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The following legal text is required by the open gaming license. For more information on open gaming, go to www.opengaming-

foundation.org or www.wizards.com/d20.

OPEN GAME LICENSE Version 1.0a

The following text is the property of Wizards of the
Coast, Inc. and is Copyright 2000 Wizards of the Coast,
Inc (“Wizards”). All Rights Reserved.

1. Definitions: (a)”Contributors” means the copyright
and/or trademark owners who have contributed Open Game
Content; (b)”Derivative Material” means copyrighted materi-
al including derivative works and translations (including into
other computer languages), potation, modification, correc-
tion, addition, extension, upgrade, improvement, compilation,
abridgment or other form in which an existing work may be
recast, transformed or adapted; (c) “Distribute” means to re-
produce, license, rent, lease, sell, broadcast, publicly display,
transmit or otherwise distribute; (d)”Open Game Content”
means the game mechanic and includes the methods, proce-
dures, processes and routines to the extent such content does
not embody the Product Identity and is an enhancement over
the prior art and any additional content clearly identified as
Open Game Content by the Contributor, and means any work
covered by this License, including translations and derivative
works under copyright law, but specifically excludes Product
Identity. (e) “Product Identity” means product and product
line names, logos and identifying marks including trade dress;
artifacts; creatures characters; stories, storylines, plots, the-
matic elements, dialogue, incidents, language, artwork, sym-
bols, designs, depictions, likenesses, formats, poses, con-
cepts, themes and graphic, photographic and other visual or
audio representations; names and descriptions of characters,
spells, enchantments, personalities, teams, personas, likeness-
es and special abilities; places, locations, environments, crea-
tures, equipment, magical or supernatural abilities or effects,
logos, symbols, or graphic designs; and any other trademark
or registered trademark clearly identified as Product identity
by the owner of the Product Identity, and which specifically
excludes the Open Game Content; (f) “Trademark” means the
logos, names, mark, sign, motto, designs that are used by a
Contributor to identify itself or its products or the associated
products contributed to the Open Game License by the Con-
tributor (g) “Use”, “Used” or “Using” means to use, Distrib-
ute, copy, edit, format, modify, translate and otherwise create
Derivative Material of Open Game Content. (h) “You” or
“Your” means the licensee in terms of this agreement.

2. The License: This License applies to any Open
Game Content that contains a notice indicating that the Open
Game Content may only be Used under and in terms of this
License. You must affix such a notice to any Open Game
Content that you Use. No terms may be added to or subtract-
ed from this License except as described by the License it-
self. No other terms or conditions may be applied to any
Open Game Content distributed using this License.

3.0ffer and Acceptance: By Using the Open Game
Content You indicate Your acceptance of the terms of this Li-
cense.

4. Grant and Consideration: In consideration for agree-
ing to use this License, the Contributors grant You a perpet-

ual, worldwide, royalty-free, non-exclusive license with the
exact terms of this License to Use, the Open Game Content.

5 Representation of Authority to Contribute: If You are
contributing original material as Open Game Content, You
represent that Your Contributions are Your original creation
and/or You have sufficient rights to grant the rights conveyed
by this License.

6.Notice of License Copyright: You must update the
COPYRIGHT NOTICE portion of this License to include the
exact text of the COPYRIGHT NOTICE of any Open Game
Content You are copying, modifying or distributing, and You
must add the title, the copyright date, and the copyright hold-
er’s name to the COPYRIGHT NOTICE of any original
Open Game Content you Distribute.

7. Use of Product Identity: You agree not to Use any
Product Identity, including as an indication as to compatibil-
ity, except as expressly licensed in another, independent
Agreement with the owner of each element of that Product
Identity. You agree not to indicate compatibility or co-adapt-
ability with any Trademark or Registered Trademark in con-
junction with a work containing Open Game Content except
as expressly licensed in another, independent Agreement
with the owner of such Trademark or Registered Trademark.
The use of any Product Identity in Open Game Content does
not constitute a challenge to the ownership of that Product
Identity. The owner of any Product Identity used in Open
Game Content shall retain all rights, title and interest in and
to that Product Identity.

8. Identification: If you distribute Open Game Content
You must clearly indicate which portions of the work that
you are distributing are Open Game Content.

9. Updating the License: Wizards or its designated
Agents may publish updated versions of this License. You
may use any authorized version of this License to copy, mod-
ify and distribute any Open Game Content originally distrib-
uted under any version of this License.

10 Copy of this License: You MUST include a copy of
this License with every copy of the Open Game Content You
Distribute.

11. Use of Contributor Credits: You may not market or
advertise the Open Game Content using the name of any
Contributor unless You have written permission from the
Contributor to do so.

12 Inability to Comply: If it is impossible for You to
comply with any of the terms of this License with respect to
some or all of the Open Game Content due to statute, judicial
order, or governmental regulation then You may not Use any
Open Game Material so affected.

13 Termination: This License will terminate automati-
cally if You fail to comply with all terms herein and fail to
cure such breach within 30 days of becoming aware of the
breach. All sublicenses shall survive the termination of this
License.

14 Reformation: If any provision of this License is
held to be unenforceable, such provision shall be reformed
only to the extent necessary to make it enforceable.

15 COPYRIGHT NOTICE

Open Game License v 1.0 Copyright 2000, Wiz-
ards of the Coast, Inc.

System Rules Document Copyright 2000 Wizards
of the Coast, Inc.; Authors Jonathan Tweet, Monte Cook,
Skip Williams, based on original material by E. Gary
Gygax and Dave Arneson.

The Complete Guide to Beholders, by Keith
Baker, Neil Gamache, and Matt Sprengeler, Copyright
2003 Goodman Games (contact goodmangames@mind-
spring.com, or see www.goodman-games.com)

This printing of The Complete Guide to Beholders is
done under version 1.0 of the Open Gaming License and
the draft versions of the System Reference Document,
by per-
mission from Wizards of the Coast, Inc. Subsequent print-
ings will incorporate final versions of the license, guide
and document.

Designation of Product Identity: The following
items are hereby designated as Product Identity in accor-
dance with Section 1(e) of the Open Game License, version
1.0: Any and all logos and identifying marks and trade
dress, including Complete Guide and Goodman Games;
any original elements presented herein and not found in the
System Reference Document; all proper nouns; names of
characters, areas, factions, dominions, and creatures; the
terms eyekin, aberrant warrior, the void, eye of the void,
and knight of cleansing; and all artwork, stories, story-
lines, plots, thematic elements, symbols, depictions, and il-
lustrations, except such elements that already appear in the
System Reference Document.

Desig of Open Content: Subject to the Prod-
uct Identity designation above, the following portions of
The Complete Guide to Beholders are designated as Open
Gaming Content: chapters six (The Beholder Campaign)
and seven (Beholder Architecture), except for such place
names and terminology which relates to declared Product
Identity, and copyrights of Wizards of the Coast (such as
beholder, as specified below).

Some of the portions of this book which are delin-
eated OGC originate from the System Reference Document
and are copyright © 1999, 2000 Wizards of the Coast, Inc.
The remainder of these OGC portions of these book are
hereby added to Open Game Content and, if so used,
should bear the COPYRIGHT NOTICE “The Complete
Guide to Beholders, by Keith Baker, Neil Gamache, and
Matt Sprengeler, Copyright 2003 Goodman Games (con-
tact goodmangames@mindspring.com, or see www.good-
man-games.com)”

Beholder is copyright Wizards of the
Coast, Inc. and is used with permission.
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Introduction

1 closed my eyes and waited to die.

“You know nothing, ” the beholder said. Its voice was harsh
and rasping, with a pr onounced buzzing underneath each sylla-
ble. “You stand within my sight, and if it wee my desire you would
already be dead. Y ou do not understand my purpose in this
place.”

1 opened my eyes. The cr eature hovered before me, a night-
mare sculpted fr om chitin and flesh. ~Around the mighty head,
powerful black tentacles flexed and twisted; occasionally one of
the eyes would turn and fix on me, sending an involuntary shiver
down my spine. But it was the central eye that held my gaze, seem-
ing to devour my thoughts before I could speak.

“You think that I come to destroy, to subjugate your people,’
the tyrant rasped. “You see a battle between our kind and you as-
sume that we are unreasoning beasts, interested only in conquest
and power. Fool! If conquest wer e our only goal, we would have
taken your world fr om you long ago. Look upon me. Y our life,
your body, your mind — with but a gaze, I could take any one of
these. Were it my desir e, I could slaughter every soul within this
town. Why, then, have I not done this? Why is it that my kind have
not eradicated your pathetic civilizations, or claimed them as our
own?”

From within the mass of writhing tentacles, one of the small-
er eyes fixed me with its gaze. An invisible hand wrapped around
my chest, forcing the breath from my lungs and lifting me into the
air. The beholder watched me, its central eye calm and expr  es-
sionless. “I... don’t know...” I managed to gasp.

“You do not,” the tyrant said. The smaller eye blinked, and 1
fell to the floor. “But you will learn.”

1

In a world filled with strange and terrifying creatures, the be-
holder is one of the most dangerous foes an adventurer will face.
Possessed of great intelligence and horrifying power, a single be-
holder can devastate an army. The spells of wizards wither away
under the gaze of the beholder’s central eye — and warriors who
seek to close with the monster can be enslaved, slain, or even dis-
solved into dust with but a gaze of one of the creature’s lesser
eyes.

But for all the fearsome legends and nightmarish tales in-
volving the eye tyrants, little is truly known about the beholder.
Sages say that these creatures are hateful beings, so xenophobic
and filled with prejudice that they will kill their own kind based

on the placement of eyes or the color of scales. Most say that be-
holders are driven by the desire to conquer all other creatures —
despite the fact that few nations have ever come under direct at-
tack by the tyrants. In fact, the truth is far more complex. Behold-
ers are highly intelligent creatures, and their behavior is rooted in
ancient philosophies and religious beliefs. Not all beholders in-
herently hate humanoids; familiarity with the different beholder
strains and their beliefs could be the difference between getting a
tyrant to talk to an adventurer and ending up as a statue or pile or
dust.

The book is divided into nine chapters:

Beholder Physiology provides a look at the beholder itself,
examining its unusual anatomy and astonishing powers, along
with a brief look at the many beholder subspecies.

The Secret Life of Beholders covers the rituals, customs, and
politics of beholders and their humanoid servants, the eyekin.

The Tyrants in Battle discusses tactics and strategies the
gamemaster can use to make the most of the beholder’s unique
abilities.

Characters with Many Eyes provides statistics for generating
beholder or eyekin characters. In addition, this chapter is packed
with new core and prestige classes, new feats, and all the details
on how to acquire and use your very own eyestalks!

Beholder Equipment presents armor, weapons, and magic
items designed specifically by beholders for beholders.

The Beholder Campaign provides a host of ideas for incorpo-
rating the eye tyrants into an ongoing game and takes a detailed
look at the beholder nations — the Dominions.

Beholder Architecture takes a look at beholder communities,
including the theories behind construction and defense, and lay-
outs for sample beholder settlements.

Creature Statistics provides statistics for all of the new sub-
species and other creatures presented in this book.

Fighting the Tyrants looks at life on the other side of the bat-
tle. It presents a handful of groups that oppose the beholders, dis-
cusses tactics adventurers can use to overcome the tyrants, and
presents new spells, skills, and prestige classes for the would-be
beholder slayer.

For reference, the stat block of a standard beholder (referred
to in this work as a sovereign) can be found on page 93.
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