This is the rulebook for the Mario RPG D20 game.
This is intended to provide a way for DMs to bring
the bravado, heroism, and adventure of the Mario
series (specifically Mario: Legend of the Seven
Stars, Paper Mario, Paper Mario: The Thousand
Year Door, Mario & Luigi: Superstar Saga, and
Mario & Luigi: Partners in Time) to the tabletop.
DMs are encouraged to maintain an atmosphere of
levity and action-adventure when using these rules.

These rules also work well in fixing and patching
up many inherent problems from the 3.5 D&D
rules, such as casters lacking in varied abilities,
noncasters lacking in powerful abilities at higher
levels, and level adjustment being problematic for
spellcasters. It would be quite possible to just use
the base and advanced classes to create rules
applicable to any fantasy setting, and make new
prestige classes, monsters, and races to make it
more specific to that setting.

This document is based on the 3.5 Dungeons and
Dragons core rules, and should be wused in
conjunction with the 3.5 Player Handbook and the
Dungeon Master's Guide. The 3.5 System
Reference Document is the intended reference, but
the DMG contains information that the SRD does
not. Rules noted here supersede the rules in the
PHB and DMG.

This document was last updated on 09/11/07 at
05:25:44 PM MST. It is maintained by Thomas

Keene at http://www.kobolds-keep.net. You can
contact Thomas at eneekmot@yahoo.com. Please

let him know what you think, he works best under
guilt.

The setting presented in this document is wholly
owned and property of Nintendo, this is a nonprofit
compilation that is, by the closest definition, fan
fiction. Everything contained in this document is
Open Game Content. It may be reprinted,
reproduced, and modified without permission as
long as credit is given and the resulting prouct
remains Open Game Content.

Special thanks to all the members of the

Wizards.Community boards for their support and
feedback.
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Chapter 1: Races

The Dungeons & Dragons multiclassing penalties
do not apply. Characters may take levels in any
combination of classes without an experience
penalty. Due to this, none of the races presented
here have a favored class. Generally speaking,
members of a race tend towards base classes their
racial ability modifiers favor twice as often as any
other class. Conversely, it is exceedingly rare to
find a character with levels in a class whose abilities
are based on an ability score that he has a racial
penalty to. No special restriction exists, the training
is just so difficult that most ordinary individuals
don't think it's worth the effort.

Languages are almost never a problem in the
Mushroom Kingdom, its tongues have been
standardized thanks to a strong government.
Ancient, lost, or forgotten languages tend to fall
under the Decipher Script skill.

Most races from the Player's Handbook, even
humans, do not have a place in the Mushroom
Kingdom. The new races presented below come
from the Mushroom Kingdom and its neighbors.

Beanfolk

The Beanfolk are the proud residents of the

BeanBean Kingdom. Their kind produces almost

as many heroes and notables as Humans do, and are

quite analogous to them. Beanfolk culture is

focused on the past, and archeology and history are

common studies. Beanfolk who travel usually do so

for the sake of science and posterity.

Beanfolk are tall and lean with legume-shaped

torsos and greenish skin.

Beanfolk have the following racial traits:

*  Medium Humanoid (Bean)

* 30" movement

e 12 Con, -2 Dex

+ Immune to poison, sleep effects, paralysis,
polymorph, and stunning.

+ +2 racial bonus to Listen, Search, and Spot
checks.

»  Low-light vision.

The above beanfolk represents a Woo, the common

green-skinned variety. There are other varieties of

beanfolk, such as the Hoo.

*  Medium Humanoid (Bean)

+ 20" movement

« +2Con, -2 Str

e Immune to poison, sleep effects, paralysis,
polymorph, and stunning.

» Spell resistance 5 + character level.

+ +2 racial bonus to Knowledge (Arcana) and
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Spellcraft checks.

» Low-light vision.

And Chuckle.

¢ Medium Humanoid (Bean)

* 30" movement

12 Dex, -2 Con

+ Immune to sleep effects, paralysis, polymorph,
and stunning.

+ Immune to entanglement and slow effects.

» +2 racial bonus to Tumble checks.

» Low-light vision.

And Hee.

*  Medium Humanoid (Bean)

*  30'movement

* 12 Con, -2 Dex

e Immune to poison, sleep effects, paralysis,
polymorph, and stunning.

+ 12 racial bonus to attack rolls to confirm critical
hits.

* +2 racial bonus to Bluff, Diplomacy, and
Intimidate checks.

»  Low-light vision.

Bob-Omb

Bob-Ombs are a widespread people, and

settlements dominated by them are exceedingly

rare. They fit in well as dedicated laborers in any
society, but more isolated Bob-Ombs are very
militaristic. Bob-Ombs are legendary for their hot
tempers. Bob-Ombs who travel usually do so
because they are outcast or have expansionist goals.

Bob-Ombs are squat and round, and their skin can

be almost any color.

Bob-Ombs have the following racial traits:

*  Medium Humanoid (Mechanical)

+ 20'movement

+ +2 Con, -2 Dex, -2 Cha

» Darkvision 60'.

» Natural slam attack dealing 1d4 points of
damage.

» Explode (Ex): As a standard action, deal 1d6
points of fire damage for every 3 MP spent to
every creature in a 30' radius. Creatures are
allowed a Reflex save (DC 10 + Con mod + 2
character level) for 2 damage. This attack
cannot deal more d6s of damage than the bob-
omb has hit dice.

» 42 racial bonus to Concentration checks.

A smaller subspecies of bob-ombs exists, packing a

little more power but with less stamina.

+ Small Humanoid (Mechanical)

* 30" movement

+ -2Cha
Darkvision 60'.



« Natural slam attack dealing 1d3 points of
damage.

» Explode (Ex): A Bob-omb can explode as a
standard action, dealing 1d6 points of fire
damage for every 3 MP spent to every creature
in a 60' radius. Creatures are allowed a Reflex
save (DC 12 + Con mod + % character level) for
> damage. This attack cannot deal more d6s of
damage than the bob-omb has hit dice.

» +2 racial bonus to Concentration checks.

Cloudfolk
Cloudfolk are a reclusive civilization, sculpting
cities out of clouds and preferring to stay aloof from
the rest of the world. Even the common cloudfolk
will have some experience with the arcane, and all
of their upper-class citizens practice magic in some
form. Cloudfolk are emotionally volatile, and their
mood can change as quickly as the weather (or vice-
versa, in some cases). Cloudfolk who travel usually
do so to study foreign magic.

Cloudfolk are pale, round, squat, and puffy, and

their hair always has some extreme coloration.

Cloudfolk have the following racial traits:

*  Medium Humanoid (Air)

+ 20" movement

* 12 Con, -2 Dex

e +4 racial bonus to saves against cold and
electricity effects.

+ -1 penalty to all attack rolls, skill checks, and
saving throws while on solid ground.

* Cloudfolk can use feather fall (3 MP) and
control weather (15 MP) as spell-like abilities,
with caster level equal to 'z character level or
existing caster level (to a minimum of 1 at first
level).

Doogan

Doogans are a peaceable race, comparable to

humans in culture.

Doogans are humanoids with large noses and floppy

ears. Their short coats can range in color from dark

brown to bright golden shades.

+  Medium Humanoid (Canine)

+ 30"movement

o +2 Str, -2 Int

» Scent (Ex): A doogan has the scent ability out to
30" (see the scent ability description).

» Low-light vision.

e +2 racial bonus to Diplomacy and Gather
Information checks.

Goomba

Goombas are a degenerate offshoot of
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mushroomfolk. Legend has it that their lack of

loyalty to the Mushroom Kingdom caused them to

become as they are today. Goombas tend to live

underground or in the wilderness, surviving off of

their wits and anyone stupid enough to travel alone.

Goombas in cities tend to be opportunistic and

hard-working, if a bit greedy. Goombas who travel

usually do so to get from one town to the next

before the fallout of their latest exploits catches up

with them.

Compared to mushroomfolk, goombas have more of

their body on their cap, a large toothy maw, dark

wrinkled skin, and a natural musty odor.

Goombas have the following racial traits:

« Small Humanoid (Fungus)

+ 20" movement

e 12 Str, -2 Dex

+ Natural bite attack dealing 1d4 damage.

» +4 racial bonus to saves against poison.

» Darkvision 60'.

* +2 racial bonus to Survival or Knowledge
(Nature) checks made to identify mushrooms.

Human

Humans are a rarity in the Mushroom Kingdom,

though the nobility there is human. Humans in the

Mushroom Kingdom tend to be quite extraordinary

individuals.

Humans have the following racial traits:

*  Medium Humanoid (Human)

+ 30" movement

+ | extra feat at 1* level.

* 4 extra skill points at 1 level and 1 extra skill
point at each additional level.

* A level 1 human chooses one ability score. He
gains a +1 luck bonus to all ability checks and
skill checks modified by that ability score.

Alternately, a Human may use the following racial

statistics.

*  Medium Humanoid (Human)

* 30" movement

* A Human has one class Talent of his choice
from any of the 6 basic classes, chosen at 1*
level. This Talent cannot have a prerequisite,
and cannot be used to meet prerequisites for any
purpose.

» +1 luck bonus to checks with one skill chosen at
1% level.

Kitty Boo

Kitty Boos are a degenerate offshoot of ghosts who
cling onto shreds of mortality long after their form
has become indistinct and shapeless. Most Kitty
Boos remain partially mortal due to their attachment



to humanity and love of social interaction, though
their state of being tends to make such attachments
quite difficult. Their name comes from the habit
that most Kitty Boos have of wearing something
crazy, like a giant kitty-ears headband, to distract
people from their ethereal nature. Kitty Boos
always work where they can meet people and
interact, typically as merchants. Kitty Boos who
travel always do so for the sake of companionship.

Kitty Boos are pale, round, shapeless, and opaque.

Kitty Boos have the following racial traits:

*  Medium Undead (Living)

+ 20" movement

* 12 Dex, -2 Str, -2 Con

» Float (Ex): Kitty Boos do not have to touch the
ground, though they cannot fly and still remain
tethered to the earth by gravity. Kitty Boos take
no damage from falling, and are unaffected by
ground-based impediments like difficult terrain
and caltrops.

+ Kitty Boos may use invisibility as a spell-like
ability with caster level equal to '%2 character
level or existing caster level (to a minimum of 1
at first level).

» Living Dead (Ex): Although Kitty Boos do not
have any concrete anatomy, they still have
enough semblance of life to have a Constitution
score and be subject to critical hits. Kitty Boos
are immune to poison, paralysis, disease, and
stunning effects. Kitty Boos are immune to non-
lethal damage, and are not at risk from death by
massive damage. Kitty Boos do not exert
themselves when disabled and automatically
stabilize when dropped below 0 hp. Kitty Boos
are healed by both negative and positive energy,
but only heal % the normal amount. Kitty Boos
are affected by spells that affect humanoids or
undead.

« +4 racial bonus to Move Silently checks.

» 42 racial bonus to Intimidate checks.

» -2 racial penalty to Bluff and Diplomacy checks.

Koopa

Koopas are an indigenous race of the Mushroom
Kingdom, and the most populous race in the region.
Koopas tend to be laid-back, and those who care for
a profession will take up something slow and easy
like gardening. Koopas who travel do so because
they are outcasts, or because they have acquired a
work ethic.

Koopas are yellow-skinned and hook-nosed with
large colored shells on their backs.

Koopas have the following racial traits:

*  Medium Humanoid (Reptilian)
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+  20'movement

* 42 Con, -2 Dex

* No speed reduction from a medium or heavy
load.

« Shell (Ex): All Koopas have a soft shell granting
Defense 2, a spell failure chance of 5%
(considered light armor for the Armored Caster
talent), no armor check penalty, no maximum
Dexterity bonus, and Light Fortification (25%
chance to be immune to a critical hit or sneak
attack). Koopas cannot wear armor or robes, or
anything else that would occupy the body slot,
but are always proficient with their own shells.
A shell can be enchanted just like regular armor,
though the Koopa must be present for the entire
process. A koopa is always proficient with his
shell.

+ Tuck (Ex): A Koopa may tuck his head, arms,
and legs into his shell as a move action without
provoking an attack of opportunity. However,
this causes the Koopa to fall prone (unless he
already was prone). This grants total
concealment (50% miss chance) and cover (+4
cover bonus to AC and Reflex saves). A Koopa
can remain tucked indefinitely. While tucked, a
Koopa can take no actions involving movement
other than rising from prone. A Koopa retains
his Tuck bonuses while standing up (specifically
against attacks of opportunity incurred), but not
after.

» Natural slam attack dealing 1d4 damage.

* Energy resistance 5 for one of the following
energy types: acid, cold, electricity, or fire,
chosen at 1* level.

» 12 racial bonus to Climb and Jump checks.

Mushroomfolk

Mushroomfolk are an indigenous race of the
Mushroom Kingdom, and the second most populous
race in the region. Also known as “Toadstools” or
“Toads”. Mushroomfolk are timid and dedicated,
avoiding danger and excitement at all costs. Those
who travel do so to prove themselves or because
they are obliged to. The primary export of the
Mushroom Kingdom is mushrooms, and almost
every Mushroomfolk has some role in the billion-
coin industry.

Mushroomfolk are short pale-skinned persons with
large spotted caps on their heads.

Mushroomfolk have the following racial traits:

« Small Humanoid (Fungus)

+ 20' movement.

e 42 Str, -2 Con

+ +1 luck bonus to saving throws.



+4 racial bonus to saves against poison.

One bonus feat at 1* level from the Royal's
bonus feat list.

+2 racial bonus to Survival or Knowledge
(Nature) checks made to identify mushrooms.

Noki

Noki are ocean-dwellers who are often associated
with island inhabitants for trade and scholarly
discussion. Noki are almost exclusively scholars,
and every Noki is an expert on something. Noki are
always cheerful and optimistic, even in dire
circumstances. Noki who travel usually do so for
research or for their own personal learning.

Noki are pale-skinned with brightly patterned spiral
shells, broad hands, and flat feet.

Noki have the following racial traits:

Small Humanoid (Aquatic)

20" movement, 40' swim

+2 Con, -2 Str

Amphibious (Ex): Noki can breathe both air and
water freely.

Aquatic (Ex): A Noki can always take 10 on a
Swim check, moves a distance equal to his swim
speed on a successful Swim check, and can use
the run action underwater as long as he moves in
a straight line. Noki have a +8 racial bonus to
Swim checks.

Shell (Ex): All Noki have a shell granting
Defense 2, a spell failure chance of 5%
(considered light armor for the Armored Caster
talent), no armor check penalty, no maximum
Dexterity bonus, and Light Fortification (25%
chance to be immune to a critical hit). Noki
cannot wear armor or robes, or anything else
that would occupy the body slot, but are always
proficient with their own shells. A shell can be
enchanted just like regular armor, though the
Noki must be present for the entire process. A
Noki is always proficient with his shell.

Tuck (Ex): A Noki may tuck his head, arms, and
legs into his shell as a move action without
provoking an attack of opportunity. However,
this causes the Noki to fall prone (unless he
already was prone). This grants total
concealment (50% miss chance) and cover (+4
cover bonus to AC and Reflex saves). A Noki
can remain tucked indefinitely. While tucked, a
Noki can take no actions other than rising from
prone. A Noki retains his Tuck bonuses while
standing up (specifically against attacks of
opportunity incurred), but not after.

Natural slam attack dealing 1d3 damage.

+2 racial bonus to all Knowledge checks

Nomadimouse

In the past, nomadimice were desert-dwelling
nomads who braved long distances to trade precious
treasures. The modern nomadimouse holds a
slightly less glamorous role, but anyone looking for
something rare and expensive could do worse than
to ask a nomadimouse. Many of the world's most
notorious thieves are nomadimice, and they have a
deep-seated wanderlust that leads them to
adventure.

Nomadimice are short rodents with sharply angular
features.

Small Humanoid (Rodent)

20' movement

+2 Dex, -2 Str

Metal Scent (Ex): A nomadimouse has the scent
ability out to 30' (see the scent ability
description), but this is limited to metal objects,
creatures wearing metal armor, and creatures
carrying significant quantities of metal. A
nomadimouse has a +2 racial bonus to Appraise
and Craft checks related to metalwork.

A nomadimouse has a +1 luck bonus to saving
throws.

Low-light vision.

A nomadimouse applies his Dexterity modifier
to Climb and Jump checks.

Penguinfolk

Penguinfolk hail from extremely cold climates, and
are quite capable of surviving in them. For all their
hardiness, penguinfolk can be quite sensitive and
enjoy luxuries and free time no matter where they
exist. Traveling penguinfolk might be vacationing
in warmer climes, or seeking adventure.
Penguinfolk are stubby flightless birds with
flipperlike wings, and their thick coats range
between green, blue, and purple in hue.

Small Humanoid (Avian)

20" movement, penguinfolk can swim at a speed
of 30' on a successful Swim check.

+2 Con, -2 Dex

Cold resistance 5.

Penguinfolk have a +8 racial bonus to Swim
checks and can always take 10 on a Swim check,
even when threatened or distracted.

Ray of frost as a spell-like ability with caster
level equal to Y2 character level or existing
caster level (to a minimum of 1 at first level).

+2 racial bonus to Balance and Survival checks.

Pianta

Piantas are mountain-dwellers, building their



villages in high places to keep themselves safe and

protected. Piantas are single-minded and focused,

and always like to work with their hands. Piantas

tend to work where they can build things, such as

construction or as the heads of organizations.

Piantas who travel are usually tired of mountain life

or are seeking riches.

Piantas are large and pear-shaped, with large mitt-

like hands and flexible arms.

Piantas have the following racial traits:

» Large Humanoid (Pianta)

+ 20" movement

e +2 Str, +2 Con, -4 Dex

* Requires half as much food as normal for a
Large humanoid

» 44 racial bonus to Fortitude saves to resist the
effects of hot and arid weather

* 42 racial bonus to Balance and Climb checks

+  Throw Ally (Ex): As a standard action, a Pianta
may use an ally who is at least one size category
smaller than himself and within reach as a
thrown weapon. This is treated as an
improvised weapon, incurring a -4 penalty to the
attack roll, with a range increment of 10'. A
Pianta who takes the Weapon Focus feat (or any
other weapon-specific feat) for this ability does
not need to select a specific individual, only
allies of a particular size (Small or Medium). A
Small-sized ally deals 2d6 points of
bludgeoning damage, and a Medium-sized ally
deals 2d8 points of bludgeoning damage. If the
ally is wearing magic armor, or armor made of a
certain material, the damage is treated as such
for the purpose of overcoming DR. The ally
takes no damage if the Pianta hits his target, but
falls prone in square of his choice within 10" of
the target. If the Pianta misses, the target takes
1d6 points of bludgeoning damage and falls
prone in a randomly determined square adjacent
to the target. This ability may also be used to
throw bulky Medium or Small objects (a barrel
could be thrown, a greatsword or mallet could
not), dealing 1d8 and 1d6 points of damage
respectively, and the Pianta takes a -4 penalty
for using improvised weapons.
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Piantas starting at level 1 should use the following

stats until they gain enough experience to be what

would normally be a level 2 character:

*  Medium Humanoid (Pianta)

* -4 Dex

+ 20" movement

* Requires half as much food as normal for a
Medium humanoid

» Powerful Build (Ex): A juvenile Pianta may
wield weapons and deal unarmed strike damage
as a Large creature. He also is treated as a
Large creature for determining size modifiers
for opposed checks. This does not grant him the
reach of a Large creature

» +4 racial bonus to Fortitude saves to resist the
effects of hot and arid weather

» +2 racial bonus to Balance and Climb checks

Puni

Punies are reclusive tree-dwellers, always relying

on superior numbers to give each individual a better

chance of not being eaten. Punies are in a perpetual
panic, always looking out for danger. Most Punies
live simple lives foraging and trying not to be eaten.

In their spare time, they craft elaborate and complex

art pieces of varying scale. Punies who travel may

be on eye-opening journeys at the request of their
tribe, or individuals whose tribes have been
scattered or destroyed.

Punies are very small creatures with dull striped fur

and a single bright antenna.

Punies have the following racial traits:

+ Tiny Vermin

+ 30'movement

e +2 Dex, +2 Con, -6 Str, a Puni's starting
Strength is always at least 1.

+ Darkvision 60'.

e Unlike most vermin, Punies are not mindless
and have an Intelligence score.

+ +8 racial bonus to Hide checks in natural
undergrowth

+ +2 morale bonus to saves against all mind-
affecting effects.

* As Tiny nonhumanoids, armor sized and fitted
for Punies costs as much as normal armor of that
type, weighs 1/10 as much, and only offers half
as much protection. Tiny weapons cost Y2 as
much and weigh 1