Mult1shot; Flaw: 
Magazine 8; Cost 1 pp; Total. 8pp 
{4 pp each)]. 

Weakness: Vulnerable 
{weakened by charms against the 
undead). 

Black Lizard: PL6; lmt +3 {Dex); 
Defense 15 {+2 base, +3 Dex); Spd 
30ft.; Atk + 10 melee {+10Lsword); 
SV Dmg +10 Fort +10 Ref +3 Will 
+1; Str 18, Dex 16, Con 18, lnt 12, 
Wis 12, Cha B. 

Skills: Hide +5, lnt1m1date 
+12, Listen +3, Move Silently +5, 
Open Locks +8, Search +3. 

Feats: Diehard, Extra Limb 
{Tail), Immunity {Agmg, Cnt1cal 
Hits, Disease, Exhaustion, Polson, 
Suffocation), Rapid Strike. 

Powers: Amazing Save 
{Damage) +6 [Extros: Amazmg 
Save {Fortitude), Immunity; Source. 
Mystical; Cost 3 pp], Super 
Strength +2 [Source: Mystical; Cost 
4 pp], Super Skill {Intimidate) +4 
[Source.· Training; Cost 1 pp]. 

Equiplllellt: Shortsword 
[Weapon +4; Cost 1 pp; Total 4 
pp], Knives [Weapon +3; Cost 1 
pp; Total: 3 pp]. 

Weakness: Vulnerable {weakened by charms agamst the undead), 

Pitchfork: PL4; I nit+ 1 {Dex); Defense 14 {+3 base,+ 1 Dex); Spd 30ft.; Atk +9 
melee {+9L pitchfork); SV Dmg +11 Fort +9 Ref+ 1 Will +4, Str 20, Dex 12, Con 20, 
lnt 8, Wis 8, Cha m 

Skills: lnt1m1date +4. 
Fellts: D1ehard, lmmumty {Aging, Disease, Poison, Suffocation), Power Attack, 

Toughness. 
Powers: Amazmg Save {Damage) +4 [Extros: Amazing Save {Fortitude), 

lmmumty; Source. Mystical; Cost 3 pp], Amazing Save {Will) +4 [Source. Tra1mng; 
Cost 1 pp], Super Strength +2 [Source.· Mystical; Cost 4 pp] 

Equipment: Pitchfork [Weapon +2; Cost 1 pp;Total: 2 pp] 
Weakness: Vulnerable {weakened by charms against the undead), 

Headhunter. PLS; lnit +4 (Dex); Defense 16 (+2 base, +4 Dex); Spd 30ft.; 
Atk +7 ranged{+ 11 L harpoon); SV Dmg +8 Fort+8 Ref+4 Will +2; Str 20, Dex 18, 
Con 16, lnt 10, W1s 14, Cha 8. 
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Skills: Intimidate +5, Profession {Sailor) +4 
Feats: Dead Aim, Diehard, Far Shot, lmmumty {Agmg, Disease, Exhaustion, 

Po1son, Suffocation), Pomt Blank Shot, Power Attack. 
Powers: Amazmg Save {Damage) +5 [Extros, Amazmg Save {Fortitude), Immunity; 

Source: Mystical; Cost 3 pp], Super Strength+ 1 [Source: Mystical; Cost 4 pp]. 
Equipment: Harpoon [Weapon +4; Extro: M1ghty Ranged Weapon; Power 

Stunt Snare; Cost 2 pp;Total10 pp], Blades [Weapon +3; Cost 1 pp;Total3 pp] 
Weakness: Vulnerable {weakened by charms agamst the undead). 

The Police 
Jeff Goodis: PL4; lmt +6 {+2 Dex, +4 Improved lmt1ative); Defense 14 {+2 base, 
+3 Dex); Spd 30ft., Atk +5 ranged {+3L pistol); SV Dmg + 1 Fort+ 1 Ref +2 Will+ 1; 
Str 12, Dex 14, Con 12, lnt 10, W1s 13, Cha 10 

Skills: Diplomacy +2, Dnve +6, Gather Information +4, Hide +3, lnt1m1dat1on 
+2, Listen +7, Move Silently +3, Profession· Cop +5, Search +7, Spot +8, Taunt+ 1. 

Fellts: Alertness, Attractive, Improved Initiative, Nerves of Steel, Pomt Blank 
Shot, Prec1se Shot 

Powers: Mental Protection 
+4 [Flaw: Only versus fear effects; 
Source: Tram1ng; Cost 1 pp] 

Equipment: Berretta 92F 
pistol [Damage· +3 L; Extro,· 
Multishot; Flaw: Magazine 15; 
Cost 1 pp, Total· 3 pp] 

George Willeford: PL4; lmt +5 
{+ 1 Dex, +4 Improved lmt1at1ve); 
Defense 12 {+ 1 base, + 1 Dex); Spd 
30ft.; Atk +4 ranged {+3L p1stol); 
SVDmg+1 Fort+1 Ref+1 Will+1, 
Str 10, Dex 12, Con 12, lnt 11, W1s 
14, Cha 12 

Skills: Dnve +4, Gather 
Information +4, lnt1m1dat1on +3, 
Knowledge. Pacific City +4, Listen 
+5, Profession: Cop +8, Search +5, 
Sense Motive +4, Spot +7, Taunt +2 

Feats: Assessment, Hero's 
Luck, Improved lmtiat1ve, Nerves 
of Steel, Pomt Blank Shot, Power 
Attack, Prec1se Shot 

Powers: Mental Protect1on 
+4 [Flaw Only versus fear effects, 
Source. Tra1mng; Cost 1 pp]. 

Equipment: Berretta 92F 
[Weapon +3; Damage: +3L; Extro: 

Multlshot; Flaw Magaz~ne 15; Cost 1 pp, Total: 3 pp]. 

Synths 
"Security" ModeiSynth: PL2, lmt +0; Defense 12 {+2 base, +0 Dex); Spd 30ft., 
Atk +5 melee {+6S mghtst1ck); SV Dmg +4 Fort +2 Ref+O Will +1 ; Str 16, Dex 10, 
Con 14, lnt 8, W1s 12, Cha 6. 

Skills: lnt1m1date +2, Listen +3, Spot +5, Sense Mot1ve +5. 
Feats: Armed and Dangerous, Darkv1s1on, lmmumty {Po1son, Suffocation). 
Powers: Amazing Save {Damage) +2 [Extro: Immunity; Source.· Super-Science, 

Cost 2 pp]. 
Equipment: N1ghtst1ck [Weapon +3; Cost 1 pp; Total: 3 pp]. 

"Torpedo" Model Synth: PL2; lmt +3 {Dex); Defense 13 {+0 base, +3 Dex); Spd 
30 ft., Atk +5 ranged {+4L pistol); SV Dmg +4 Fort +2 Ref +3 Will -1; Str 10, Dex 
16, Con 14, lnt B, W1s 8, Cha 8. 

Skills: Bluff +3, Intimidate +6, Spot +2. 
Feats: Immunity {Pmson, Suffocation), Packm' Heat, Pomt Blank Shot, Skill 
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Focus (lnt1m1date). 
Powers: Amazing Save (Damage) +2 [Extro Immunity; Source: Super-Sc1ence; 

Cost 2 pp]. 
Equipment: Berretta 92F [Weapon +3; Damage +3L; Extro: Multishot; Flaw 

Magazme 15, Cost 1 pp, Total: 3 pp]. 

"Soldier" Model Synth: PL3; lnit +3 (Dex); Defense 15 (+2 base, +3 Dex); Spd 
30ft, Atk +5 ranged (+5L assault rifle), SV Dmg +5 fort +2 Ref+3 Will +0; Str 12, 
Dex 16, Con 14, lnt 10, W1s 10, Cha 6 

Skills: Spot + 2 
Feats: Darkv1s1on, Far Shot, lmmumty (Cntical Hits, Poison, Suffocation), 

Packm' Heat, Pomt Blank Shot, Prec1se Shot 
Powers: Amazmg Save (Damage) +3 [Extro· Immunity; Source: Super-Sc1ence, 

Cost 2 pp]. 
Equipment: M16A2 [Weapon +5; Extro. Autofire, Flaw: Magazine 30; Cost 1 

pp, Total 5 pp], Grenades [Weapon +5, Extros· Area, Stun; Flaw Charges (4); Cost 
1 pp, 5 pp] 

"Assassin" Model Synth: PL6, lmt +9 (+5 Dex, +4 Improved lmt1at1ve); Defense 
20 (+5 base, +5 Dex); Spd 30ft; Atk +8 melee (+BL or Dram DC15 Utility sword); 
SV Dmg +0 (+10 Evas1on) Fort +O Ref+10 Will +2; Str 16, Dex 20, Con 10, lnt 14, 
W1s 16, Cha 12 

Skills: Bluff +3, Climb +7, DISQUISe +5, D1sable Dev1ce +4, H1de +6, L1sten +4, 
Move Silently +6, Open Locks +9, Search +3 

Feats: Dodge, Evas1on, Improved lmt1at1ve, Power Attack, Surpnse 
Stnke Powers: Amazing Save (Reflex) +5 [Source. Super-Science; Cost 1 pp]. 

Equipment: Ut1hty Sword [Weapon +5 Extro· Dram (Phys1cal); Power Stunt 
Energy Blast; Cost 2 pp; Total 12 pp] 

The Troll Bridge 
The Troll: PL2, I nit +0; Defense 10; Spd 30ft; Atk + 7 melee (+7L claws); SV Dmg 
+5 Fort+3 Ref+O Will -1; Str 20, Dex 10, Con 16, lnt 10, W1s 8, Cha 12 

Feats: Headquarters (Features. Dock; Remforced Structure) 
Skills: L1sten +3. 
Powers: Amazmg Save (Damage) +2 [Source. Ahen; Cost 1 pp], Natural 

Weapons +2 (Source. Alien; Cost 2 pp] 
Equipment: Heap of strange JUnk 

The Whispering Forest and the Bad Old Swamp 
Keera, the Bat Queen: PL9; lmt +2 (Dex), Defense 15 (+3 base, +2 Dex); Spd 30 
ft, fly 20ft, Atk +5 ranged (+7L eldntch blast/ DC 17 Sorcery effect); SV Dmg + 1 
Fort +1 Ref+O Will +8, Str 14, Dex 14, Con 12, lnt 18, Wis 14, Cha 16. 

Skills: Bluff +10, Craft, (Cookmg) +5, Gather Information +10, Knowledge 
(Occult) + 10, Listen +8, Sense Mot1ve +8, Surv1val +3. 

Feats: Bhnd-fight, Blinds1ght, Identity Change, Leadership, Ultra·Heanng. 
Powers: Flight +4 (Flaw Winged +4; Source. Myst1cal; Cost 1 pp], Natural 

Weapons+ 1 (Source. Mystical; Cost 2 pp], TelescopiC Sense (Heanng) +4 (Source. 
Mystical; Cost 1 pp], Amazmg Save (Will) +6 [Source.·Trammg; Cost 1 pp], Sorcery 
+7 (Source.· Myst1cal, Cost 7 pp] 

Punkinheads: PL2; lnit+3 (Dex); Defense 15 (+2 base, +3 Dex); Spd 30ft, fly 20 
ft; Atk +2 melee (+2L claws/teeth); SV Dmg -1 Fort -1 Ref +3 Will +2; Str 12, Dex 
16, Con 8, lnt 6, W1s 14, Cha 10. 

Skills: Listen +7, Bluff+3, D1sgu1se +1, Survival +3. 
Feats: Blind-F1ght, Blinds1ght, Ultra-Hearing. 
Powers: Flight +4 [Flow.· Wmged; Source.· Mystical; Cost 1 pp], Natural 

Weapons + 1 (Source. Mystical; Cost 2 pp ]. 
Equipment: Water pistol, Jack-o-lantern helmet 

Goblins (Small): Pl1, lmt +2 (Dex); Defense 14 (+ 1 base, +2 Dex, + 1 size Small); 
Spd 25 ft, Atk +4 melee (+3 L claws); SV Dmg -1 Fort ·1 Ref +2 Will ·1; Str 14, Dex 
14, Con 8, lnt 10, W1s 8, Cha 6. 

Skills: Climb +5, H1de +7 
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Powers: Shnnkmg +3 (Extro: Continuous; Flaw: Permanent; Source. Mystical; 
Cost 2 pp], Natural Weapons+ 1 [Source: Mystical; Cost 2 pp]. 

Pixies (Tiny): Pll, lmt +2 (Dex); Defense 15 (+ 1 base, +2 Dex, +2 Size); Spd fly 
20ft, Atk +5 ranged (DC 11 fatigue); SV Dmg -2 Fort -2 Ref +2 Will -2, Str 4, Dex 
14, Con 6, lnt 8, W1s 7, Cha 10. 

Skills: H1de + 10 
Powers: Shnnkmg +6 (Tiny) [Extro: Continuous; Flaw Permanent; Source. 

Mystical, Cost 2 pp], P1x1e Dust + 1 [Fatigue + 1; Extra· Swarm attack (+ 1 Power 
Rank and + 1 bonus to attack for every two pix1es combmmg the1r dust, to a 
max1mum of +6 for a dozen pixies); Source: Myst1cal, Cost 3 pp] 

The Zampa Family 
''The Old Wolf' Don Lupo Zampa: PL4; I nit +0; Defense 12 (+2 base); Spd 15 
ft, Atk +2 ranged (+3L p1stol); SV Dmg -1 Fort -1 Ref +0 W1ll +4, Str 6, Dex 10, Con 
8, lnt 16, W1s 18, Cha 16. 

Skills: Bluff+ 10, Diplomacy+ 10, Forgery+ 10, Gather Information +7, H1de 
+2, lnt1m1dating +7, Language (Italian) +1, Listen +9, Move Silently +2, Search 
+ 10, Sense Motive+ 11, Spot +9. 

Feats: Assessment, Connected, Hard Eyed, Infamy, Leadership, Pomt Blank 
Shot, Wealth 

Equipment: Berretta 92F [Weapon +3; Damage: +3L; Extro. Mult1shot; Flaw 
Magazme 15; Cost 1 pp, Total: 3 pp]. 

Weakness: Disabled (bedridden). 

Antonio "Tony" Zampa: PL3; I nit+ 1 (Dex); Defense 14 (+3 base, + 1 Dex); Spd 
30ft; Atk +4 ranged (+3L pistol); SV Dmg +2 Fort +2 Ref+ 1 Will -2; Str 14, Dex 
12, Con 14, lnt 8, Wis 6, Cha 8. 

Skills: Bluff +3, Diplomacy +0, Drive +3, Intimidate +4. 
Feats: Accurate Attack, Infamy, Iron Will, Nerves of Steel, Pomt Blank Shot, 

Power Attack, Surprise Strike, Wealth. 
Powers: Amazing Save (Will) +3 [Source: Training, Cost 1 pp], 
Equ1pment Berretta 92F [Weapon +3; Damage: +3L; Extro: Multishot; Flaw: 

Magazme 15; Cost 1 pp, Total: 3 pp]. 

Zombies 
Zombie: Pll ; I nit -1 (Dex); Defense 10 (+ 1 base, -1 Dex); Spd 30ft, Atk +4 melee 
(+4L claws/ teeth); SV Dmg +5 Fort +5 Ref -1 Will -3; Str 17, Dex 8, Con 20, lnt 4, 
W1s 4, Cha 6 

Skills: Climb +9, Intimidate +2. 
Feats: Blind-Fight, Blindsight, Darkvision, Immunity (Agmg, Critical Hits, 

Disease, Exhaustion, Nerves of Steel, Poison, Starvation, SuffocatiOn). 
Powers: Super Strength+ 1 [Flaw: Limited (no lifting bonus); Source: Mutat1on; 

Cost 3 pp], Natural Weapon+ 1 [Source: Mutation; Cost 2 pp]. 
Weakness: Disabled (slow), Disabled (mute) 

Zombie Gangster: PL2; I nit + 1 (Dex); Defense 13 (+2 base,+ 1 Dex); Spd 30ft; 
Atk +3 ranged (+4L pistol); SV Dmg +5 Fort+5 Ref +1 Will -3; Str 16, Dex 12, Con 
20, lnt 5, W1s 5, Cha 6. 

Skills: Climb +4, Intimidate +3. 
Feats: Blind F1ght, Blinds1ght, Darkv1s1on, lmmumty (Agmg, Cnt1cal H1ts, 

D1sease, Exhaustion, Nerves of Steel, Po1son, Starvation, SuffocatiOn), Packm' Heat, 
Pomt Blank Shot 

Powers: Super Strength + 1 (Flaw: L1m1ted (no lifting bonus); Source. Mutation; 
Cost 3 pp], Natural Weapon + 1 [Source: Mutation; Cost 2 pp]. 

Equipment: Colt 1911A1 p1stol [Weapon +4; Extro. Mult1fire; Flaw: Magazine 
8; Cost 1 pp; Total: 4 pp] 

Weakness: Disabled (Slow), Disabled (mute) 
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"Convention sketches for fans often afford me a chance to explore my own characters 
in ways I might not otherwise have a chance to. As you can see here, the Noes enjoy 
themselves when I'm not putting them through their paces in a story."- db 
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