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			For Sierra, who amazes me every single day.
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			An entire floor of St. Phobics Hospital for Really Scared Children has been set aside just for readers of this book. If you are about to begin reading, then you may wish to take a minute first and reserve yourself a bed there. St. Phobics Hospital is located right on the Strip in Las Vegas, one of the brightest places on earth. You may not understand why that’s important now, but somewhere in chapter 18 you will.

			As you read, you may begin to understand myctophobia (mic-to-fo-be-a), or the fear of darkness. However, do not expect this book to help you with arachibutyrophobia (a-rak-i-something-be-a), the fear of peanut butter sticking to the roof of your mouth. There is no peanut butter in this book. Elliot’s family is out of peanut butter and probably won’t buy any for another month. Nor does this book deal in any way with zemmiphobia (just show the word to your teacher and she’ll pronounce it for you), the fear of the great mole rat, although most readers will agree that great mole rats are pretty freaky.

			If you can’t get yourself to St. Phobics Hospital, then there are things you can do at home to protect yourself. First, get every lamp, flashlight, and lantern you can find, and drag them into your bedroom. Next, turn them all on. Not bright enough? Before we go any further, it is very important, no matter how afraid you are of the dark, that you never, ever light a fire in your bedroom to try to make it brighter. A fire won’t give you that much more light, and it will probably burn your house down. A much better idea is to go to a baseball field and ask the owners if you can borrow all of their field lights for your bedroom. You’ll need them until you’re certain there is nothing in the dark that is going to try to kill you.

			At least that’s what Elliot wishes he had done.
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			Deep inside, even past his intestines and kidneys and all that yucky stuff, eleven-year-old Elliot Penster wondered if there was something different about him. Like, maybe he was really a magical half-breed or a young wizard.

			Usually in these stories, when a kid wonders about things like that, it’s because he’s right; that’s who he is.

			But that’s not who Elliot is. He can wonder about it until his face turns purple, but it won’t matter. The fact is he’s just a regular kid.

			A kid who happens to be king of the Brownies.

			The story of how Elliot became king of the Brownies is pretty good. Some people think it should be in a book or something. The book could be called Elliot and the Goblin War, and it would probably be terrific. As a strange coincidence, a book with exactly that title does exist. Maybe it was sitting on the shelf right beside this book. But if you haven’t read it, don’t worry. Neither has Elliot.

			All that’s important to know is that he did become the Brownie king. And although it would be nice to tell you more about that now, Elliot happens to be in a bit of trouble, which requires your immediate attention.

			For Elliot is being chased. Hunted may be a better word, because the hunter is sly and tricky and finally has Elliot square in her sights. She watched for him all week, the way a hungry lion waits in the brush for the antelope to pass by. It stops at the edge of the water hole for a drink. The lion creeps forward, and BAMMO! The antelope is captured.

			Now, don’t worry. That didn’t happen to Elliot, mostly because he never drinks from strange water holes, and there are no lions in his small town of Sprite’s Hollow. But something was waiting for him to pass by. The hunter searched everywhere for him at school, sort of like the way your little brother searches your room when he knows you’ve got candy hidden in there. She looked for him beneath the slide on the playground and under his desk in the classroom. Rumor is she even went into the boys bathroom to search for him. She found Elliot’s twin brothers in there, shooting spit wads onto the ceiling, but no Elliot.

			Then, just when Elliot thought it was safe to come out of hiding and hurry home, the hunter spotted him. He only made it halfway home before she threw her weapon of choice, an old jump rope, around his legs and toppled him to the ground.

			Elliot rolled onto his back and looked into the leering face of the scariest thing ever to cross his path—Goblins included. She was the curse of the entire fifth-grade class, the plague of Sprite’s Hollow, and if the entire planet ever imploded inside a black hole, he knew that somehow she’d have caused it. The hunter, whose real name was Cambria Dawn Wortson, had found him at last.

			She leaned over him with her hands on her hips. “Elliot, we have to talk.”

			“Later. For once, my sister isn’t cooking tonight, so this might be my only chance to eat real food all month.”

			“Always thinking about yourself. Did you ever think that my grade is going to be ruined if we don’t do our project?”

			He hadn’t. Elliot tried very hard never to think about anything related to Cambria Dawn Wortson. Everyone except her mother called her Cami. Elliot preferred his own nickname for her: Toadface. He had called her that once at lunch. She dumped her tray on his head and convinced the lunch lady it was an accident. Now he called her Cami too. Seemed like a good compromise.

			She leaned even further over him, and he wondered how she kept her balance. In a bossy voice, she said, “Science fair projects are due next week. You didn’t ask to be my partner, and I definitely didn’t ask to be yours, but we’re stuck with each other, so let’s make the best of it, okay?”

			As proof that the entire will of the universe was now focused on the single purpose of destroying Elliot’s life, Cami had been assigned as his science project partner. Elliot thought back to when he had nearly been scared to death by the Goblins. If he’d known then that he would have to do a whole science project with Cami, he might have let the Goblins finish the job.

			Not really. But he definitely would’ve moved to a different country.

			“Elliot, are you listening to me?”

			He was now. The way Cami pronounced his name, the last part rhymed with “Scott.” Whatever. Her name rhymed with “Fanny.” Almost.

			“I said, are you listening?”

			“Sure.” He began loosening the rope around his legs. “We have to do our science project.”

			She huffed. Being a toadface, it was no surprise her breath smelled like a toad’s. Although to be fair, he’d never really smelled toad breath before, so it was really just his best guess.

			“So do you have any ideas?” she asked.

			Anti-girl spray? Probably best not to suggest that, so he shrugged. Something fast and easy. That was all he cared about.

			Cami plunked down beside him and pulled a notebook out from her backpack. A pink pen was lodged in the middle of it, and she opened the notebook to that page, showing him a bunch of writing that was so girly. The dots over her i’s were tiny hearts, for Pete’s sake.

			“Then we’ll have to use my idea,” she said. “I read on the Internet about a potion we can make that might turn things invisible.”

			Elliot snorted. That was close to the stupidest thing he’d ever heard. The actual stupidest thing was when Tubs Lawless, a boy who used to bully Elliot, had forgotten his own name. Cami gave Elliot a dirty look, then continued. “Anyway, my mom got us all the stuff, and I’ve already mixed it together, but she doesn’t want to store it at our house in case it blows up. I figure your house already blew up once, so if it happens again it’s probably not as big a deal. Okay?”

			“Do I have to do anything but store it?”

			“Well, it wouldn’t kill you to stir it once in a while—unless stirring makes it blow up, in which case it really would kill you. My mom thinks it’s probably safe just to keep it somewhere. It has to sit for a while before it can be tested. So what about it? Can I bring it over tomorrow morning?”

			Tomorrow was a Saturday. Elliot had always liked the idea of never having to see Cami on the weekends, but for once in her life she was right. The project was due really soon, and if all he had to do was store it, then that didn’t sound so bad.

			“Fine,” he said. “We’ll try to turn something invisible. You can bring the potion over in the morning.”

			She jumped to her feet and offered him a hand up, which he ignored. She kicked her foot on the sidewalk a couple of times, then said, “By the way, I hear you finally stood up to Tubs.”

			“Oh, yeah.” Tubs had bullied Elliot for as far back as either of them could remember. Tubs probably only remembered as far back as last week, but Elliot remembered his preschool years when Tubs used to tie Elliot to the merry-go-round with his blankie and start it spinning. After he won the Goblin war a few weeks ago, Elliot had told Tubs the bullying was going to stop. Tubs had pretty much left him alone since then. In fact, Tubs’s parents had even asked if he could sleep over at Elliot’s house tonight while they were out of town.

			Proof that good deeds do get punished.

			Cami shrugged. “Well, I thought it was really brave of you to do that. See you tomorrow!”

			She skipped off down the sidewalk away from him, like the tricky hunter he knew she was. All of that being nice to him—it was just her game, her bait to draw him in. But it wouldn’t work, because he was no ordinary kid. He was Elliot Penster, king of the Brownies. And he had to hurry home before his dinner was all gone.

			“Pssst, Your Highness!”

			Elliot jumped back on the sidewalk as his Brownie friend Mr. Willimaker motioned to him from behind a tree. “Oh, it’s you. I wondered when I’d see you again.”

			Mr. Willimaker pressed his bushy gray eyebrows together. “It hasn’t been that long, has it?”

			“Just a few weeks, I guess—since the Brownies finished rebuilding my family’s blown-up house.”

			Mr. Willimaker nodded as if he had no clue what Elliot was talking about. “Er, yes, naturally I know all about that story, so let’s say nothing more of it. I’ve got to talk to you. It’s an emergency.”

			Elliot sighed and tilted his head in the direction of his home. If he really concentrated, he could almost smell his mother’s lasagna from here. And he had the sinking feeling that whatever Mr. Willimaker’s emergency was, it meant Elliot might not get any of her delicious dinner.

			“Okay,” Elliot said, sighing. “Tell me your problem.”
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			Elliot followed Mr. Willimaker deeper into the orchard where he’d been hiding. “If you can be invisible to other people, then why do we have to go so far away to talk?” Elliot asked.

			Mr. Willimaker frowned. “I can talk, but you’ll look pretty silly talking back to me. You can only talk to invisible people a few times before people start to wonder about you.”

			“People already wonder about me.” Elliot noticed something new about his friend. “Hey, you’ve got a white patch of hair on the back of your head. When did that happen?”

			“It’s always been there. You just didn’t notice it,” Mr. Willimaker said.

			Elliot was sure he would have noticed it, but it didn’t seem important to push the matter. So he set his backpack down and knelt on the ground beside Mr. Willimaker. “So what’s the problem? Are the Brownies okay?”

			“Probably. But we need to talk about Grissel.”

			Elliot’s eyes narrowed. “What about him?”

			Elliot wasn’t the type of kid to hold grudges, but it was hard to forget that as leader of the Goblins, Grissel had scared Elliot half to death and blown up his house. Elliot finally tricked the Goblins into ending the war and eating things for dinner other than the Brownies. All of the Goblins agreed and have lived quite happily with the Brownies ever since. All of the Goblins, that is, but one.

			Their leader, Grissel, is cruel and calculating and entirely unpleasant, and that’s when he’s in a good mood. He is not in a good mood now. That’s because in addition to having lost the war, Elliot also sentenced him to hard time in the Brownie prison.

			Doing hard time with the Brownies means eating chocolate cake at every meal without frosting or even a glass of milk. You’d be entirely unpleasant too if you had to eat chocolate cake day after day while surrounded by a bunch of Brownies.

			“What’s the problem with Grissel?” Elliot asked.

			Mr. Willimaker clasped his hands together. “It’s, uh, just not working out with him. I feel—er, we Brownies feel it’s time to release him. We’re sure he’ll return peacefully to Flog and never bother anyone again.”

			“Did he promise that?”

			Mr. Willimaker’s mouth, which he must have opened to speak, dropped a little wider. “I don’t, er, think we need to worry about any promises. Just give the order to release him, Elliot, right here and now, and then he can go free and we’ll all return to our happy lives.”

			Elliot scratched his chin. “Are you all right?”

			“What? Yes, of course.” Mr. Willimaker tilted his head. “Why do you ask? Don’t I seem like my normal self?”

			“You’re acting really strange.”

			“Ah, well, this is just how I act when I want you to release a prisoner. You’ve never seen me act this way, because I’ve never asked you to release one before.”

			“Oh. Well, I’m not going to release Grissel.”

			“What?” Mr. Willimaker threw up his hands in disbelief. “Why not?”

			“Because he’ll just start eating the Brownies again. Until he promises to stop, he has to stay in jail.”

			Mr. Willimaker’s face darkened. Normally, he was excessively polite, and his tidy gray hair and suit made him look like a gentleman. But something about him was different now, and Elliot was sure he heard an angry growl escape his lips. “But Your Highness,” he said between clenched teeth. “If you knew how important this is.”

			Elliot sat flat on the ground and rested his arms across his legs. “What’s going on, Mr. Willimaker?”

			Mr. Willimaker’s nose began to quiver. Not his entire face. Just the nose. For a brief second it popped out like a long, pink carrot, then he took a deep breath and it flattened itself back to its regular button shape. He said, “I’m asking you for the last time, Your Highness, to release Grissel the Goblin.”

			Elliot stood. He placed his hands on his hips and then thought maybe that was too much like what Cami had done, so he put his hands to his side. “Who are you? Because you’re not Mr. Willimaker.”

			The creature who was not Mr. Willimaker stared at Elliot with wide eyes while he searched for something to say. He stuttered out a few halfhearted protests, then finally leaned his head back and closed his eyes. He exhaled slowly, and as he did, the body of Mr. Willimaker dissolved, leaving in its place a small white goat.

			Elliot stepped back, just to be cautious. Although he had figured whoever this was would give up trying to look like Mr. Willimaker, this was not what he had expected.

			With black eyes, the goat looked up at Elliot, bleated loudly, then said, “Release Grissel or else!”

			“Or else what?” Elliot asked. “What are you going to do, eat my shirt?”

			“I might.”

			Elliot sighed and picked up his backpack. “If this is the best you can do, then I’ve got to go.”

			The goat drew in a large breath of air that seemed to fill its entire body. It stretched and expanded until it was four feet taller than Elliot. The goat’s thin white hair turned dark and wild (except for a small patch of white hair on the back of its head). Long, muscular legs formed, leading to a wide, hunched back and the face of a wolf.

			With a growl, the creature said, “So you’re not afraid of farm animals. What about a werewolf?”

			Elliot wondered why the creature hadn’t turned into a werewolf to begin with. Goats don’t have fangs, or sharp claws. This was much more impressive. In a bad way.

			Elliot tried to keep his voice from shaking as he said, “You won’t hurt me. I’ll bet you’re not as bad as you say you are.”

			“I’ll take that bet,” the werewolf said. “And I’ll win, because I am very bad. I’m like a triple scoop of evil with a cherry on top. A wicked, evil cherry that you’ll probably choke on if you don’t chew carefully before swallowing.”

			Elliot tilted his head. “Huh?”

			The werewolf leaned in closer. “I’m so evil that my analogies don’t even have to make sense. So I win the bet. Never trust anything that can change its shape.”

			Elliot shrugged. “In my world, the only thing I can think of that changes is a butterfly. It starts as a caterpillar, and then it changes to a butterfly. I trust butterflies. They’d never hurt me. I don’t think you would either.”

			The werewolf raised a claw and growled so loudly that the branches of the tree behind Elliot trembled. Elliot stumbled a few steps backward and said, “Look, if you want to talk to me, then just do it as yourself.”

			“There is no myself,” the werewolf said. “I am a Shapeshifter. I am whatever form I take at the moment.”

			“So this is your scary form?” Elliot asked.

			The werewolf laughed, which sounded more like a pre-hunt howl. Then he asked, “Do you want to be scared?”

			Elliot didn’t, but it was clearly a rhetorical question. The werewolf wasn’t looking for an answer. It retreated into the shadow of a tree and took a deep breath; then its height shrunk by a foot or two. The werewolf’s fur blackened to become more like a body of smoke and fire than of flesh and bones. Elliot could feel the heat from the black fire, but there was no light, just the bitter smell of burning. A long, black cloak hung around the creature’s shoulders, and when Elliot glanced down, he saw that the creature was only barely touching the ground.

			The creature’s voice was like a whisper Elliot heard in his head, but not through his ears. It ran a shiver up Elliot’s spine as the creature said, “Now I am a Shadow Man. I am your worst nightmare.”
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			Dear Reader, this may be a good time to think about your worst nightmare. Is it one where you are being chased down a very steep hill by a million hungry white bunny rabbits and you are holding what appears to be the last carrot on earth? Or am I the only one having that dream?

			Elliot doesn’t remember most of his dreams. However, he felt that if he had dreamt of his Brownie friend turning into a goat, changing to a werewolf, evolving into a Shadow Man, and threatening to do something horrible to him if he didn’t release Grissel, who would then turn around and do something horrible to the Brownies, he would certainly remember such a dream. So this was probably not his worst nightmare.

			It was a pretty scary daymare though, if such a thing existed.

			The Shadow Man stared down at Elliot, who felt beads of hot sweat line his forehead. Something inside Elliot stopped working. Something important, like his heart. This was nothing like being scared to death by the Goblins. It was worse. He stumbled backward, tripping on a root and falling to the ground.

			“Is this what you are?” Elliot asked, not sure what he was seeing.

			The creature’s laugh sounded like the powerful hiss of a steam engine pulling into a train station. “Shadow Men are servants of the evil Demon Kovol. Fear them, Elliot, and hope you never cross their path.”

			Elliot’s heart pounded in his chest. Kovol was asleep. His friend Agatha the Hag had told him that. As long as Kovol remained asleep, the Shadow Men would have no reason to bother him. He hoped.

			“You’re not Mr. Willimaker, and you’re not a goat or a werewolf,” Elliot whispered. “And you can take the shape of a Shadow Man, but that’s not you either.”

			“I am far more powerful than they are, for I can become them when I want to, or become anything else. I am a Shapeshifter, and you will do what I say.”

			Elliot shook his head and forced himself to look into the empty black pits that were now the Shapeshifter’s eyes. “You’re made of shadow. You can’t hurt me.”

			The figure swirled around Elliot, creating a wind that sucked the air from his lungs. Heat from the Shadow Man filled the space where the air had been, and sweat stung Elliot’s brow. He collapsed forward and whispered, “Okay, I get it. You’re bad.”

			The swirling stopped, and Elliot was able to breathe again. “I’m not bad actually,” the Shapeshifter said. “I just wanted to scare you because you bet me I couldn’t.”

			“You win, okay? Please change.”

			The Shadow Man shrugged as if it didn’t matter to him, then exhaled slowly and dissolved into the shape of a boy about Elliot’s age.

			The boy was about Elliot’s height but with normal legs (Elliot’s legs were still too long for his body). Elliot’s hair had darkened since summer to the same light brown as the boy’s, although streaks of blond still showed in Elliot’s sun-bleached hair. And unlike Elliot, the boy’s clothes matched. Elliot wondered if he’d change anything about his own body if he were a Shapeshifter. Bigger muscles maybe.

			“What’s your name?” Elliot asked.

			“Harold.”

			“Harold?”

			“All the best Shapeshifter names were taken before I was born. By the time I came along, it was either Morphid or Pupa Boy.” He shrugged. “My parents skipped Shapeshifter names and called me Harold instead.”

			“Harold’s good. That’s our hamster’s name at school.”

			Harold groaned. “That doesn’t make me feel better.”

			“It should. He’s a good hamster. Runs fast on his wheel and everything. I guess you already know my name.”

			“Obviously. Now please, King Elliot, you must release Grissel.”

			“Why?”

			“All I know is that the Pixies want him free. They forced me to come here and try to fool you into releasing them.”

			“How did they force you?”

			Harold threw up his hands. “How many times has your mother told you that rhyme, ‘Pixie one, lots of fun. Pixie two, trouble for you. Pixie three, better flee.’”

			“Never.” Elliot’s mother didn’t know Pixies exist.

			“Well, my mother says it every time the Pixies trick me. She says it a lot. Anyway, they said I wasn’t a very good Shapeshifter, because I couldn’t turn into anything I wanted. I said I could. They bet me I couldn’t.” Harold lowered his eyes. “I have this problem with bets. I can’t say no to them.”

			“What did they want you to turn into?” Elliot asked.

			Harold’s mouth twisted. Then with a sigh he said, “A marshmallow.”

			Elliot giggled. “Regular or mini?”

			“It’s not funny,” Harold said. “Of course I had to prove that I could do it. Then when I became a marshmallow I couldn’t think my way back, because as it turns out, marshmallows don’t have brains. The Pixies said they’d change me back but that I had to do what they wanted.”

			“What was that?”

			“They wanted me to pretend to be you and order the Brownies to release Grissel. But even if I looked exactly like you, I still wouldn’t be the king, so I couldn’t release him. So after they helped me change back, I promised that if they released me, I’d come here pretending to be Mr. Willimaker. The Pixie princess, Fidget Spitfly, agreed, and here I am. So will you release Grissel?”

			Elliot wasn’t usually a stubborn kid, but he didn’t see a lot of room to bargain on the issue of Goblins eating his royal subjects. “You’ll have to go back and tell Princess Fidget that I’m not releasing Grissel until he promises to stop eating the Brownies.”

			Harold shook his head. “Are you crazy? I’m not telling her anything. Do you know how mad she’ll be that I failed? Sorry, but you’ll have to tell her yourself.”

			“If she comes after me, I’ll just capture her,” Elliot said. If he had done that with the Goblins, he could surely do that with her.

			“She’s not some stupid Goblin, Elliot. When Princess Fidget wants you, you’ll be the one coming to her.”

			Elliot didn’t like the sound of that. “How? When?”

			“I don’t know. But if I were you, I wouldn’t go to sleep.”

			“Tonight?”

			“Ever.” With that, Harold exhaled slowly, and his human body dissolved into the shape of a brown sparrow. He fluttered into the air, waved a wing at Elliot, and then began to fly away. He circled around and stopped midair in front of Elliot, then tweeted, “Sorry about trying to trick you.”

			“That’s okay,” Elliot said.

			“Maybe I can make it up to you in some way.”

			“Yeah, maybe.”

			“Penster!”

			Elliot rolled his eyes and turned. Crashing through the bushes was Tubs Lawless, his least favorite former bully.

			“Okay, Penster, now you’re going to have to deal with me!”
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