






CREDITS
By Jason Sholtis
Additional material by Robert Parker, Paolo Greco, 
Bobby Martin
Illustrations by Jason Sholtis
Cover design by Trey Causey
Players’ Map by Karl Stjernberg
Layout and design by Regina Shelley

Copyright 2018 Jason Sholtis
Published by Hydra Cooperative

http://hydraco-op.com/

OPERATION UNFATHOMaBLE

Swords & Wizardry, S&W, and Mythmere Games are trademarks of Matthew J. Finch,” and that Hydra Coop-
erative and Jason Sholtis are not affiliated with Matthew J. Finch, Mythmere Games™, or Frog God Games



OPERATION UNFATHOMaBLE



1

OPERATION UNFATHOMaBLE

In this slim volume you’ll find two character classes, a pair of playable races, 
an assortment of spells PCs might come across over the course of play (or 
that your DM might allow from the outset, depending upon their policies), 
background information pertaining to the initial Operation Unfathomable 
scenario, Underworld information survival tips, and a players’ map. 

But first, check out this short comic set in the Underworld. The first two 
pages were created in homage to the old TSR-era D&D ads that ran in 
American comic books starting in 1981 (I loved them as a kid, sometimes 
more than the comics in which they appeared), then the story continues for 
six more pages calculated to convey the feel of the Operation Unfathomable 
setting in the most painless way possible.

Introduction
Welcome, players!
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Underworld Otters

Underworld Otters
These beings descended from giant river otters and were genetically 
manipulated to grow to a maximum height of 6’, develop fully opposable 
thumbs, and heighten their maximum intelligence to human-like levels. 
Underworld otters speak Underworld common with moist, growly voices 
and are equally comfortable ambulating in bipedal and quadrupedal modes.
They have no material culture.

Generations ago, the magic user  responsible  for their creation (Zaracanth, 
a noted Underworld celebrity) released the otters into the Black Ooze river 
valley, and callously washed his hands of all responsibility for their fate. The 
otters quickly adapted to their environment, dwelling in shore caverns and 
subsisting upon various river oozes and young basking sharks native to the 
Black Ooze river. Otters, strict carnivores, can and do enjoy the flesh of 
most animals, including those creatures warped by Chaos and those in an 
advanced state of decomposition.

Underworld otter PCs may choose from the fighter 
or thief (otter thieves receive 1d8 hp at first level, 
1d4 for subsequent) classes but can only begin to 
use human-style weaponry after attaining level 2, 
provided a patient human instructor is available. 
Underworld otter fighters choose a single 
human weapon type for each level (ex. 
sword at level 2, bow at level 3 ), thieves may 
learn one at level two (chosen from the thief 
list) and one every second level thereafter. 

Underworld otters produce an oil in their 
skin and coats that protects them from the 
digestive attacks of oozes, slimes, jellies, 
and puddings.  When in combat with these 
creatures, the black otter has an effective AC of 0.  
Black otter urine is a powerful ooze repellent.
 

• Strength: 6+2d6
• Dexterity: 12+1d6
• Wisdom: 6+ 1d6
• (Natural AC: 6 (modified by Dex bonus)
• Attacks: 2 claws (1d3) or bite (1d6)
• Starting monies and equipment: none
• Otters can only wear custom made armor (exorbitant 
cost determined by DM)
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Wooly Neanderthal

Save Versus Fun
Though deadly fighters, otters retain the fun-loving frivolity of their earthly 
analogs. An otter should never miss an opportunity to propel itself down an 
Underworld waterfall, douse itself in the foulest smelling swamp sloughs, or 
sample the flavor of monster meats in advanced states of decay. However, 
when such a course of action would obviously imperil itself or its comrades 
(in the middle of combat or when pursued by dangerous enemies, for 
example), the player must make a saving throw to avoid shirking its duty 
and indulging its powerful play impulses. DMs should impose this roll at 
their discretion and never fail to lavish approbations upon the player that 
reminds them of this potentially hazardous characteristic. 

Woolly Neanderthal
Native to the chilly northern lands of Mastodonia, the woolly Neanderthals 

abide in small, physically isolated clans, often making their 
homes in and among great piles of huge glacially deposited 
stones. They subsist upon a variety of mastodon meats 
and have refined the arts of drying, smoking, curing, and 
barbecuing this sole source of nutrition to a high level of 
sophistication. Gourmands from civilization have been 

known to risk travel through the savage provinces to 
feast among the Woollies.   
Their material culture remains at a Stone Age level, 
despite (generally unwanted) contact with humans 
and other cultures. 

Woolly Neanderthals average around 6 ½ feet in 
height, and weigh in at an average 250 lbs of lean, 
wiry muscle. They are completely hirsute, and 

eschew clothing beyond mastodon leather 
action harnesses.

These mighty hominids are typically shy 
and retiring, and in general go to great 
lengths to avoid encounters with human 
beings.  Nevertheless, unusual individuals 

sometimes join adventuring parties and 
are prone to forming strong, Chewbacca-like 

bonds with single human beings.
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• Roll 2d6+6 for constitution
• Roll 1d6+12 for strength
• Roll 2d6+1 for intelligence
• Starting money: 0d6 x 0
• Starting equipment: Stone-tipped axe and spear (break on an attack 
roll  of 1), water bladder, 1d6 weeks worth of mammoth-jerky, stone 
knife
• Unarmored woolly neanderthals have a natural AC of 6 (adjusted 
by Dex bonus) owing to their thick, matted fur and thick skins.

Wooly Neanderthal
Woolly Neanderthals PCs may become fighters with the following racial 
adjustments:

Woollies possess an animal cunning that belies their generally low level of 
human-style intellect. They aren’t great with abstract concepts, but they 
aren’t complete idiots. Even at maximum intelligence, woolly neanderthals 
speak in an old school Tarzan/Frankenstein/Tonto style dialect.

Due to their exceptional size, both armor and weapons cost 50% more than 
normal from human purveyors. In the wild, woolly neanderthals have not 
developed metallurgy and resort to stone age weapons and leather armor.

DM option: In my campaign, I do 
not employ level limits for these 
demihumans, but if so desired I 
suggest using dwarf limits for 
woollies and halfling limits for 
otters. 
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Citizen Lich

 NEW ClaSSES
Citizen Lich
 

• Prime Attribute: Intelligence 13+ (5% XP bonus)
• Hit Dice:  1 hp at first level, d4-1 thereafter
• Fights: As Magic User
• Saves: As Magic User (+2 bonus to roll against spells, Chaos 
exposure)
• Armor/Shield permitted: none
• Weapons permitted: dagger, staff
• Race: Humans only
• Minimum stats required: Int 13

In civilized areas of Planet Uluros, where magocracy remains the predominant 
form of government, magic-users frequently attempt to extend their lives 
by making a transition to an undead condition. These attempts succeed 
often enough, but more commonly end in the magic-user’s destruction, 
or, more rarely, in a transformation to a lesser form 
of lich called a citizen lich. As the name implies, 
citizen liches are recognized members of their 
communities (though true liches regard them 
as second class).   

The citizen lich enjoys a limited immortality 
(See Hard to Kill, below) 
at the expense of whatever 
physical beauty they enjoyed 
in life and, most distressingly, 
their previous mastery of 
magic. While their features 
shrivel into hideousness, citizen 
liches retain their memories and 
personalities, but must completely 
retrain themselves in the use of 
enchantments, starting again at level 
1. To add insult to injury, citizen liches 
also must completely restore themselves 
to material wealth, having liquidated all 
assets in their attempt at true lichhood.
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Citizen Lich
Similar in most respects to the magic-user class, citizen liches differ in the 
following ways:

Undead (quasi-Living)
In civilized areas, citizen liches enjoy the same rights (or lack thereof) and 
status as most humans. Barbarians (and the near-human hominids native to 
Mastodonia) lack this basic decency, however, and many will not hesitate 
to express their disdain for liches of any stripe. The wise citizen lich makes 
a policy of disguising their features when abroad in remote wildernesses.
 
Citizen liches may be turned by a cleric equal to their level and are affected 
by anti-undead weapons, items, and spells.

Hard to Kill (permanently)
Citizen liches lack the phylacteries so prevalent among traditional liches, 
but the entirety of their physical bodies, wracked by the painfully eldritch 
rites of their creation, serve a similar purpose.

Due to the total systemic meltdown triggered in the transition from a 
living to an undead condition the citizen lich begins with only 1 hp. When 
reduced to 0 or fewer hit points, the citizen lich collapses into a lifeless 
heap. However, citizen liches can only be permanently destroyed by forces 
like fire, acid, disintegration, “D” results on the Clerical Turning Table, holy 
water/weapons, and any other circumstance deemed suitable by the DM.  
If any part of the lich body remains, it will slowly regenerate back to its 
full form and strength at the rate of 1 hp/day. The citizen lich may resume 
normal activities when it returns to 1 hp.  

This power of regeneration increases to 2 hp/day at level 6 and to 3 hp/
day at level 12. Citizen liches take damage from magical healing and do not 
recover additional hit points through rest.

Lich’s Dungeon
At level 12, the citizen lich earns the title “Lich” (though it remains only 
nominally similar to the classic monster) and can build a dungeon containing 
all the strange and terrible accommodations the lich desires. The “Lich” 
automatically attracts a random assortment of lesser undead to its service, 
all compelled to loyalty by the Lich’s preternatural anti-charisma. 
If it so chooses, the Lich may simply choose to overtake and occupy a 
previously existing dungeon, provided it sees to the destruction/removal 
of any denizens. 
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Citizen Lich

Special Abilities HD
(d4)

Level/
Rank

XP

Regeneration 1hp/day
spells as per Magic Users

1hp 1 0

1d4-1 2 2,500

2d4-2 3 5,000

3d4-3 4 10,000

4d4-4 5 20,000

Regeneration 2 hp/day 5d4-5 6 35,000

6d4-6 7 50,000

7d4-7 8 75,000

8d4-8 9 100,000

9d4-9 10 200,000

10d4-
10

11 300,000

Regeneration 3 hp/day 11d4-
11

12 400,000

+hp 13 600,000

True Lich
At level 13, ensconced in its fabulous lair, the citizen lich may attempt to 
attain the status of true lich. To do so, the candidate must research (time 
and expense to be determined by the DM) and cast the spell Contact 
Outer Lich. Successfully contacting this singular being will trigger either the 
caster’s instant destruction by fully automatic fireball  or some equally lethal 
super-sorcery (a roll of 1-4 on 1d6) or an instant ascension to the desired 
status (a roll of 5 or 6). 
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Underworld RAnger

Underworld RAnger
• Prime Attribute: Constitution 13+ (5% XP bonus)
• Hit Dice: d6
• Fights: As Cleric
• Saves: As Cleric (+2 bonus to roll against Chaos exposure)
• Armor/Shield permitted: any
• Weapons permitted: any
• Race: Humans only
• Minimum stats required: Str 12+, Con 12+

Underworld Rangers begin their training in early childhood after selection 
by secret agents who carefully monitor institutions of learning, comb poor 
neighborhoods, and lurk around the playgrounds of the rich. Subjects who 
score in the exceptional range in a battery of blood tests and Chaosometer 
readings (to ensure resistance to Underworld corruption) are whisked away 
from their homes to the nearest training facility.

These secret protectors of humanity wage a perpetual, mostly unseen 
war against Chaos in the Underworld below the civilized southlands. The 
Underworld Ranger Service operates independently of any government, 
keeps watch on known Underworld entrances from subterranean 
fortifications, maintains demilitarized zones deep into the Underworld, and 
engages in various operations in response to known and emergent threats.

While Ranger stations dot the semi-pacified southern reaches of the 
Underworld, there are none known in the area of the Underworld described 
in the Operation Unfathomable book, though there may well be a secret 
base or two, at the DM’s discretion.



17

Underworld RAnger
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Underworld RAnger

Underworld RAnger ClaSS AbiLiTIes
Underworld Survival
In the Underworld wilderness, Rangers may forage for food and water 
sources with a 4-in-6 chance of success per day (over the course of an 
adventuring day, or for a two-hour period of uninterrupted foraging). 
Successful foraging results are determined by a roll on the table below 
(provided for color, DMs should adjudicate results based upon local 
environment):

Underworld FoRAging SucceSS
A successful check also indicates a source of potable moisture capable of 
sustaining the party indefinitely in that location.

d12 Underworld Foraging Success

1 2d4 plump and juicy rats (single meal for up to 8 
humans)

2 2d6 delicious bats (single meal for up to 12)

3 d6 blind cave fish (single meal for up to 12)

4 Several handfuls of glutinous fungi 
(single meal for party)

5 Small sack full of edible lizards (party eats for 1 day)

6 Huge blob of life-sustaining pool algae (party eats for 
1d2 days)

7 1d3 giant rock snails (party eats for 1d3 days)

8 A dozen giant lizard eggs (party eats for 1d4 days)

9 2d20 giant spider hatchlings (party eats for 1d4 days)

10 Large sack full of giant insect larvae (party eats for 1d4 
days)

11 Bushel of nutritious lichen (party eats for 2d4 days)

12 2d4 cave cephalopods (party eats for 2d4 days)
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Underworld RAnger

Underworld TracKing
In the Underworld (and nowhere else), the basic chance for successful 
tracking (on a day-to-day basis) is 90%, modified by –10% for each day 
since the tracks were made and modified by –10% (for the entire effort 
thereafter) for circumstances such as Underworld weather or any other 
phenomena that could obscure the trail.

Special Equipment
Upon completion of basic training, the Underworld Ranger is entrusted 
with the following special items of equipment:

Badge of Service: Most Underworld sentients (science fungoids, white 
and gray humanoids, et al.) recognize the Underworld Ranger Service and 
will avoid hostilities whenever possible. Exceptions abound, specifically the 
cults and other forces of most known godlings, and these may be provoked 
into the use of lethal force against the URS where others might be treated 
with clemency. Alien beings such as the blind antler men do not recognize 
any human/humanoid authority.

Light-intensifying goggles: grant the user low-
light vision as per infravision

Issued at 2nd level:

Service Blade: a short sword enchanted 
with a permanent anti-Chaos ward that 
provides a damage bonus equal to +1 
against creatures of Chaos (magical beasts, 
constructs, “demons,” etc. at the DM’s 
discretion) and may hit creatures that 
otherwise require an enchanted 
weapon of up to +2.

Issued at 3rd level

ZR1 sidearm (see below)

Items lost or destroyed may 
only be replaced by visiting 
a ranger station and 
filling out the requisite 
paperwork.
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Underworld RAnger

• Healing balms (restores 1d6+1 HP when applied topically)
• Light-intensifier goggles (see in the dark up to 60’)
• ZR1 “Dissuader”
• ZR2 Lightning Gun (plan for use must be submitted for approval, adds 
1d4 days to approval process)
• Chaosometer
• Chaos-dampener, man-portable
• Standard-issue potions, DM adjudicates availability which is limited 
in all cases

Standard Items
Underworld Rangers begin play with any number of mundane dungeoneering 
items approved by the DM.

Monetary PoLicies
While members of the URS enjoy any XP earned through the acquisition 
of treasure, Rangers are obliged to attempt to return acquired wealth to 
the Ranger Service, keeping only what they may need in the performance 
of their duties. Paperwork must be filed for such allocations at the nearest 
URS station.

Saving Throw Bonus
Underworld Rangers receive a +2 bonus to saving throws against magic spells 
and other effects directly related to Chaos (such as long-term Underworld 
exposure, proximity to Primal Chaos, etc. at the DM’s discretion)

REquisition Item
Starting at level 4 (Ranger), Underworld Rangers receive authority to 
requisition a number of items equal to their level from the nearest ranger 
station. The UR must complete a pain-in-the-ass bit of paperwork specifying 
the items and describing the need for each, then wait for approval for 2–8 
days of idleness. Lost or damaged items provoke a formal investigation, 
additional pain-in-the-ass paperwork, and possible disciplinary action up to 
and including dismissal from the URS.

RETIREment OpTIons
Unlike most classes, members of the URS do not attract retainers or 
establish strongholds of any kind. While it is possible for high-ranking 
Rangers to apply for positions with High Command (handled at the DM’s 
discretion), more commonly Rangers facing retirement will instead outfit 
themselves for a final descent into the Underworld to smash Chaos in its 
stinking nest until strength and life fail at last.
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Underworld RAnger

Special Equipment HD
(d6)

Level/Rank XP

LI goggles 1 1/Greenhorn 0

Service blade 2 2/Guard 4,000

ZR 1 3 3/Guard First 
Class

8,000

Req. Item 4 4/Ranger 16,000

5 5/Ranger II 32,000

6 6/RangerIII 64,000

7 7/Ranger VI 120,000

8 8/Subcommander 240,000

9 9/Commander 360,000

9+2 10/Underwarden 480,000

Special Equipment

ItEMS AVAIlaBLE:
For complete item descriptions, see below.

Chaos Dampener, man-portable
These miniature obelisks of an unknown black stone stand 2½ feet high 
and weigh 50 pounds. When placed and activated by a secret command 
word, Chaos dampeners reduce the level of Chaos within 120' by a single 
rank (see Chaosometer) for one hour before requiring a recharge (available 
only at Underworld Ranger stations).
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Underworld RAnger
Chaosometer
Chaosometers measure the amount of Chaos in a 120' radius and indicate 
this using a needle meter with four basic readings:
1: Typical ambient Chaos
2: Above average but still essentially harmless: could indicate the approach 
of a Chaos Godling or the proximity of a Chaotic feature of the Underworld 
(such as a Chaos storm)
3: Dangerous levels: prolonged exposure (more than a turn) provokes a roll 
on the Effects of Long-Term Exposure to the Underworld table
Skull: Lethal levels: evacuate immediately; save vs. death every turn.

Note: Chaos-exposure hazards are beyond the scope of this adventure. PCs who 
come to possess a chaosometer have essentially granted the DM license to mess 
with their minds. DMs are encouraged to do so at every opportunity.

Zaracanth Industries ZR-2 Lightning Gun
A bulky, heavy siege weapon on two wheels with a large double-crank 
apparatus for charging, the lightning gun requires at least 2 human types to 
move at half their normal movement rate (worse over rough terrain). This 
field piece, designed for ooze control on the Black Ooze RIver, discharges 
a 60' lightning bolt (3d6 damage) once every three rounds if two crewmen 
are cranking, once every six if only one.

The manufacturer strongly recommends one-hour cooling period following 
any discharge; attempting to discharge more than twice without cool down 
voids the warranty and provokes a 1-in-6 chance of destroying the gun 
in a violent electrical eruption (2d6 damage to all within 30') with each 
subsequent use.

Anyone attempting to examine the weapon’s inner workings by opening the 
crankcase must make a saving throw or sustain a substantial electric shock 
(2d6 damage). Only costly research could possibly shed any meaningful 
light on the mechanisms at play within.

Zaracanth Industries ZR-1 “Dissuader”
The standard field sidearm (sometimes called a “bug zapper”) for Underworld 
Rangers delivers a ball of electricity effective up to 60' (3 settings: 1, 1d3, or 
1d6 damage, to-hit roll required). The weapon recharges every other round 
with vigorous winding of key mechanism. Discharging more than twice 
before a ten-minute cooling period is highly discouraged and can result in 
damage to the weapon and operator; subsequent uses provoke a 1-in-6 
chance per use of an electrical eruption that destroys the gun and does 1d6 
damage to the user.
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Spells

SPEllS
Magic Missive
Spell Level: Magic-User, 1st level
Range: Unlimited
Duration: Instantaneous

Designed for communication between wizards’ towers, this spell enables 
the caster to unerringly transmit a letter or other document across any 
distance, so long as the location of the recipient is known (also see reveal 
location). The letter materializes on the person of the designated recipient in 
a relatively secure area (under the hat, inside the underpants, etc.). Missives 
sent to those whose location is no longer correctly known end up in the 
cosmic dead-letter office and are subject to reading by outer beings.

Create Newt-Man
(Paolo Greco)
Spell Level: Magic-User, 2nd level
Range: Touch
Duration: Instantaneous

This spell accelerates spontaneous generation in 
any kind of moist filth, mire, morass, bogwater, or 
slough and creates 1d4 puny, indifferent newt-
men magically bound to obey their creator.

Newt-men are kind of shitty servitors who can 
live indefinitely long, boring lives as lab workers, 
torchbearers, etc. They will comply with any 
order from their creator (save to resist at -2). 
When called upon for use in battle, they obey as 
reliably as ever, but the emotional shock of even 
one battle is too much for their frail constitutions. 
From this point forward the hapless newt-men 
actively seek oblivion in whatever fashion is 
most convenient. They might attack one 
another, fling themselves from 
the nearest cliff, or engage in any 
self-destructive, counterproductive 
behavior the DM can concoct.

Newt-Men are treated as “Special 
Hirelings”, and if there are more than the 
maximum number allowed the PC, the 
extra Newt-Men must save each day 
(at sunset) or will pursue death-defying 
thrills like they’re going out of style.
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Spells
Enthrall Dim
Spell Level: Magic-User, 2nd level
Range: Touch
Duration: Lifetime of dim

Available only from magic-users in the employ of dim dealers in Slugtown 
on the Black Ooze River, this enchantment creates a bond of servitude 
between a dim and its master. Once enthralled, the dim will endeavor to 
obey its master’s every command as best it can (given its limited intelligence).

Membranous Inconvenience
Spell Level: Magic-User, 2nd level
Range: 30 feet
Duration: 1 turn/level

The target (medium size or smaller) of this spell finds itself temporarily 
encysted in a slimy globule of dense protoplasm and in danger of suffocation 
(a successful saving throw allows the victim to sense the nascent reality 
breach and leap clear). The inconvenienced party can be freed by comrades 
or from within, provided the victim has a minimum STR of 14 or has a one-
handed edged weapon. Either way, escape requires 2d6 rounds; saves vs. 
suffocation begin after a number of rounds equal to the victims CON. 

Reveal Location
Spell Level: Magic-User, 2nd level
Range: Unlimited
Duration: Instantaneous

Magic-users (and others) use this enchantment primarily to transmit their 
current location to other magic-users in order to facilitate exchange of magic 
missives (q.v.). The spell may also be used to notify a single recipient of the 
caster’s location in the form of an intrusive psychic vision that encompasses 
the caster and anything visible within 20 feet. If the location is unfamiliar to 
the recipient, they must infer what they can from the vision if they hope to 
ascertain the caster’s whereabouts.  

Decapitate
Spell Level: Magic-User, 3rd level
Range: Touch
Duration: Permanent

A surgical spell of the Nul cult, when cast upon a sleeping (or otherwise 
unconscious) subject decapitate painlessly removes the head, which dies 
while the body remains alive. Generally followed by an install antenna spell 
(q.v.).
Intervention in the form of a cure light wounds spell can reattach the head 
if applied within 10 minutes.
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Spells
Diet of the Worm
Spell Level: Magic-User, 3rd level
Range: 120 feet
Duration: 1 turn/level

This spell continuously fills the belly of the target with rocks and soil, 
rendering the wretch a writhing, miserable heap capable only of vomiting 
up (or otherwise expelling) unbelievable volumes of earthy debris for the 
duration of the spell. Once the spell ends, the victim lies exhausted and 
likely weeping, able only to tremble and sweat for an additional 1d4 turns. 
A successful savings throw negates the major effects but leaves the target 
with a mouthful of mud and pebbles.

Hell’s Mandibles
Spell Level: Magic-User, 3rd level
Range: 60 feet
Duration: 2 rounds/level

This spell conjures a set of fearsome spectral insect jaws and projects them 
toward an adversary of the caster’s choice, whom they commence to bite 
like hell, attacking as a 4th-level fighter for 1d8+1 damage. Attacks continue 
automatically, allowing the magic-user liberty to pursue other interests. 
The caster can change the target of the mandibles by concentrating for one 
round, but can take no other action while doing so.

Install Antenna
Spell Level: Magic-User, 3rd level
Range: Touch
Duration: Permanent

Usually cast by a Nul surgeon-priest just after the application of a decapitate 
spell or ritual beheading, install antenna grafts a small processor box 
behind the breastbone of the subject, from which extends an aerial rod, 
thus creating a decapitante. The control box sends and receives telepathic 
messages and effects a complete metabolic restructuring, obviating the 
need for respiration and digestion (all nutrition and oxygenation of the 
blood provided by daily intravenous procedures).
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Spells
Issha’s Carapace of Corpulence
(Bobby Martin)
Spell Level: Magic-User, 4th level
Range: Self
Duration: 2d12 hours or until discharged

Issha’s Carapace of Corpulence creates a magical, subdermal barrier 
beneath the skin of the caster which, to a casual observer, will appear as a 
thick layer of human fat.. For the duration of the spell (or if discharged; see 
below), any physical blow that deals a single point of damage is ignored, 
having failed to penetrate the sorcerous blubber.

Any blow that deals more than 1 point of damage causes the blubber to 
harden into an unbreakable shell, leaving the caster unable to move for 1 
round while also rendering her invulnerable to any physical or magical harm 
for the remainder of the round. At the beginning of the following round, the 
layer turns into a disgusting yellowish slime and sloughs to the ground, the 
spell discharged.

Worm’s Breath
Spell Level: Magic-User, 4th level
Range: 60' cone, 30' at end; forms 30' stationary cloud
Duration: 1 hour

This spell causes the caster to exhale a cone of fetid putrescent gas, like the 
unholy stench of 1,000 freshly opened graves on a hot summer day, except 
blasted straight up the nostrils with gale force. This cone lingers as a surging 
and heaving gray-green cloud. Characters and creatures caught in the area 
of effect must make a saving throw at −2 to avoid being immobilized by 
writhing and retching for the spell’s duration or until physically removed 
from the area by unaffected associates. Nothing short of a strong wind will 
disperse the cloud before this time.
An unintended side effect of the spell is that it grants the caster immunity 
to gas effects, drowning, or anything that might compromise respiration as 
the spell renders the lungs metabolically inert for the duration (with none 
of the seemingly dire implications of this circumstance).

The spell has no effect on undead, shoggoths, otyughs, demons, or any 
creature already accustomed to living in shit, death, decay, and similarly 
horrible conditions.

Casters may wish to have a breath mint at hand once the spell concludes.



27

Player Background

PlaYER BACkgroUND
If you love your DM, read this before play begins. If you lack basic human 
decency, your DM will summarize the basic information given here at the 
beginning of the session. But here it is. Save everyone some time. 

Sorcerer-King Syantides, autocrat of the ancient city-state Mur, has made 
a terrible blunder. The fabulous Nul Rod (an anti-magical artifact of mythic 
proportions), long kept safely locked away in his Tower Impregnable, has 
been taken by one of Syantides’ sons, the gallant Prince Eyraen.

Unable to master the mystic arts and doomed to obscurity in the shadows 
of his nine (confirmed) siblings, the Prince dedicated himself to mastering 
the arts of war and became a mighty fighting-man and prominent explorer. 
While outfitting himself for an expedition, Eyraen discovered the Nul Rod 
among his father’s substantial treasure hoard and appropriated the relic for 
use on a suicidal errand into the unfathomable Underworld.

At some point in their delve, the Prince’s party met with a terrible fate from 
which only a single porter escaped. This young man, his hair prematurely 
white from terror, was able to offer very little in the way of coherent 
testimony before breaking free of his restraints and throwing himself into 
Stonespear River. The authorities found a rough map from the expedition 
in the youth’s tattered sack, along with a small golden idol depicting a little-
known godling, Shaggath-Ka the Worm Sultan. Former associates of the 
Prince confirmed that Eyraen had long a terrible vengeance upon the Worm 
Sultan, to whom one of the Prince’s most ardent lovers was sacrificed in an 
unspeakable rite.
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Player Background
According to the map, Shaggath-Ka’s realm lies somewhere beneath the 
frontier territories to which your group has traveled in search of adventure. 
Just yesterday, the local captain attempted to plumb these depths with 
a sizable force of soldiers. A half-insane survivor, before renouncing his 
citizenship and disappearing into the night, reported that the war band 
attracted so much attention they were drawn into a series of nonstop 
battles. The captain and his remaining stalwarts fell in an encounter with 
a singular horror that the surviving man-at-arms was either unable or 
unwilling to describe. The agents of the Sorcerer-King hope that a smaller 
expedition, proceeding stealthily and choosing their battles wisely (this 
cannot be overemphasized), might have a better chance of success. The 
section of the Underworld visited by the Prince’s party was at least partially 
pacified, and many horrors were destroyed. Certainly, whatever wiped out 
the party remains at large, but with care, planning, and stealth, the Nul Rod 
may still be recoverable. The further opportunity to reclaim any treasures 
procured by the Prince before fate overtook him should not be ignored.

The entrance to the Underworld used by the Prince lies but a few hours’ 
travel into the nearby wilderness. But, with perpetual internecine wars 
raging on all fronts, most of the greatest heroes in the Sorcerer-King’s 
service are dead, occupied, or very far away. And so in Fort Enterprise, the 
modest wilderness outpost you have chosen as your base of operations, the 
Sorcerer-King’s regent has determined to press into service whomever he 
can find who might pass for bold adventurers. Your newly formed company, 

already planning a career in exploration, treasure 
hunting, and dungeon delving, will simply have 
to suffice.

As nominal subjects of the Sorcerer-King, you 
are officially compelled into service. However, 

the regent says, there shall no doubt be 
a princely reward for your efforts, 
to be determined in a face-to-face 

meeting with Syantides (a rare 
privilege indeed), should 
you succeed.

With only scant clues to 
follow, an incomplete map 

of Eyraen’s expedition, and a 
few loaner magic items, your 

group must find the prince, 
dead or alive, and return 
with the relic. To further 
complicate matters, spies 
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Player Background
within the Sorcerer-King’s government have probably already reported to 
their nefarious masters the true nature of the relic and the prince’s folly. 
Even now, other parties may be setting out on the same subterranean path. 
Time is of the essence!
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Underworld facts and TIps

UNDErwOrlD FActS AND TIPS
Collected bits of common wisdom available to new, native PCs. Visitors from 
adjacent dimensions will pick up most of this in due time if they hang out with 
unsavory adventuring types.

Fact: The Underworld is known to all as a vast mythic realm far beneath 
the world, a place of living legend and the source of nightmares, albeit ones 
that occasionally intrude into the waking world. 

Fact:  Most of the entrances to the Underworld in the civilized south are 
known and carefully watched over. Many were sealed long ago by great 
works of engineering and sorcery. But when the glaciers retreated during 
the most recent catastrophe, entrances inaccessible since the onset of the 
last ice age became usable. Several have been charted, but many more 
remain unknown. 

Fact:  Here in Stonespear Province, the primal  source of Chaos seems 
closer at hand than in the south. Consequently, an inexhaustible variety 
of strange and terrible horrors stalk the local areas of the Underworld, 
blundering onto the surface from time to time.

Fact:  Heroes of this world aspire to one day be masterful enough to pit 
their strength and fortitude against the horrors of the Underworld. An 
ancient tradition, still honored in many cultures, encourages aging warriors 
and adventurers to end their careers by setting off alone into the deeps, 
smashing Chaos in its nest before succumbing to their inevitable ends. Many 
religions contain clauses entitling those who perish in the Underworld to 
exalted status in the afterlife.

Fact:  Dead heroes (from every epoch of the world, 
including those of extinct races) often leave 
behind fantastic relics and enchanted arms when 
they perish. Sometimes, in the Underworld, 
fabulous treasures are just left lying around 
waiting to be rediscovered by anyone brave 
or curious enough to look.

Fact:  Secrets of the universe, the nature of 
creation, and other eldritch knowledge can 
only be had through studies of Primal Chaos 
and its source in the Underworld, a major draw 
for power-hungry sorcerers. 
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Fact:  In the Chaos-rich Underworld, the laws of nature that govern the 
surface world behave more like loose guidelines, prone to unannounced 
suspensions or inversions. You can trust gravity, for instance, most of the 
time.

Tip: Underworld groups and factions tend to hate each other much more 
passionately than you, whatever your crimes. Pit them against one another!

Tip: If you encounter surface folk, they are probably treasure hunters like 
yourselves, possibly vicious, likely treacherous, and might have already 
struck it rich. Consider robbing them.

Tip: Your intimate knowledge of Monster Manuals and Fiend Folios can 
avail you nothing here! Approach all creatures with due caution, sometimes 
the tiniest ones are the most lethal.

Tip: Find somewhere safe to stash treasure. If your DM is kind-hearted, 
this should count toward XP. 

Tip: Sometimes even terrifying creatures just want a nice chat and might 
want to impart some of their Underworld wisdom. Try talking! From a 
distance!

Tip: You might find an occasional graven image of the prominent 
Underworld godlings on the main thoroughfares. A contribution of some 
small amount of coin might be a good idea. 

Tip: When in doubt, seek concealment! Rumor has it there are relatively 
secure hidey-holes here and there. 

Underworld facts and TIps

GooD LUCK!



32
Fort Enterprise, Stonespear Province, Upper Mastodonia
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The Fossil Forest, Second Wonder of the Uplands
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