


AllY: You may have one Ally accompany your character. When 
you draw an Ally, either face-up or face-down, you may play 
it immediately or keep it in your hand to play later, at any time, 
even during combat. While in play, your Ally may grant you combat 
bonuses or special abilities. You can choose 
to play a new Ally and discard the old one 
whenever you like as well, but you may not 
trade an Ally away to another player.

Allies can be sacri� ced to allow automatic 
escape for you from all monsters in a combat, 
by discarding the Ally instead of rolling to Run 
Away. If someone was helping you in combat, 
you can even decide whether or not your helper 
automatically escapes when you sacri� ce an Ally. 
The choice is yours!

You cannot discard Item cards “just because.” You may sell Items 
for a level, trade Items with other players, or give an Item to another 
player who wants it (see below). You may discard Items to activate 
some special abilities. And a Trap or a monster’s Bad Stuff (p. 5) may 
force you to get rid of something!

Trading:  You may trade Items (but no other cards) with other 
players. You may only trade Items from the table – not from your 
hand. You may trade at any time except when you or your trading 
partner are in combat – in fact, the best time to trade is when it’s not 
your turn. Any Item you receive in a trade must remain in play.

You may also give Items away without a trade, to bribe other players 
– “I’ll give you my Psychic Knife if you won’t help Student Jones � ght 
Omega Red!”  

You may show your hand to others. Dunno why 
you’d want to, but whatever.

“One-Shot” Treasures: A Treasure card that 
says “Usable once only” is considered a One-Shot 
Treasure. Most of these are used during combat 
to strengthen the players or the monsters, and 
may be played from your hand or from the table. 
Some have other effects, however, so read them 
carefully! Discard these cards as soon as the 
combat is over or their effect is resolved.

One-Shot Treasures with a Gold Piece value 
may be sold for levels, just like other Items.

Other Treasures:  Other Treasure cards (like Go Up a Level 
cards) are not Items. Most of these cards say when they can be 
played, and whether they stay in play or are discarded. Go Up a 
Level cards may be played on yourself or any other player at any 
time, even during combat. Discard them once they are played. 
Exception: You cannot play a Go Up a Level card to give a player the 
winning level, unless speci� cally noted otherwise!

Selling Items for Levels: At any point during your turn except 
during combat or Running Away, you may discard Items worth a 
total of at least 1,000 Gold Pieces and immediately go up one level. 
(“No Value” cards are the same as zero Gold Pieces.) If you sell Items 
worth 1,100 Gold Pieces total, you don’t get change. But if you can 
manage 2,000 worth, you can go up two levels at once, and so on. 
You may sell Items from your hand as well as those you are carrying. 
You may not sell Items to go to Level 10.

Monster Enhancers: Certain cards, called Monster Enhancers, 
raise or lower the combat strength of individual monsters. (Penalties 
to monsters are still considered Enhancers.) They also affect the 
number of Treasures a monster is worth. Monster Enhancers may 
be played by any player during any combat.

All Enhancers on a single monster add together. If there are multiple 
monsters in a combat, the person who plays each Enhancer must 
choose which monster it applies to.

Fighting Multiple Monsters: Some cards (notably Wandering 
Monster) allow other monsters to join a combat. You must defeat 
their combined combat strengths in one � ght to kill them. Any 
special abilities, such as forcing you to � ght with your Level only, 
apply to the entire � ght. If you have the right cards, you can eliminate 
one monster from the combat and � ght the other(s) normally, but 
you cannot choose to � ght one and Run Away from another. If you 
eliminate one monster, but then run from the other(s), you don’t get 
any levels or Treasure!
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Your character, in addition to 
the Role card itself, is basically 

a collection of Allies, weapons, armor, and Items, and you have 
three key stats: Level, Af� liation, and Power(s). For instance, you 
might describe your character as “Level 6 X-Factor-Af� liated 
student, armed with Adamantium Claws, in Stryfe’s Battle Armor, 
accompanied by Storm.”

LEVEL: When the rules or cards refer to your Level (capitalized), 
they mean this number. You gain a level when you kill a monster, or 
when a card says you do. You can also sell Items to buy levels (see 
Items , p. 3). You lose a level when a card says you 
do. Your Level can never go below 1.

Affiliation:  Characters may be X-Men, 
X-Force, or X-Factor. Each Af� liation has special 
abilities, shown on the card. You gain the abilities 
of an Af� liation the moment you play its card 
in front of you, and lose them as soon as you 
discard that card. 

Some Af� liation abilities are powered by 
discards. Unless the card speci� es, you may 
discard any of your cards, in play or in your 
hand, to power an Af� liation ability.

You can discard an Af� liation card at any time, even 
in combat: “I don’t wanna be af� liated with X-Factor anymore.” 
You may play a new Af� liation card at any time on your own turn, 
or as soon as you get it if it’s not your turn.

Team-Up: You may not have more than one Af� liation at once 
unless you play the Team-Up card. Like an Af� liation card, a Team-
Up card may be played whenever it is legal to play an Af� liation, and 
as long as you have an Af� liation card to attach it to. You cannot have 
more than one of the same Af� liation in play at once.

If you play Team-Up with one Af� liation, you get all the advantages 
of being that Af� liation (the ability to equip Af� liation-only Items, 
monsters with penalties against that Af� liation suffer those 
penalties) and none of the disadvantages (monsters do not get 
bonuses because of your Af� liation). If the Af� liation has an ability 
that has a cost, however, you must still pay it – you aren’t that super! 

PowerS: There are 12 of these super abilities. You gain the 
advantages the moment you play its card in front of you, and lose 
them as soon as you lose or discard that card.

Each Power has a Rank of 1, 2, 3, or 4. You may have any number 
of Powers as long as their total Rank does not exceed your Level.

Powers are treated like Af� liations. You can’t trade them to other 
players, but you may play a Power from your hand at any time you 
can legally use it. You may not play Powers that you cannot legally 
use. But you may discard Powers at any time and replace them with 
Powers from your hand.

If your Level goes down to less than the total Rank of your Powers, 
you must discard some Powers so that their total Rank is once again 
less than or equal to your Level.

When you die, you keep all the Powers you have in play, just as you 
keep your Af� liations.

Some Powers require discards. You may discard any card, in play or 
in your hand, to activate a Power.

Asking For Help: If you cannot kill a monster on your own, you 
may ask any other player to help you. If he refuses, you may ask 
another player, and so on, until they all turn you down or someone 
helps. Only one player can help you, adding his combat strength to 
yours. Anyone can play cards to affect your combat, however!

You’ll probably have to bribe someone to help. You may offer your 
helper any Item(s) you are currently carrying, or any number of the 
Treasure cards the monster is worth. If you offer him part of the 
monster’s Treasure, you must agree whether he picks � rst, or you 
pick � rst, or whatever. You may also offer to play any cards from 
your hand that you legally could, such as Go Up a Level cards, on 
your helper.

The special abilities or weaknesses of the monster also apply to 
your helper, and vice versa. For instance, if an X-Force af� liated 
character helps you � ght Stryfe, the monster’s combat strength 
is reduced by 3 for that � ght. The bonus or penalty is not applied 
twice if the helper is the same Af� liation as the current player.

If someone successfully helps you kill the monster, discard it, draw 
Treasures (see Rewards , below), and follow any special instructions 
on the Monster card. You level up for each monster killed in combat. 
Your helper does not go up any levels. You draw the Treasure cards, 
even if it was your helper’s special ability that defeated the monster, 
and distribute them according to the agreement you reached.

Rewards: When you kill a monster, you go up one level per 
monster, unless the monster card says otherwise. You also get all 
its Treasure! Sweet! 

Each monster has a Treasure number on the bottom of its card. 
Draw that many Treasure cards, modi� ed by any Monster 
Enhancers played on it, face-down if you killed the monster alone,
but face-up, so the whole party can see what you got, if someone 
helped you. Treasure cards can be played as soon as you get them, 
even if you are the helper.

If you defeat a monster through use of a card or special power, you 
do not get the level and might not get the Treasure, so be sure to 
check the card.

When You May Take Actions
at any time :
  • Discard an Af� liation.

• Play a Go Up a Level or Ally.
• Play a Trap.

at any time . . . well, as long as you are not in combat:
 •  Trade an Item with another player (the other player may not be 

in combat, either).
 • Change which Items you have equipped.
 •  Play a card that you have just received (some cards may be 

played even during combat; see above).

On your own turn:
 •  Play a new Af� liation (at any time).
 •  Sell Items for levels (except when you are in combat).
 •  Play an Item (most Items cannot be played during combat, but 

some One-Shot Items can; see one-shot , p. 3).

Character Stats

Interfering With Combat
You can interfere with others’ combats in several ways, including:

Use a One-Shot Item. You could help another player by using a 
One-Shot to strengthen his side. Of course, you can “accidentally” 
strengthen the monster with it, instead . . .

Play a Monster Enhancer. These cards (usually) make a monster 
stronger . . . and give it more Treasure. You can play these either 
during your own combats or during someone else’s combat.

Add a monster from your hand to join the combat, by using a 
Wandering Monster card. 

Trap them, if you have a Trap card.

Combat: Basic Rules
When you � ght a monster, you compare your combat strength (your Level 
plus any bonuses or penalties) against the monster’s combat strength (its 
Level plus any bonuses or penalties). If your combat strength is greater, 
you win! If it is tied or lower, the monster wins, and you must Run Away or 
suffer the Bad Stuff! For the full explanation see combat , pgs. 4-5.

Treasure cards include both permanent 
and One-Shot Items, as well as some 

special cards, not considered Items. Any Treasure card may be played 
as soon as you get it, or at any time on your own turn except during 
combat (unless the rules below or the card itself says otherwise).

Items: Most Treasures are Items. All Items have a Gold Piece value. 
(“No Value” is equivalent to zero Gold Pieces, and these cards are 
also Items.)

All Items you have in play are considered “carried.” Items that are 
currently giving you a bonus or some other bene� t are “equipped.” 
You should indicate Items that are not equipped by turning the cards 
sideways. You may not alter the status of your Items during a combat 
or while Running Away, so make sure you are happy with what you 
have equipped before entering combat.

Anyone can carry any Item, but there are limits to what you have 
equipped and are actively using. Some Items have icons to identify 
their types. A character may equip only:

 

 one Headgear 

 one Armor

 one Footgear  

 up to two “1 Hand” Items

 or one “2 Hands” Item

. . . unless you have a card that lets you ignore these limits, such 
as an Ally or Cheat!, or unless a card says otherwise. If you are 
carrying two Headgear cards, for example, you can equip only one 
of them at a time.

An extra +2 for 
.

Vibranium Knives
Warpath’s

+3 Bonus
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Your turn begins as soon as the previous 
player’s turn ends, and it is broken up 

into a number of phases. First, equip and arrange your cards the way 
you want, then go to phase 1 - Kick Open the Door.

(1) Kick Open The Door: Draw the top card from the Door deck and 
turn it face-up. 

If it is a monster, you must � ght it (see Combat, pgs. 4-5). If it is a 
Trap, it applies to you immediately and is discarded, unless it has a 
persistent effect or you keep the card as a reminder of an upcoming 
effect (see Traps , p. 5).

If you draw any other card (Af� liation, Power, Monster Enhancer, 
etc.), you may either put it in your hand or play it immediately if you 
want to and it is legal to do so.

(2) Look For Trouble OR Loot The Room: If you fought a monster 
in phase 1, skip this phase and go to phase 3. If you did NOT draw 
a monster when you Kicked Open the Door, you have two choices: 
either Look for Trouble or Loot the Room.

Look For Trouble: You may play a Monster card from your hand 
and � ght it, just as if you had found it by kicking open the door. Don’t 
play a monster you can’t handle, unless you think you can get some 
help (see Asking for help , p. 4)! 

Loot The Room: If you don’t have a monster you want to � ght, you 
draw a second card from the Door deck, face-down, and place it in 
your hand. If it is a Monster, you can save it for later, either to � ght 
when you Look for Trouble or to join a combat by using a Wandering 
Monster card. If it is a Trap, save it to play on a player when the time 
is right! You can play a Power or Af� liation immediately, if you want, 
or save it in your hand for later. 

(3) Charity: If you have more than � ve cards in your hand, you 
must play enough cards to get you to � ve or below. If you cannot, or 
do not want to, you must give the excess cards to the player with 
the lowest Level. If players are tied for lowest, divide the cards 
as evenly as possible, but it’s up to you who gets the bigger 
set(s) of leftovers. If YOU are the lowest or tied for lowest, just 
discard the excess cards. 
As soon as you are � nished with Charity, the next player’s turn begins.

  Turn Phases

+3 Bonus

“I’m the best at 

what I do, bub.”

You cannot lose him 

to Traps or Bad Stuff.

Wolverine
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A monster enters combat against you if you � nd 
it when you Kick Open the Door or play it from 

your hand to Look for Trouble.

To resolve combat, simply compare the monster’s combat strength 
to yours. Your combat strength is equal to your Level plus any 
bonuses or penalties you receive from special Powers, Af� liation 
abilities, Items, Allies, and Traps. You and the other players may 
play One-Shot Items or use Af� liation abilities to help or harm you 
in combat. Your combat strength can be negative, if you get hit by a 
Trap or suffer some other penalty. 

A monster’s combat strength is its Level, plus or minus any modi� ers 
it has from its powers or cards played on it. Some Door cards may 
also be played into a combat, such as Monster Enhancers (see 

below).

If the monster’s combat strength is equal to yours, or greater, 
you lose the combat and must Run Away (See Running Away 

and Bad Stuff , p. 5). If your combat strength is greater than the 
monster’s, you kill it and go up a level (two levels for some big 
monsters). You’ll also get the number of Treasures shown on the 
Monster card.

Sometimes a card will let you defeat a monster without killing it. 
This is still “winning,” but you don’t get a level. Unless the ability 
says otherwise, you don’t get the Treasures, either.

If you kill a monster (or monsters!), discard them and any other 
cards played, and claim your rewards. Note: someone may play 
a hostile card on you, or use a special power, just as you think you 
have won. When you are about to kill a monster, you must wait a 
reasonable time, de� ned as about 2.6 seconds, for anyone else to 
speak up. After that, you have really killed the monster, and you 
really get the level(s) and Treasures, though they can still whine and 
argue.

combat
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Some Powers require discards. You may discard any card, in play or 
in your hand, to activate a Power.
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You can discard an Af� liation card at any time, even 

AFFILIATION
You may have two extra Ranks worth of Powers.

When another player discards an Ally, you may  discard two cards and put that Ally in your hand.

treasures

really get the level(s) and Treasures, though they can still whine and 
argue.


