
























































































































































































































































































Encounter Distance:60 feet
D Rhuallith:hp 58
D Jade Spider:hp 132; see City of the Spider Queen,Appendix I

The arachnemancer prestige class (written by Monte Cook) is fully
described in DUNGEON® Magazine#84. Rhuallith•s statistics con-
tain all the information you need to run this encounter with her. 

D Rhuallith: Female drow Wiz 7/arachnemancer 8; CR 15;
Medium-size humanoid (elf); HD 7d4+7, 8d6+8; hp 58; Init +6; Spd
30 ft.; AC 19, touch 14, flat-footed 17; Atk +9/+4 melee

(1d4/19…20, dagger of venom); SA Command spiders, poison touch,
spell-like abilities; SQ Drow traits, poison save bonus +8, speak with
spiders, spider magic, spiderform, SR 26, webwalking; AL CE;
SV Fort +5, Ref +10, Will +8; Str 8, Dex 15, Con 12, Int 22, Wis 12,
Cha 8.

Skills and Feats: Climb +17, Concentration +19, Hide +32, Jump
+17, Knowledge (arcana) +12, Knowledge (nature) +13, Listen +3,
Move Silently +22, Search +8, Spellcraft +24, Spot +3; Combat Casting,
Greater Spell Focus (Evocation), Improved Initiative, Scribe Scroll,
Silent Spell, Spell Focus (Evocation), Spell Penetration, Stealthy.

Underdark Campaigns

5

Updated Template: lycanthrope, werebat
Lycanthropes are humanoids who can transform themselves into animals or hybrid monsters.

Evil lycanthropes often hide among normal folk, emerging in animal form at night (especially under the full moon) to spread terror
and bloodshed.

CREATING A L YCANTHROPE
•LycanthropeŽ is a template that can be added to any humanoid creature (referred to hereafter as the •characterŽ). The creature•s type
changes to •shapechanger.Ž The lycanthrope takes on the characteristics of some type of carnivorous animal (referred to hereafter as the
•animalŽ). A werebat is a humanoid who can transform into the form of a dire bat.

A lycanthrope uses either the character•s or the animal•s statistics and special abilities in addition to those set out below.
Hit Dice:Same as the character or animal, whichever produces the higher hit point total. If the lycanthrope•s number of Hit Dice is

important, as with a sleepspell, use the character•s or animal•s number of Hit Dice, whichever is greater.
Speed:Same as the character or animal, depending on which form the lycanthrope is using.
AC:The character•s or animal•s natural armor increases by +2, depending on which form the lycanthrope is using.
Attacks:Same as the character or animal, depending on which form the lycanthrope is using. 
Damage:Same as the character or animal, depending on which form the lycanthrope is using.
Special Attacks:A lycanthrope retains all the special attacks of the character or animal, depending on which form it is using, and also

gains those listed below.
Lycanthropic Empathy (Ex):Lycanthropes can communicate and empathize with normal or dire animals of their animal form. This

gives them a +4 racial bonus to checks when influencing the animal•s attitude and allows the communication of simple concepts and (if the
animal is friendly) commands, such as •friend,Ž •foe,Ž •flee,Ž and •attack.Ž

Curse of Lycanthropy (Su):Any humanoid hit by a lycanthrope•s bite attack in animal form must succeed at a Fortitude save (DC 15)
or contract lycanthropy. Bludgeoning or nonpenetrating attacks do not transmit the condition.

Special Qualities: A lycanthrope retains all the special qualities of the character or animal and also gains those listed below.
Alternate Form (Su): All lycanthropes can shift into animal form as though using the polymorph selfspell (though their gear does not

change). Changing to or from animal form is a standard action. Upon assuming animal form, the lycanthrope regains hit points as if having
rested for a day. A slain lycanthrope reverts to its humanoid form, although it remains dead. Separated body parts retain their animal form,
however. This shapeshifting ability can be difficult to control.

Damage Reduction (Ex): A lycanthrope in animal form gains damage reduction 15/silver.
Saves:The base saves are as for the character or animal, whichever is better. In addition, lycanthropes receive a +2 racial bonus to For-

titude and Will saves.
Abilities:For a lycanthrope in humanoid form, ability scores are unchanged. In animal form, a werebat•s ability scores improve as fol-

lows: Str +6, Dex +4, Con +6.
Skills:Lycanthropes receive a +4 racial bonus to Search, Spot, and Listen checks when in humanoid form. In animal form, these bonus-

es increase to +8. A lycanthrope in animal form gains the same skills as a normal animal of its form in addition to the character•s skills.
If a lycanthrope has a skill in both its humanoid and animal forms, use the better score. Afflicted lycanthropes also can learn the Control
Shape skill as a class skill.

A werebat gains a +4 racial bonus on Spot and Listen checks in animal form. These bonuses are lost if its blindsight is negated.
Feats:Same as the character. When in animal form, the lycanthrope gains any feats a normal animal of its form has. Lycanthropes also

have the Improved Control Shape feat. Werebats in animal form also have Flyby Attack and Improved Initiative.

Climate/Terrain:Same as either the character or animal
Organization:Solitary or pair, sometimes family (2…4), pack (6…10), or troupe (family plus related animals)
Challenge Rating:Same as the animal +2
Treasure:Standard
Alignment:Any; werebats are always neutral evil.
Advancement: By character class



Command Spiders (Ex):Rhuallith can compel any spiderkind
creature to obey her verbal commands. An unwilling, intelligent
target is entitled to a Will saving throw (DC 17). A failed saving
throw indicates that the target obeys one command, per a suggestion
spell. A successful saving throw allows the creature to resist the com-
mand, but Rhuallith can attempt to command it again next round.
The act of commanding an unwilling target is a standard action.
Otherwise, issuing commands is a free action.

Poison Touch (Ex):Rhuallith delivers poison (Fortitude save DC
19) with a successful touch attack. The initial and secondary damage
is the same (1d3 points of Strength damage). She can elect not to
secrete poison. Secreted poison cannot be harvested or saved for any
purpose.

Spell-Like Abilities:1/day„ dancing lights, darkness, faerie fire.
Caster level 15th; save DC 9 + spell level.

Drow Traits: Rhuallith is immune to magic sleep spells and
effects. She has a +2 racial bonus on saves against enchantment
spells or effects. Rhuallith also has darkvision (120-foot range), and
she is entitled to a Search check when within 5 feet of a secret or
concealed door as though actively looking for it. She has a +2 racial
bonus on Will saves against spells or spell-like abilities. As a drow,
Rhuallith has light blindness (blinded for 1 round by abrupt expo-
sure to bright light, …1 circumstance penalty on all attack rolls,
saves, and checks while operating in bright light). She also has a +2
racial bonus on Listen, Spot, and Search checks (already figured into
the statistics given above).

Poison Save Bonus: Rhuallith gains a +8 bonus on all saving
throws against poison.

Speak with Spiders (Su): Rhuallith can freely communicate with
any spiderkind creature (see •SpiderkindŽ in City of the Spider
Queen).

Spider Magic (Su):Rhuallith uses her total character level when
determining level-based factors (range, duration, and so forth) of
her arachnemancer spells.

Spiderform (Su): Rhuallith can change her form to that of a mon-
strous spider of any size, from Diminutive to Gargantuan. This
supernatural ability works like the spell polymorph self. The change
can last no more than 80 minutes, but during that time, she can
shift back and forth between the spider form and her real form as
desired (the shift requires a standard action).

Webwalking (Su): Rhuallith can ignore web spells and spi-
derkind webbing as if affected by a freedom of movement spell.
She can walk along webs as if on solid ground (no Balance skill
check required).

Arachnemancer Spells Prepared (5/5/3/3; save DC 16 + spell
level, or 20 + spell level for Evocation spells; 10% chance of spell
failure):1st„ cause fear (2), spider climb(2), summon monstrous
spider I•; 2nd„ spiderskin•, summon spider swarm•(2), web(2);
3rd„ giant vermin, poison, summon monstrous spider III•; spider
plague•(2), wall of webs. 

Wizard Spells Prepared (4/6/5/3/2; save DC 16 + spell level, or 20
+ spell level for Evocation spells; 10% chance of spell failure):0„
detect magic (2), flare*, mage hand;1st„ magic missile*, obscuring
mist, ray of enfeeblement, shield, spider climb, true strike; 2nd„
Aganazzar•s scorcher*, daylight*, levitate, mirror image, resist ele-
ments; 3rd„ blink, lightning bolt*, vampiric touch; 4th„ enervation,
Otiluke•s resilient sphere.

Wizard•s Spellbook:0„ arcane mark, dancing lights, daze, detect
magic, detect poison, disrupt undead, flare, ghost sound, light, mage
hand, mending, open/close, prestidigitation, ray of frost, read magic,
resistance; 1st„ alarm, color spray, endure elements, magic missile,
magic weapon, Nystul•s undetectable aura, obscuring mist, ray of
enfeeblement, shield, spider climb, summon monster I, true strike;
2nd„ Aganazzar•s scorcher, daylight, levitate, mirror image,

obscure object, protection from arrows, resist elements, summon mon-
ster II, summon swarm, web;3rd„ blink, clairaudience/clairvoy-
ance, dispel magic, lightning bolt, summon monster III, vampiric
touch; 4th„ dimension door, enervation, Otiluke•s resilient sphere,
summon monster IV. 

* Evocation spell
• Arachnemancer spell
Spider plagueis as insect plague, except conjured insects are

spiders instead (and do not fly). Spiderskinis as barkskin.
Summon monstrous spideris as summon monster, except a mon-
strous spider is conjured and the duration is doubled (2
rounds/level): I„Small, III„Large. Summon spider swarmis as
summon swarm, except conjured insects are spiders instead (and
do not fly). Wall of webs: As wall of iron,including hardness and
hit points, except the wall is twice as thick and made of concen-
trated webbing (but not flammable).

Possessions: Cloak of Charisma +4, +3 shadow leather armor,
dagger of venom, ring of protection +2, Boccob•s blessed book.

Additional Magic
Items
These drow-themed magic items do not appear in City of the Spider
Queensimply because none of the drow nonplayer characters
(NPCs) in the adventure used them. Both make useful gear for drow;
the scourge of fangsin particular is common equipment for clerics
of Lolth.

Spider Mask:This drow-made item is a black velvet face mask
with four spiderlike, jointed wire •legsŽ protruding from each side of
it. It entirely conceals the face when worn, and bestows two distinct
powers to its wearer. First, the wearer remains entirely unaffected
by spider webs, web spells, tanglefoot bags, and similar weblike
effects, as if the character had a freedom of movementspell in effect.
Second, the wearer gains a +5 resistance bonus to saving throws
against the poison attacks of vermin. 

Caster Level:7th; Prerequisites:Craft Wondrous Item, freedom
of movement, resistance; Market Price:7,750 gp; Weight:„.

Scourge of Fangs:This scourge has a handle of adamantine and
five serpentine constructs as lashes. The snakes are extensions of the
will of the scourge•s wielder, hissing and writhing in response to the
thoughts and emotions of the character carrying it. At the wielder•s
mental command, the serpents attack as separate and independent
creatures, using the statistics below. With an attack action, the whip
wielder can cause one of the snake heads to attack; as a full attack
action all the heads can attack. If a good-aligned character tries to
wield the scourge, the snakes attack the wielder instead of the
intended target.

The snake heads have the following characteristics: Tiny Con-
struct; HD 2d10; hp 11; Init +3; Spd 0 ft.; AC 17 (touch 14, flat-
footed 14); Atk +5 melee (1d2…2 and pain, bite); SA Pain;
SQ Construct; AL NE; SV Fort +0, Ref +3, Will +0; Str 6,
Dex 17, Con „, Int „, Wis 11, Cha 1. Feat: Weapon Finesse
(bite). 

Pain (Su):The venom of the serpent•s bite causes wracking pains,
imposing a …4 penalty on the victim•s attack rolls, skill checks, and
ability checks for 2d4 rounds. A successful Fortitude save (DC 19)
reduces the penalty to …2.

If a snake head is destroyed, it falls off the whip. The remaining
heads continue to function normally until all are destroyed.

Caster Level:5th; Prerequisites:Craft Wondrous Item, animate
objects, bestow curse; Market Price:30,000 gp; Weight:5 lb. 
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The young reach maturity in 20 to 30 feedings, which can take as
little as a few weeks or as long as a few years.

A lurker above does not itself have any use for coins or magic
items, and finds most metals inedible. As a result many caves inhab-
ited by the creatures develop a small pile of treasure left from vic-
tims. In some cases, the treasure pile acts as a lure for unwary
subterranean humanoids, who themselves become victims of the
lurker above.

COMBAT
A lurker above attacks only to feed, but is almost always hungry.
When at rest, it attaches itself to the ceiling of a large cave or
cavern. Upon sensing prey (generally with its tremorsense), the
lurker above becomes awake and alert. It positions itself over a
target, then drops down to attack. A lurker above always attempts
to grapple and constrict the largest target in a group, then levitate
out of counterattack reach. If targets can attack the lurker above at
range, it attempts to move its grappled target to one side of its body
and make slam attacks against other targets.

Constrict (Ex):A lurker above deals 1d8+12 points of damage
with a successful grapple check.

Improved Grab (Ex):If a lurker above hits an opponent that
is at least one size category smaller than itself with a slam
attack, it deals normal damage and attempts to start a grapple as
a free action without provoking an attack of opportunity (grap-
ple bonus +23). If it gets a hold, it constricts on the same round.
Thereafter, the lurker above has the option to conduct the grap-
ple normally, or simply use its body to hold the opponent (-20
penalty on grapple check, but the lurker above is not considered
grappled). In either case, each successful grapple check it makes
during successive rounds automatically deals slam and constric-

tion damage. A lurker above may not have more than one target
grappled at a time.

Smother (Ex): In addition to constricting its victim, a lurker
above that has made a successful grapple check against a target cuts
off all the prey�s air. Targets being smothered use the same rule as
for drowning: They can hold their breath for a number of rounds
equal to twice their Constitution. After this time, the target must
make a Constitution check (DC 10) in order to continue holding its
breath. Each round, the DC increases by 1.

When the target fails its Constitution check, it begins to suffo-
cate. In the first round, it falls unconscious (0 hp). On the following
round, it drops to �1 and is dying. In the third round, it succumbs
and dies.

Immunities (Ex):Because of its rubbery hide and ability to stretch
easily, a lurker above takes only half damage from bludgeoning
attacks.

Levitate (Ex):The body of a lurker above is naturally buoyant,
allowing it to gain and lose altitude. Thus a lurker above may pro-
duce an effect like that of the levitatespell, as a free action, moving
at a base speed of 20 feet.

Scent (Ex):The creature can detect approaching enemies, sniff
out hidden foes, and track by sense of smell. 

Tremorsense (Ex):When attached to a rocky surface, a lurker
above can automatically sense the location of anything within 180
feet that is in contact with the same rock. This capability enables a
lurker above on the ceiling of a cavern to sense the approach of crea-
tures walking across the bottom of the cavern.

Skills:A lurker above gains a +4 racial bonus on Listen and Move
Silently checks. *When attached to the ceiling in rocky areas with
little vegetation, a lurker above gains a +12 racial bonus on Hide
checks.
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Vermin, Giant Arachnids
Giant Whip Spider Giant Whip Scorpion Giant Sun Spider
Medium-Size Vermin Large Vermin Large Vermin

Hit Dice: 2d8+4 (13 hp) 4d8+8 (26 hp) 6d8+12 (39hp)
Initiative: +2 +1 +2
Speed: 40 ft. 50 ft. 40 ft.
AC: 16 (+2 Dex, +4 natural), 18 (�1 size, +1 Dex, +8 natural), 16 (�1 size, +2 Dex, +5 natural),

touch 12, flat-footed 14 touch 10, flat-footed 17 touch 11, flat-footed 14
Attacks: 2 claws +2 melee and bite �3 2 claws +4 melee and bite �1 Bite +6 melee and 2 claws +1 

melee melee melee
Damage: Claw 1d4+1, bite 1d6 Claw 1d6+2, bite 1d8+1 Bite 2d6+3, claw 1d4+1
Face/Reach: 5 ft. by 5 ft./5 ft. 5 ft. by 10 ft./5 ft. 5 ft. by 10 ft./5 ft.
Special Attacks: Improved grab, squeeze Improved grab, squeeze, Improved grab, squeeze

poison spray
Special Qualities: Poison immunity, vermin traits Poison immunity, vermin traits Vermin traits
Saves: Fort +5, Ref +2, Will +0 Fort +6, Ref +2, Will +1 Fort +7, Ref +4, Will +2
Abilities: Str 13, Dex 14, Con 14, Str 15, Dex 12, Con 14, Str 17, Dex 15, Con 14,

Int �, Wis 10, Cha 2 Int �, Wis 10, Cha 2 Int �, Wis 10, Cha 2
Skills: Climb +8, Hide +10, Spot +7 Climb +9, Hide +8, Spot +7 Climb +10, Hide +10, Spot +7

Climate/Terrain: Any land and underground Any land and underground Warm land and underground
Organization: Solitary, pair, or pack (3�5) Solitary or pair Solitary, pair, or pack (3�5)
Challenge Rating:1 2 2
Treasure: None None None
Alignment: Always neutral Always neutral Always neutral
Advancement: 3�6 HD (Medium-size) 5�12 HD (Large) 7�9 HD (Large); 10�18 

HD (Huge)



Giant arachnids are relatives of the monstrous spiders and scorpions
described in the M ONSTER M ANUAL . They are not as widespread
nor as prone to species and size variation as their more common
cousins. Characters frequently encounter them in and near drow set-
tlements in the Underdark, where they are occasionally tamed and
used as beasts of burden and war. Though scorpions are not consid-
ered spiderkind, giant whip spiders, giant whip scorpions, and giant
sun spiders do fall into that category, making them particularly sus-
ceptible to many forms of drow magic.

COMBAT

All three giant arachnid varieties fight by grabbing opponents, then
squeezing and biting them to death.

Improved Grab (Ex): If a giant arachnid hits an opponent that is
at least one size category smaller than itself with a claw attack, it
deals normal damage and attempts to start a grapple as a free action
without provoking an attack of opportunity. If it gets a hold, it can
also squeezes in the same round.

Squeeze (Ex): A giant arachnid that gets a hold on an opponent
of its own size category or smaller automatically deals damage with
both claws. It can then use its bite as a primary attack at its full
attack value.

Vermin Traits: A giant arachnid is immune to all mind-affecting
effects (charms, compulsions, phantasms, patterns and morale
effects). It also has darkvision (60-foot range).

Skills: Giant arachnids receive a +4 racial bonus on Climb, Hide,
and Spot checks.

GIANT WHIP SPIDER
A giant whip spider is an arachnid about the size of a human with a
long, flat body and six spindly legs. Two more legs are held close to
the creature•s mouth and end in spiny pincers. Two long, whiplike
appendages emerge from the creature•s body just behind its pincer-
legs, but despite their impressive appearance these are simple feelers
it uses to probe into fissures and other areas it can•t see. It ranges in
length from 6 to 8 feet and weighs about 200 lb.

Sages sometimes refer to giant whip spiders as monstrous
amblypygids, but this term is not in common use.

COMBAT

A giant whip spider tries to grab prey in its pincers and hold the
victim near its mouth. 

Improved Grab (Ex): The giant whip spider has a grapple bonus
of +2.

GIANT WHIP SCORPION
Giant whip scorpions look very similar to giant whip spiders. Their
front, pincer-tipped legs are larger and stronger, and a third long
feeler extends from the rear of their abdomens. They are also larger,
averaging 8 to 12 feet long and about 500 lb.

Giant whip scorpions are sometimes known as monstrous uropy-
gids or occasionally as giant vinegaroons, for their acidic spray.

COMBAT

Like other giant arachnids, giant whip scorpions attack with their
pincers, squeezing and biting opponents they can grab. They use
their poison spray to escape danger.

Improved Grab (Ex): The giant whip scorpion has a grapple bonus
of +9.

Poison Spray (Ex): Three times a day, a giant whip scorpion can

discharge a cloud of noxious vapor that extends in a 20-foot radius
spread around itself. The cloud is an inhaled poison (Fortitude save,
DC 18). The initial and secondary damage is the same (1d4 points of
Dexterity damage). 

GIANT SUN SPIDER
Giant sun spiders are difficult to distinguish from Large monstrous
spiders without practice. Their segmented, hairy bodies sprout 10
legs, the front pair thicker than the rest and ending in small but
strong pincers. Dominating their heads are two gigantic mandibles
and two small, bulging, black eyes. Their coloration is typically
lighter than that of monstrous spiders, ranging from brown to
yellow.  They are about 10 feet in diameter and weigh 250 lb.

Sages call giant sun spiders monstrous solifugids or monstrous
solpugids. They are also, more commonly, called giant camel spiders
or giant false spiders.

COMBAT

Lacking the developed pincers of the other giant arachnids, giant
sun spiders have weaker claw attacks but still use their grasping
claws in the same manner. A giant sun spider•s fearsome bite makes
up for its underdeveloped pincers.

Improved Grab (Ex): The giant whip spider has a grapple bonus
of +11.

The Silence of Lolth
The starting point for both City of the Spider Queenand the War
of the Spider Queennovel series is the same: Lolth has fallen silent
and is no longer granting spells to her clerics. In drow society, where
Lolth•s will is the single most important guiding principle and her
clerics hold the reins of power, this silence has catastrophic effects.
Dissolution,the first novel in the series, explores the effects of this
catastrophe in Menzoberranzan, while the second novel, Insurrec-
tion,will expand the story to the nearby drow city of Ched Nasad.
City of the Spider Queenshows the results of Lolth•s silence in
Maerimydra. 

If you are running an extended campaign based on City of the
Spider Queen,you may want to explore other drow cities beyond
these three and examine the repercussions of Lolth•s apparent aban-
donment of her people there. In addition, Kiaransalee•s cult is not
working in Maerimydra only, so this section includes notes on the
activity of her cult beyond that fallen city.

Cormanthor
The •spider-kisserŽ drow of Cormanthor are a relatively weak fac-
tion among the surface-dwelling dark elves who loot the ruins of the
ancient elven realm. Lolth•s silence, naturally, has made them even
weaker. Many of the •spider-kissersŽ are natives of Maerimydra;
some are considering a return to that city to oust the upstart
invaders. There are no followers of Kiaransalee among the drow of
Cormanthor. 

Eryndlyn
The status quo of this drow city beneath the High Moor depends on
an uneasy truce among three religious factions: the followers of
Ghaunadaur, Vhaeraun, and Lolth. When one side showed its weak-
ness, the other two were quick to take advantage of that weakness,
and the Lolth faction is all but exterminated. Her priestesses lie slain,
their followers either killed or enslaved. The western plateau of the
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