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Gameplay Overview
Agents of SMERSH: Epic Edition is a cooperative 
storytelling board game for 1-4 players. You’ll 
move your Spy around the globe, collecting Intel 
and Encountering both colorful locals and the 
deadly agents of SMERSH. In most Encounters, 
you’ll resolve tests by rolling Skill dice, trying to 
roll successes. Win or lose, every Encounter has 
consequences: new Skills, harmful Statuses, or 
cool top secret Gadgets. If you have enough Intel, 
you can confront one of Dr. Lobo’s evil Henchmen 
for an Epic Showdown! But don’t wait too long — 
once Dr. Lobo begins his plot, you’ll need to go 
through him in order to win the game.

Mission Briefing
The Director of the United Nations Intelligence Committee has contacted you through a 
secure channel. He tells you that hundreds of government spies all around the world have 
been disappearing and turning up dead. Only the best of the best are still alive. YOU are one 
of those spies. He’s putting together a global inter-agency task force and he needs you to stop 
the world’s most infamous evil mastermind, Dr. Lobo. Reports say that Lobo’s assembled 
his own organization, “SMERSH,” and his objective is not only to bring “Death to all spies,” 
but to take over the entire world!

Your mission, if you choose to accept it, is to work together with allied agents to bring down 
Lobo’s henchmen, and force them to lead you to Lobo himself. Once you find Lobo, take him 
down by any means necessary. The Director will do whatever he can to help from inside the 
UN, putting all of their resources and Intel at your disposal. Do your best to stay alive, and 
eliminate Lobo and his henchmen as soon as possible. Good luck out there.

Epic Edition VS Original
The original Agents of SMERSH, designed by 
Jason Maxwell and 8th Summit Games has been 
lovingly edited and updated in this all new Epic 
Edition. We are huge Agents of SMERSH fans 
and we wanted to give this new version the full 
Everything Epic treatment. We’ve worked to 
update all of the graphic design, artwork, and 
incorporated content from the Swagman’s Hope 
expansion into the new Encounter Book.

Our goal with this edition was to put the narrative 
front and center. If you’ve played the original, 
the new streamlined ruleset reflects our 
focus on the storytelling that makes Agents of 
SMERSH the epic Spy adventure you remember. 
To bring even more Spy thrills, the brand new 
Epic Showdown Book adds never seen before 
narrative Encounters with fresh takes on the 
iconic Henchmen and Dr. Lobo.

We hope you will love Agents of SMERSH: Epic 
Edition as much as we do!

Stay Epic Agents! 
-The Everything Epic Team
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Components

World Map Gameboard  x 1

Spy Sheets x 8

Overlay Boards x 4

Fate Die x 1Spy Standees x 8 
Plastic Stands x 5

Injury Tracking 
Tokens x 4

Resolve Tracking 
Tokens x 4

Skill Tracking 
Tokens x 20

Epic Showdown Book

Henchman Sheets x 4

Encounter Cards x 60 Gadget Cards x 39

Encounter BookRulebook

Skill Dice x 6Advanced Skill
Tokens x 40

UN Transport 
Tokens x 9

Intel 
Tokens x 30

Success 
Tokens x 12

Dr. Lobo 
Token x 1

Status Cards x 56
(Do not Shuffle)

Secret Mission 
Cards x 56

Round Tracking 
Token x 1
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1.	 Place the gameboard in the center of the 
table.  

2.	 Place the Round tracking token on the 
1 space of the Lobo Track and place the 
Dr. Lobo token in the space (red triangle) 
between the 10 and 11 space of the Lobo 
track.

3.	 Place the Status cards on the gameboard, 
face up. Before your first game, set up the 
Status card deck by making sure each card 
is in alphabetical order. This deck is never 
shuffled. 

4.	 Find each of the following card decks, 
shuffle them, and place them face down 
on their corresponding locations on the 
gameboard:

a.	 Encounter cards, separated by region 
(Africa, Asia, Australia, Europe, North 
America, South America, and Ocean) 

b.	 Gadget cards

c.	 Secret Mission cards

5.	 Place the Fate die and 6 Skill dice near the 
gameboard

6.	 Prepare Henchmen

a.	 Choose which Henchman you wish 
to face and place their sheet near the 
gameboard. Henchmen are not all the 
same difficulty. We recommend you play 
them in order:

7.	 Prepare Spies

a.	 Each player chooses a Spy sheet, takes  
the matching Spy standee(s), then forms 
their Spy board by placing their Spy 
sheet in an Overlay board.

b.	 Each player takes 5 Skill tracking tokens, 
1 Resolve tracking tokens, and 1 Injury 
tracking token.

c.	 On each Spy board, place the 5 Skill 
tracking tokens on the highlighted Skill 
spaces. Place the Resolve tracking token 
on the rightmost space of the Resolve 
track. Place the Injury tracking token on 
the topmost space of the health track.

d.	 Each player checks their Spy board 
and gains any Advanced Skill tokens, 
UN Transport tokens, Status cards, or 
Gadget cards they start with.

e.	 Deal each player 2 Secret Mission cards.

8.	 Prepare other tokens

a.	 Create pools for: Intel, Advanced Skills, 
and UN Transport tokens on or near the 
gameboard.  

9.	 The player who most recently watched a 
Spy film goes first. Alternatively, randomly 
choose a starting player.

10.	 Beginning with the first player and 
proceeding clockwise around the table, 
each player chooses an  HQ location and 
places their Spy standee(s) there. At the 
beginning of the game, there can only be 1 
player per continent.

Setup

When choosing a Spy sheet, you cannot 
select one of the “Double Agent” Spy 
boards for a Henchman sheet currently in 
play. (See Double Agents, page 22)

Difficulty Henchman Name

Easy Darling

Medium Pierre

Hard Fedor

Epic Mr. Big
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Objective
Agents of SMERSH is won or lost by all Spy 
players as a team. 

Spies win if: 
They successfully defeat Dr. Lobo in the Epic 
Showdown at the end of the game.

Spies lose if:
All Spies die while facing Dr. Lobo in the Epic 
Showdown, or the game text states “You lose 
the game.”

Each Round
Agents of Smersh is played in a series of rounds. 
In each round: each player, one at a time, takes a 
turn until all players have gone. Players may take 
their turns in any order.

Each Turn
On your turn, you choose to either:
- Move and Have an Encounter 
OR
- Rest

End of Round
After players take their turns:
- Place Intel on Lairs (when directed)
- You must Confront Dr. Lobo (when triggered)
- You may Confront a Henchman (if you dare)

How to Play
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Move and Have an Encounter 

Movement 
Spies can move up to 2 spaces, following the 
lines on the board. You may spend 1 Resolve to 
move an additional space. (See Resolve, page 
13). Spies may share a space with other Spies. 

For example, Thomas may move two spaces from 
Dakar to Cairo following the connecting lines. 

If you end your movement on a space containing 
Intel, pick up all Intel there and add it to the Intel 
pool before attempting your Encounter. 

 Airports: If you are moving from an Airport 
space, you may move to any Airport space on the 
board as a move of a single space.

 UN Transport: You may discard a UN 
Transport token to move anywhere on the board. 
You collect any Intel on the space you move to 
with a UN Transport. This does not count against 
your movement for the turn.

Have an Encounter
Draw an Encounter card from your current 
region’s deck and Resolve it. (See Encounters, 
page 10)

Rest
If you choose to Rest, your Spy heals injuries and 
gains Resolve equal to the Rest value shown on 
your Spy board. You cannot gain more Resolve 
or have more health than your maximum. If you 
Rest, you cannot move or have an Encounter. 
 
If you rest at an HQ space, you always restore 
your health and Resolve to their maximum value.
Some Statuses can be discarded when resting at 
HQs. Refer to the text on the Status card.

End of Round
Once each player has taken their turn, the round 
ends and you advance the Round tracking token 
on the Lobo track.

Place  Intel on  Lairs: Dr. Lobo’s plots 
are advancing. Conduct operations 
at his Lairs to find out more about his 
schemes. If this symbol is showing on 
the new round’s space, place an Intel 
on each Lair location on the board. 

Confront Dr. Lobo: If the Round tracking token 
has moved past the Dr. Lobo token, it is time to 
confront SMERSH’s nefarious mastermind. (See 
Dr. Lobo, page 21)
 
Confront a Henchman: If they are not confronting 
Lobo, players may confront a Henchman if they 
have collected enough Intel as shown on that 
Henchman’s sheet. (See Henchmen, page 20)

How to Play

Region Bonuses: Before and after moving, 
you may spend Intel to use the Region 
Bonus of the region you are in.
(See Region Bonuses, page 16)
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Encounter Cards
Each time you have an Encounter, draw the top 
Encounter card from the deck matching your 
current region. When playing with more than 1 
player, have another player read this card aloud 
to you. After reading it aloud and resolving the 
card, return it to the bottom of its region’s deck.

•	 When reading an Encounter card, first read 
the Encounter Title. This title gives you a 
hint as to the story that will be taking place 
in your Encounter. This is what you will base 
your Response on. 

Then, read the Response options for the current 
player to choose from. 

Each Encounter card generates 3 Numbers based 
on 3 key pieces of information:

1.	 ENCOUNTER number: This number is the 
first of three numbers used to find your 
Encounter in the Encounter Book and 
matches the Encounter Title.  

2.	 RESPONSE number: Based on the Encounter 
Title, the current player chooses one of the 
listed responses to describe how they will 
approach the situation. 

3.	 DIE ROLL result number: Roll the Fate die. 
If you get a [Resolve+Reroll], gain 1 Resolve 
and reroll the Fate die. Do this until you get 
a result of 1-5. 

These 3 numbers determine which Encounter 
you will face in the Encounter Book. The player 
who read the Encounter card should then read 
that chosen Encounter aloud from the Encounter 
Book based on the 3 Numbers generated by 
ENCOUNTER — RESPONSE — DIE ROLL in that 
exact order.

Encounters

Alert: Encountering SMERSH at one of 
their Lairs is always a tricky affair. If you 
have an Encounter in a Lair location, the 
die roll result is always fixed at 5.

Tip - Choosing responses: sometimes, 
it’s fun to choose a response based on 
theme, thinking “what would my Spy 
do here?” Other times, you may want to 
choose a response based on your Basic and 
Advanced Skills, as the Encounters you’ll 
read are connected to your approach to the 
Encounter title.
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Note: The term Skill generally refers to 
a spy’s Basic Skills. Advanced Skills are 
always mentioned precisely by name.  

Basic Skills
You’re the best of the best, and you’ve got the Skills 
to prove it…

Every Spy has five Basic Skills shown on their Spy 
board: Spycraft, Persuasion, Deception, Athletics, 
and Hand to Hand. The number above each Basic 
Skill is its level. These are used in the Tests in 
Encounters. 
 
When the game directs you to raise a Skill, move 
the Skill tracking token for the named Skill one 
space to the right on your Spy board, if possible.

When the game directs you to lower a Skill, move 
the Skill tracking token for the named Skill one 
space to the left on your Spy board, if possible.

When reading another player’s Encounter or 
reading your own when playing solo, do not read 
the pass or fail consequences until after the test. 
The story, rewards, and penalties shouldn’t be 
shared until the player has passed or failed the 
Encounter.

For example, Nikita ends her movement in 
Europe. James takes the top card from the Europe 
Encounter deck to read it aloud to her. He draws 
Encounter card 01, “Followed” reading the title 
and response options list aloud to Nikita. 

Nikita considers the hint “Followed” in order to 
choose how she will approach the Encounter. She’s 
not afraid of anything, and decides to choose 
response 7, “Be Spontaneous.” Then she rolls the 
Fate die rolling a 4.

The Encounter she’ll face is “01” (Followed) - “7” 
(Be Spontaneous) - 4 (Fate Die Roll). “01.7.4”. 
After generating the 3 numbers, James finds page 

“01.7” in the Encounter book, then, 01.7.4 on that 
exact page. James then reads that Encounter 
aloud to Nikita, stopping when a choice or Test 
comes up in the Encounter. She then can take the 
Test to see if she passes or fails. After, James reads 
the appropriate ending to that Encounter.

Encounters

Advanced Skills
Advanced Skills are the elite training and 
experience that UN Spies bring to their missions…
 
In many Encounters, having a listed Advanced 
Skill will give you a bonus on your Test or even 
allow you to automatically pass the Encounter.

Whenever you gain an Advanced Skill, choose 
one from the pool of available Advanced Skills 
that you don’t already have, and add it to your 
Spy board.

Your Spy board has spaces for 7 Advanced Skills. 
If you would gain an 8th, you may replace one that 
you already have.

If an entry directs you to gain an Advanced Skill 
that you already have, do not gain a second copy 
of that Skill. 
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Tests
Tests occur in Encounters when the story requires 
your Spy to perform an important task. Tests 
require Spies to use their Basic and Advanced 
Skills. Passing will gain you rewards, growing 
closer to defeating Dr. Lobo. Failing them 
advances Dr. Lobo on the Lobo track and can also 
have a more... unpleasant outcome. 

Tests are resolved by rolling Skill dice, or in some 
cases, can be automatically passed by having 
specific Advanced Skills. You Test one of the 
mentioned Basic Skills by rolling a number of 
dice equal to your level in that Skill, always rolling 
a minimum of 1 die.

You pass if you have the required number of 
successes as indicated in the Encounter or if the 
encounter says you pass.  Most of the time, it 
is only 1 success neeed (no number is shown). 
However, sometimes you will see a number in 
brackets [#]. When a bracketed number is shown, 
you must roll that many successes to pass the 
Encounter. 

How to Roll a Test
To roll a Test, gather a number of Skill Dice equal 
to your current level in that Basic Skill. You may 
spend any amount of Resolve to treat that Skill 
as 1 level higher than it is for each Resolve spent. 
If your level is 1 or less, you roll 1 die. Once you 
have your dice, roll them and count the number 
of successes. If needed, you may spend Resolve 
in order to change Resolve icons into successes. 

Example A: Spycraft +2 [2]

Roll a number of Skill dice equal to your Spycraft 
Skill +2, needing [2] successes. If your Spycraft 
Skill was 2, you would roll 4 dice.

Encounters

010 AGENTS.OF.SMERSH_EPIC.ED

01.3.4
If Pierre’s Henchman Sheet is in play and you have already had 
your Showdown with him, reroll the fate die for a new encounter. 
Otherwise, move to Rome.

With no plan and no backup, you followed Pierre to Rome, but he 
turned the tables and his men abducted you. You now find yourself 
in one of his castle dungeons tied up over a large fire. Each limb is 
fastened to a handcuff linked to a chain extending from the ceiling. 
Pierre laughs hysterically. His mustache quivers all around his face.

“I see you are awake,” he says, “You like fun, no?”

The ropes are connected to cogs. They turn and you drop a few 
inches. “Before you die, Agent, you must admit one thing.”

“What’s that?”

“That I, Pierre, am the greatest of all criminal minds. Now I have other 
diabolical things to attend to outside of your presence.” He leaves the 
room, laughing wildly. You drop another few inches toward the fire. 
 

Test: Athletics -1. (+3 with Lockpicking)

Pass: You free yourself and gain valuable information about one of 
Pierre’s lairs. Place 2 Intel on any lair.

Fail: You are unable to free yourself. You close your eyes, when 
the fire suddenly goes out. A hooded man helps you escape. Lose 
2 Intel.

01.3.5
A helicopter followed you, and out of the back flies a missile. It 
connects and your helicopter is going down... Fast. You know 
there must be a parachute somewhere, but do you have time to 
find it? Then you think, “Let’s try something new.” You put on skis 
and peer out of the helicopter. You jump with a howl, landing on 
a sharp decline and hurtling forward at unimaginable speed with 
wind swirling and lifting you into the air several times. A second 
helicopter, full of men with machine guns, lands nearby.

Test: Athletics -2 OR Hand to Hand [2]. (+2 with Adventuring)

Pass: Bullets rip up the ground behind you - one connecting in 
your thigh - as you lead them on a long chase down a tree-lined 
hillside. Eventually the bullets stop. You look around and see your 
pursuers sprawled in the snow further up the mountainside. Well 
done. Raise any Skill. 1 Injury.

Fail: You can’t get control of your skis and eventually tumble. You 
are able to crawl into a tiny cave and hide, but you have a few 
broken bones. 2 Injuries.

01.3.1
A teenager in a broad-rimmed fedora is following you down a busy 
street. You stop at a cafe for a drink. When the kid passes, you 
speak to him, but he ignores you. Angered, you grab him, shoving 
him hard against the wall. “I don’t know what your story is kid, but 
you should think twice before you ever look at me again. Got it?” 
And then you knee him in the stomach. He huddles to the ground, 
crying.

Test: Deception +1.

Pass: You realize what you’ve done and help him to a bench. 
Several pedestrians are staring. Your work is getting to you. You 
take the rest of the day off to relax and gather your senses. Raise 
Spycraft.

Fail: You continue to work the kid over when several pedestrians 
point at you and threaten to call the police. With sweat pouring 
down your cheek, you yell at them and take off running. This work 
is getting to you. Status: Paranoia.

01.3.2
A man has his fingers around your throat. You ram your elbow into 
his groin, and then with one hand on the wheel, you rise from your 
seat until you are half way out the car window. You point your gun 
at the left wheel of the car behind you.

Test: Hand to Hand. (Pass with Weapons Use OR Vehicle Use)

Pass: You hit your target but lose control of your car and hit a dump 
truck. The SMERSH Agents run into a steep ditch, and their car 
explodes. You step out of your car and sigh deeply when you notice 
the fresh tar on your new Italian shoes. Advanced Skill. Raise 
Athletics. 1 Injury.

Fail: Your car spins out of control and flips. You lose consciousness. 
A construction crew pulls you to safety before your car explodes, 
but the tapes you copied are destroyed. 1 Injury.

01.3.3 
You turn off the road and move directly toward the mountain drop-
off. Your modified Mustang is full of bullet holes and the bumpers 
have fallen off. Agents of SMERSH are right behind you.

“Live fast and die young.” You depress the ejector pack relay switch 
you installed with the guidance of Dr. FX.

Test: Athletics -1 OR Spycraft +1 [2].  
(Pass with Electronics OR Status: Lucky)

Pass: A parachute deploys as your car flies off the cliff. You float 
to the bottom safely inside. On the way down, you find a bottle of 
champagne and pop the cork. Raise any Skill.

Fail: An emergency light indicates the parachute is stuck. You 
slam on the brakes and jump out the window. The car hurtles over 
the cliff as you hit the ground and slide. Not realizing you jumped 
from your car, your pursuers celebrate your demise with a bottle 
of champagne, but the car you destroyed contained valuable 
documents. Lose 1 Intel.

/EU_FOLLOWED_BE.RECKLESS

01.3

009AGENTS.OF.SMERSH_EPIC.ED

01.2.4
You are meeting with a private detective who has information for 
you. You were told by a UN official he could be trusted. When you 
meet him in his hotel lobby he tells you, “I have information, but 
you have been followed, Agent. We need to lose the tail.” Three 
thugs are sitting in a car outside.

Test: Persuasion -2 OR Hand to Hand [2].  
(+3 with Adventuring)

Pass: You can be persuasive when you want to be. You threaten the 
thugs and insult the driver’s mother when he tries to respond. They 
leave in a hurry. The detective is able to pass you his information. 
2 Intel.

Fail: The two of you are no match for the three thugs. They rough you 
up and scare off the detective. You lose an important opportunity. 
2 Injuries.

01.2.5
A videophone awaits you in your hotel room.

“Agent,” The Director says, “For months we’ve been tracking via 
satellite the movements of three very dangerous SMERSH spies. 
Yesterday we noticed something odd. All three are converging on 
your location. They will be upon you within the hour. Get out of the 
city!”

The videophone smokes and self-destructs.

You hide a knife in your cuff and pull your gun. The men are already 
in your room. You hear, “We need you for a task, UN scum!”

Test: Hand to Hand -2 OR Athletics [2] (+2 with Weapons Use)

Pass: You somersault, throwing the knife. Then you fire your 
weapon. Two of the men fall. You throw a vase at the third. After a 
protracted tussle, you take him down. Raise any Skill. 1 Resolve. 1 
Injury.

Fail: You throw the knife and miss. Then you jump under a table 
and fire your gun. The men apparently do not want you dead. They 
take you down and knock you out. You wake up not knowing their 
true reason for breaking into your room. Lose 2 Intel.

01.2.1
If Fedor Maximov’s Henchman Sheet is in play and you have already 
had your Showdown with him, reroll the fate die for a new encounter.

Fedor Maximov follows you in a Ferrari Modulo concept car. In a 
jealous rage, you wonder whom he had to kill to get that car. He 
shoots your left-rear tire, and you skid to a stop. Without a weapon, 
you run into a copse of trees and wait for him. He makes chase. 
When he comes along the path, you tackle him, and his gun flies 
from his hand.

Test: Hand to Hand [2].

Pass: If Fedor Maximov’s Henchman Sheet is in play, add a success 
token to it and retreat Dr. Lobo. Otherwise, Status: Modified Car

Fail: Lose 1 Resolve.

01.2.2
Disguised as a business executive, you are chauffeured to a private 
meeting with government officials. At a stop light, your driver’s 
head slumps against the steering wheel and the car horn blows. 
The Porsche next to you takes off in a hurry. The shooter must have 
thought you were at the wheel. You move into the driver’s seat and 
push the chauffeur out the door. “Sorry ol’ chap,” you say.

 
Test: Athletics +1 [2]. (Pass with Vehicle Use OR Speed)

Pass: At speeds of over 140 mph, you catch up to the Porsche and 
force it off the road. The driver takes off on foot. Now unhindered, 
you continue driving to your meeting. 1 Intel.

Fail: You’re unable to catch the Porsche, but the driver decides to 
turn around and have another go at you. He takes you by surprise 
and forces you off the road. You miss your meeting.

01.2.3
A woman follows you. Her disguise, although original, doesn’t fool 
you. She pretends to be blind and walks with a guide dog. You could 
lose the tail, but you decide to gamble and confront her. You stroll 
up behind her and whisper in her ear, “Do you often act blind?”

Test: Hand to Hand -1 OR Athletics +1 [2].  
(Pass with Weapons Use OR Disguise)

Pass: She turns upon you with a blade and slashes. You shove her 
aside and kick her in the stomach. Several pedestrians stare at you 
wildly as you put the woman in a headlock and ask her who paid 
her. “Mr. Big,” she snarls. You say, “Tell Mr. Big that I find him very 
tacky, using blind women to do his dirty work.” Raise any Skill.

Fail: She spins with a knife and it cuts across your chest. She 
punches you in the mouth and then kicks you in the stomach. It is 
embarrassing. Pedestrians are laughing. The woman then runs off. 
Status: Getting Lazy.

01.2

/EU_FOLLOWED_CONFRONTExample Requiring Multiple Successes [#]

Skill Dice Anatomy

Example Requiring One Success (no [#])

Note: Some Tests give you a bonus or 
penalty to your Skill, such as “Spycraft +2” 
or “Athletics -1”). This is applied before 
Skill dice are rolled. If your Skill ever goes 
below 0, you still roll the minimum of 1 die. 

Resolve

Failure Success
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Changing Resolve 
Icons to Successes
During Test rolls, you will often roll the Resolve 
icon  on the Skill die, this means that you can 
spend a Resolve in order to change that icon to a 
Success. You may do this as many times as you 
roll a Resolve icon if you have enough Resolve 
points to spend. 

Using Resolve to Add Skill Dice
You may spend any amount of Resolve to treat 
your Skill as one level higher than it is for each 
Resolve spent. While on your Spy board, you 
may only have up to a level of 5, you may spend 
Resolve to go up to 6.

If you have a Skill level of 0 or below due to 
penalties, you must spend enough Resolve to 
raise your Skill level above 1 to roll more than the 
minimum 1 die. 

Example B: A Spy with a Skill level of 0 rolls the 
minimum of 1 die. To roll a second die, they’d need 
to spend 2 Resolve to treat their Skill level as a 2.  

Example C: Nikita’s Encounter says “Athletics 
-2 [2]”, meaning she needs [2] successes with a 
-2 Penalty in Athletics to pass. Nikita has a 1 in 
Athletics, but with the -2 Penalty, it brings her to a 
-1 Skill level. She would only roll the minimum 1 die, 
and would be unable to get 2 successes to pass. 

Nikita really wants to succeed at this test, and is 
willing to spend a few Resolve to gain extra dice. 
Nikita must first spend 2 Resolve to get back to a 
Skill level of 1. She then decides to spend 2 more 
Resolve to gain +2 dice to her roll, making the dice 
pool 3 dice total. Skill Level 1  -2 = -1 Skill level. 
Spending 4 Resolve adds +4, bringing her Skill 
level to 3, for 3 dice.

Encounters

Important Reminders about Tests:
•	 Some Tests allow you to choose 

which Basic Skill to use on a Test and 
might have different modifiers.

•	 You may never roll more than 6 Skill 
dice on a Test. 

•	 You never roll less than 1 die. Even 
if your Skill level is 0 or less, you 
always roll at least 1 die.

•	 Before rolling dice, you may spend 
any amount of Resolve to treat 
the tested Basic Skill as though 
it were 1 level higher than it is for 
each Resolve spent. This does not 
increase that Skill permanently.

•	 If you roll a Resolve result on the 
Skill die, you may spend 1 Resolve 
to turn that into a success.
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Passing and Failing Tests
If you roll the required number of successes , 
read the PASS result. Otherwise, read FAIL. 

“Pass if” and “Pass with”
Some tests will allow automatic passes if the Spy 
attempting them has a specific Status card or 
Advanced Skill. 

Example D: Test Athletics (Pass with Adventuring)

In this case, you would roll a number of Skill dice 
equal to your Athletics Skill, needing 1 success. If 
you have the Advanced Skill “Adventuring”, you 
automatically pass without rolling dice.

Gamble Action
Sometimes you’ve gotta risk it all...

When the Encounter book directs you to make a 
Gamble action, you must wager 1 to 6 Intel from 
your pool. Then, roll a number of Skill dice equal 
to your wager. If you roll at least 1 success, you 
win! If you do not roll at least 1 success, you lose. 

On a win: Return the wagered Intel to your pool 
and read the PASS result.

On a loss: discard the wagered Intel and read the 
FAIL result.

The Gamble action is not a test, and effects 
that interact with tests do not affect the 
Gamble action unless otherwise specified. 
 
If you have no Intel in your pool when directed 
to make a Gamble action, you automatically lose. 
Most gambling Encounters will give you 1 Intel 
to wager.

Bonuses and Penalties to Tests
(“+X if” and “+Y with” & “-X if” and “-Y with”)
Some tests have bonuses or penalties depending 
upon the Basic Skill used or if the Spy attempting 
them has a specific Status or Advanced Skill. 

Bonus Example E: Test Persuasion [2] (+1 with 
Seduction)

Roll a number of Skill dice equal to your Persuasion 
Skill, needing [2] successes. If you have the 
Advanced Skill Seduction, roll that many dice plus 
1. 

Penalty Example F: Test Spycraft -2 or Hand to 
Hand -1 [2] . 

You choose to either test your Spycraft or your 
Hand to Hand. If you choose Spycraft, you would 
roll a number of Skill dice equal to your Spycraft 
Skill -2, needing only 1 success. If you choose 
Hand to Hand, you would roll a number of dice 
equal to your Hand to Hand Skill -1, needing [2] 
successes

Encounters

Alert: Resolve may not be used during 
Gamble actions.
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Resolve 
Sometimes you have to grit your teeth and push 
through. Resolve helps you when the going gets 
tough (and it’s always tough).

You may spend any amount of Resolve, but it’s 
hard to get back, so save your efforts for those 
extra pushes!

•	 You may spend 1 Resolve when moving to 
move an additional space.

•	 You may spend 1 Resolve to treat your Skill 
level as one higher than it is, before rolling 
dice. (See Using Resolve to Add Skill Dice, 
page 13)

•	 You may spend 1 Resolve to turn the Resolve 
side of the Skill die to a success.

Encounter Results
When you pass or fail your Encounter, read the 
corresponding section aloud.

 If you pass an Encounter while not in an Epic 
Showdown, after reading the PASS entry, gain 
the bonus from your current location and collect 
any listed rewards. If you have a Secret Mission 
in your current location, collect its reward, then 
discard it. (see Secret Mission cards, page 16) 
  
If the PASS entry instructs you to place Intel on 
the board, you do not collect that Intel, even if it 
is placed in your current location.

 If you fail an Encounter while not in an Epic 
Showdown, advance Dr. Lobo by moving his token 
1 space toward the Round tracking token and take 
any penalties listed in the FAIL entry. Remember, 
the Dr. Lobo token moves on the triangular spaces.

Encounters

Note: Some Encounters will move you on 
the gameboard. In this case, you gain the 
location bonus and resolve Secret Mission 
cards based on your final location at the 
end of the Encounter, not where you began.

Alert: Remember, in an Epic Showdown, 
you may spend Intel from the pool as 
Resolve! (See Epic Showdowns, page 19)
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Board Spaces

Additional Rules

Secret Mission Cards

Directives from The Director… get these done as 
soon as possible!

Each player always has 2 Secret Mission cards, 
which can be kept face up near your Spy board.

At the end of an Encounter in the Mission City 
listed on one of your Secret Missions, you either 
pass or fail your Secret Mission. 

If you pass the Encounter, you pass the Secret 
Mission. Choose and gain one of the two rewards 
listed, discard the Secret Mission card, and 
immediately draw a replacement.

If you fail the Encounter, you failed the Secret 
Mission. Discard the Secret Mission card and 
immediately draw a replacement.

You may only pass or fail one Secret Mission per 
Encounter, and cannot complete them during an 
Epic Showdown.

If the deck of Secret Mission cards runs out, 
shuffle the discard and form a new deck.

Mission Region

Mission City

Mission Reward 
Options

Name

Airports: When a Spy is moving from 
an Airport space, they may move to any 
Airport space on the board.

Lair: When a Spy has an Encounter at 
a Lair, do not roll the Fate die. Instead, 
they choose a Response and resolve the 
Encounter as though the Fate die roll was 
a “5”. During the game, Lairs will gain Intel 
at times indicated on the Lobo track.

HQ: HQ spaces are sometimes referred 
to in Encounter or Status text. Resting at 
an HQ always restores your health and 
resolve to their maximum values.
 Basic Skill Space:
(+ ,  + ,  + ,  + ,  + ) : 
When a Spy passes an Encounter at a 
space with a Basic Skill symbol, they raise 
the Skill with the matching symbol.

Advanced Skill Space: When a Spy passes 
an Encounter here, they gain an Advanced 
Skill of their choice. 

Gadget Space: When a Spy passes an 
Encounter here, they draw a Gadget card. 

Resolve Space: When a Spy passes an 
Encounter here, they gain 1 Resolve.

Region Bonus
Each region on the board has a Region Bonus that 
can be used on a player’s turn if they are in any 
location in that region. The Ocean does not have 
a Region Bonus.

Example: If you’re in Europe, you may spend 2 
Intel and gain 1 UN Transport Token.

Location: All Spaces on the board are 
either Cities (such as New York) and Ocean 
Spaces (such as the North Atlantic Ocean). 
They will be referenced by Secret Missions 
and other game text. 
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Gadget Cards

You never know what a master spy is capable of.

Some Spies start out with Gadget cards, but they 
can also be found while playing the game. Gadget 
cards can be kept face up near your Spy board. 
When you play a Gadget card, resolve its effect, 
then discard it unless it says otherwise. You may 
play Gadget cards any time during your turn, or 
when instructed to on the card.

If the deck of Gadget cards runs out, shuffle the 
discard and form a new deck.

Status Cards

The life of a Spy leaves its mark on the world… and 
on the Spy.

The Status deck contains unique effects that are 
applied to Spies. When you’re asked to gain a 
Status card by an Encounter, it will always specify 
the name of the Status. Search the Status deck 
until you find that card, and place it face up near 
your Spy board. If an entry directs you to gain a 
Status that you already have, or all copies of that 
Status are currently in play, do not gain the Status.

Intel

Do you expect me to talk? No, I expect you to die!

Intel is shared between all players as a pool 
of tokens kept in the Intel pool area on the 
gameboard.  All gained Intel is placed into the 
Intel pool and can be spent by any player.

If you end your movement on a location with Intel 
on it, you gain all Intel at that location. 

You can spend Intel for a Region Bonus, or at the 
end of a round to confront a Henchman for an 
Epic Showdown. During an Epic Showdown with 
a Henchman or Dr. Lobo, Intel can be spent as 
Resolve. (See Spending Intel in Epic Showdowns, 
page 19)

Additional Rules

Tip: The Status deck should be kept in 
alphabetical order and is never shuffled. 

If you discard a Status, we recommend 
sorting any discarded Status cards 
alphabetically back into the deck as they 
are discarded.

Name
Card Effect

Name

Discard Effect

Card Effect

Flavor Text

Companions 
Some of the Status cards represent 
unusual allies or enemies you’ve 
made during your mission. These 
orange companion Status cards 
often affect multiple players. 
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Injuries and Dying
When a Spy takes injuries, move their Injury 
tracking token down on their Spy board. If they 
would ever go to zero or below on their health 
track, they die.

1.	 When a Spy dies, their player returns 
their Spy sheet to the box and discards all 
Statuses, Gadgets, Advanced Skills, and 
Secret Missions they have collected.

2.	 That player chooses a new Spy, taking the 
corresponding sheet and standee and 
setting up their Spy board as though the 
game had just begun, except that they start 
with 2 less Resolve.

3.	 The new Spy is placed on any unoccupied 
HQ space.

If a Spy dies while facing a Henchman or Dr. 
Lobo, they are removed from the Epic Showdown. 
They can read for the other players, help with 
discussion and strategy but cannot participate 
in tests.

If all players die during a Henchman Epic 
Showdown, read the conclusion as directed 
before returning to the main board and have 
players select a new Spy as shown above.

If all players die during an Epic Showdown 
with Dr. Lobo, the game ends and Dr. Lobo wins. 
The Agents of SMERSH have killed the last of the 
Spies and are now able to enact their plans for 
total world domination! 

Injuries and Dying

Note: When choosing a new Spy sheet, 
you cannot select one of the “Double 
Agent” Spy sheets for a Henchman sheet 
currently in play. If all Spy sheets in the 
box have been used, you may select a Spy 
that has already been used in this game. 
Maybe the UN has invented cloning. Who 
knows?
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Epic Showdowns
Epic Showdowns are brand new in the Epic Edition 
of Agents of SMERSH. In an Epic Showdown, 
you’ll Encounter Dr. Lobo’s Henchmen and 
inevitably, Dr. Lobo in a high-stakes narrative 
confrontation.

•	 Each Epic Showdown is made up of a series 
of Encounters, and players are told which 
Encounters they should read next based on 
their actions and choices. 

•	 When you confront a Henchman or Dr. Lobo 
to begin an Epic Showdown, all players in the 
game whose Spies are still alive participate. 
Once the Epic Showdown begins, players 
stop interacting with the map, moving, 
Resting or taking normal actions until the 
Epic Showdown is complete.

•	 An Epic Showdown ends either when all 
Spies die, or when a Conclusion is read. Epic 
Showdowns must be fully completed before 
returning to the main gameboard.

Epic Showdown Encounters
In each Epic Showdown Encounter, after the 
details of the test are read aloud, you may 
choose any Spy that is still alive to take that test 
or Gamble action. Only their Skills, Statuses, and 
Gadgets may be used to pass it.

Epic Showdowns

Spending Intel in 
Epic Showdowns
During an Epic Showdown, any player may spend 
Intel from the pool as though it were Resolve.

Success Tokens
Some Epic Showdown Encounters direct you to 
gain a Success token.  

In a Henchman Epic Showdown, you count and 
place Success tokens on that Henchman sheet. In 
a Dr. Lobo Epic Showdown, you’ll place Success 
tokens in the Intel pool. 

In order to win against a Henchman or Dr. Lobo, 
you’ll need a specific number of Success Tokens. 
After a Henchman Epic Showdown is complete, 
remove all Success Tokens from their sheet. 

Alert: If all Spies die in a Lobo Epic 
Showdown, the players LOSE!

Tip: The Intel pool is shared between all 
players, so communicating about when 
to spend it as Resolve is a key part of Epic 
Showdowns with 2-4 players.
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Henchmen
Dr. Lobo and SMERSH are aided by a number of 
dastardly Henchmen across the globe. In each 
game, you’ll confront one of these fiends during 
your mission by spending Intel to sniff them out.

Henchman Epic Showdowns
At the end of a round, you may pay Intel 
corresponding to the number of players in your 
game as shown on the Henchman sheet to 
confront that Henchman in an Epic Showdown.

For example, if you were playing with 2 players and 
the Pierre Henchman sheet, you’d need to spend 
6 Intel.

Choose a player to read from the Epic Showdown 
Book. Turn to the first page of the section for 
the Henchman you are confronting. Read their 
introduction, then proceed to Encounter 01 for 
that Henchman. 

When playing with more than 1 player, we 
recommend that when you are chosen to face a 
Test, let another player read and vice versa. As 
in all Encounters, this helps keep the Pass/Fail 
results secret until any Tests are made.

Defeating a Henchman and 
Conclusions
When you are directed to read a conclusion, find 
it in the back of that Henchman’s section. After 
reading a Henchman’s conclusion, return to the 
world map to begin the next round of play. 

If playing with multiple Henchmen (See Variants, 
page 23), prepare to face them by collecting 
additional Intel. If there are no more Henchmen 
left to face, continue play as normal to prepare 
for the final Epic Showdown with Dr. Lobo. 

If you fail to defeat the main Henchman selected 
for your game, when you confront Dr. Lobo, that 
Henchman will reappear in the story to assist 
Lobo. 

Henchmen

Important: Failure in Henchman Epic 
Showdown Encounters does NOT advance 
the Dr. Lobo Track.

Tip: Pay close attention Agents — your 
confrontation may contain clues about 
how to defeat Dr. Lobo!
  

Tip: Since you can spend Intel as Resolve 
in Epic Showdown Encounters, try to 
build up extra Intel before confronting a 
Henchman or Dr. Lobo. You never know 
when it might come in handy!
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Dr. Lobo and the Lobo Track
At the end of a round when the Round tracking 
token has advanced past the Lobo token, it is 
time to confront Dr. Lobo in an Epic Showdown 
and put a stop to the evil genius’s plans once and 
for all!

Advance and Retreat Dr. Lobo
When you are instructed to advance Dr. Lobo, 
move the Dr. Lobo token 1 space (red triangles) 
toward the left-hand side of the Lobo track. 
Remember, each time you fail an Encounter that 
isn’t part of an Epic Showdown, you advance 
Dr. Lobo. If an effect tells you to retreat Dr Lobo, 
move the Dr. Lobo token 1 space toward the right-
hand side of the board.

Dr. Lobo Epic Showdown
Turn to the Dr. Lobo section (A, B, C, or D) 
indicated on the Henchman sheet for this game. 
Begin reading with Encounter 01.

Defeating Dr. Lobo 
and Conclusions
Live for something or die for nothing. 

When you are directed to read a conclusion, find 
it in the back of that Lobo’s section. 

If you fail to defeat Lobo or if all players die during 
the Epic Showdown with Dr. Lobo, the players 
lose the game!

Dr. Lobo

Note: You do not have to defeat the 
Henchman in order to face Dr. Lobo. You 
will face Dr. Lobo in every game at the 
end no matter what. However, it is easier 
to defeat Lobo if you have defeated the 
Henchman first. 
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Variant — Multiple Henchmen
You can also play Agents of SMERSH with multiple 
Henchmen in a single game. This will result in a longer, 
more difficult, and of course, more Epic game.

During setup, choose how many Henchmen you want to 
play against. You can choose to face 2-4 Henchmen. 

Depending on how many you choose, place the Dr. Lobo 
token on the line just after the corresponding space of the 
Lobo track.

When playing with multiple Henchmen, choose one of 
them to be the main Henchman during setup. You only 
face the Dr. Lobo Epic Showdown of the main Henchman.

1 Henchman 
(normal game) 2 Henchmen 3 Henchmen 4 Henchmen

After the 10 After the 12 After the 14 After the 16

A.	 You have to face the other 
Henchmen before facing 
the main Henchman. 
You may confront the 
other Henchmen in any 
order as long as the main 
Henchman is last.

B.	 When you face other 
Henchmen that are not 
the main Henchman, 
defeating them will 
retreat the Lobo tracker. 
If you fail to defeat them, 
the Lobo tracker moves 
closer, but the secondary 
Henchmen will not assist 
Lobo.

C.	 If you fail to defeat the 
main Henchman, the 
main Henchman will 
reappear to assist Dr. 
Lobo when you confront 
him. Pay attention — your 
main Henchman may 
contain clues about how 
to defeat Dr. Lobo!

Epic Showdowns with 
Multiple Henchmen

When you face multiple Henchmen, one of them will be selected as the main Henchman. That 
Henchman’s Dr. Lobo Epic Showdown will be read at the end of the game.

Variant: Multiple Henchmen
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Variant: Double Agents

“No no no, you were playing both sides.”

Double Agent Spy Sheets
Lobo’s Henchmen have turned against him!

These special Spy sheets allow you to play as 
one of the Henchmen, becoming a double agent 
traitor against Lobo.

Double Agent Rules
Normally, these Spy sheets cannot be used with 
the Henchman sheet showing the same character. 
This also means you cannot play a 4 player game 
in which every player uses a Double Agent sheet. 
 
Some Encounters in the Encounter book begin 
with the line, “If the [NAME] Henchman sheet is 
in play and you have already confronted them, 
reroll the Fate die for a new Encounter.” When 
playing with the Double Agent Spy sheets, follow 
this instruction. 

Variant — Henchman Clones
Looks like R&D has finally perfected cloning — why 
not use Lobo’s finest against em? 

If you’d like, you may ignore the Double Agent rules 
above and play these sheets just like normal Spies, 
including against their own Henchman sheets.  
 
If you do, ignore the first paragraph of text on the 
Double Agent Spy sheet.
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Symbol Reference

Advanced Skill
Other Symbols

Dice Symbols

Basic Skill

Success

Fail

Resolve

Gain Resolve 
and Reroll

Athletics

Deception

Hand to Hand

Persuasion

Spycraft

Adventuring

Detection

Disguise

Electronics

Lockpicking

Seduction

Speed

Stealth

Vehicle Use

Weapon Use

Airport

Intel

Gadget Card

HQ

Lair

Resolve

UN Transport

Place Intel on 
each Lair


