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[LOGO]
1241 East Main Street Stamford, Connecticut 06902
To our Stockholders: August 21, 2000

We are pleased to invite you to attend the firstuah meeting of stockholders of World Wrestling edion Entertainment, Inc. which will
held at 10:00 a.m., local time, on September 28028t WWF New York, 1501 Broadway, New York, Newrk 10036. The business to be
conducted is described in the enclosed Notice afuahMeeting of Stockholders and Proxy Statement.

Your vote is important. Whether or not you expecattend, your shares should be represented. Tnerefe urge you to complete, sign, date
and promptly return the enclosed proxy. If youmadtéhe meeting and wish to vote in person, you wélre the opportunity to do so, even if
you have already returned your pro

On behalf of the Board of Directors, we would ltkeexpress our appreciation for your continuedragein our Company.
Sincerely,

/sl Vincent K. MMahon

Vi ncent K. McMahon
Chai r man

/sl Linda E. McMahon

Li nda E. McMahon
Chi ef Executive Oficer

IF YOU PLAN TO ATTEND:

Please note that space limitations make it necgssadmit only stockholders to the meeting. Adieisgo the meeting will be on a first-
come, firstserved basis. Registration will begin at 8:30 and seating will begin at 9:30 a.m. Each stockhahday be asked to present ve
picture identification, such as a driver's licens@assport. Stockholders holding stock in brokeragcounts ("street name" holders) must
bring a copy of a brokerage statement reflectingksbwnership as of the record date. Cameras, degpdevices and other electronic devices
will not be permitted at the meetir



[LOGO]

WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held September 22, 2000
To the Stockholders of World Wrestling Federation Etertainment, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of World Wrestling Federation Ententaént, Inc., a Delawat
corporation, will be held at WWF New York, 1501 Bdway, New York, New York 10036, on September ZBQ at 10:00 a.m. local time,
for the following purposes, as described in thaditéed Proxy Statement:

1. to elect seven Directors to serve for the ergsy@ar and until their successors are elected; and
2. to ratify the selection of Deloitte & Touche LIaB our independent auditors for the fiscal yediranApril 30, 2001.

We have fixed the close of business on July 280230the record date for the determination of stolclers entitled to notice of and to vote at
our Annual Meeting and at any adjournment or pasgpoent thereof.

BY ORDER OF THE BOARD OF DIRECTORS

/'s/ Linda E. McMahon

Li nda E. McMahon

Chi ef Executive O ficer and Secretary
Stanford, Connecticut
August 21, 2000

IMPORTANT
Whether or not you plan to attend the meeting is@®, you are urged to sign and date the enclosedq gard and return it promptly in the
envelope provided so that your stock may be reptedeat the meeting.
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PROXY STATEMENT

Annual Meeting of Stockholders
Friday, September 22, 2000

The enclosed proxy is solicited on behalf of theioof Directors of World Wrestling Federation Btaément, Inc. in connection with our
Annual Meeting of Stockholders to be held on Fridagptember 22, 2000, at 10:00 a.m. local time"@mnual Meeting"), or any
adjournment or postponement of this meeting. TheuahMeeting will be held at WWF New York, 1501 Bdway, New York, New York
10036. We intend to mail this proxy statement azebmpanying proxy card on or about August 21, 2@@@ach stockholder entitled to vote
at our Annual Meeting.

We will pay all costs of this proxy solicitationifctors, officers or other employees of ours milap aolicit proxies in person or by mail,
telephone or telecopy.

Only holders of record of our Class A Common Staoll Class B Common Stock at the close of businedsily 28, 2000, will be entitled to
notice of and to vote at our Annual Meeting. At these of business on July 28, 2000, 16,170,38¢esha Class A Common Stock and
56,667,000 shares of Class B Common Stock werg¢amating and entitled to vote, with each Class Asleatitled to one vote on all matters
and each Class B share entitled to ten votes. \Wetimes refer to Class A Common Stock and Clas®mr@on Stock together as "Common
Stock™.

At the meeting, abstentions will have the samecetis negative votes. Broker non-votes will be ¢ednowards a quorum, but not counted
for any purpose in determining whether a matterldeas approved. A majority of the outstanding shafeCommon Stock, present in person
or represented by proxy, constitutes a quorumhertitansaction of business at the Annual Meeting.

Our nominees for election to the Board will be &deldoy plurality vote. A majority of the shares gat and entitled to vote will be requirec
ratify the selection of Deloitte & Touche LLP asrandependent auditors. The Board of Directors neo@nds that you vote FOR each of our
nominees and FOR ratification of our independeditats.



If you sign the proxy accompanying this Proxy Stagat, you have the power to revoke it before thaush Meeting or at the Annual
Meeting. You may revoke a proxy by mailing us &letvhich we receive prior to the Annual Meetingtistg that the proxy is revoked, by
signing a subsequent proxy presented at the Ariviaating, or by attending our Annual Meeting andngtn person.

PROPOSAL 1 - ELECTION OF DIRECTORS

Stockholders will elect seven Directors at our Aamindeeting, each to serve until the next Annual tifepof Stockholders or a successor ¢
have been chosen and qualified. We intend to vmteshares of Common Stock represented by a profawor of the seven nominees listed
below, unless otherwise instructed in the ProxyxhEaominee is now a Director. We believe all noragwill be willing and able to serve on
our Board. In the unlikely event that a nomineeriable or declines to serve, we will vote the sh#oe the remaining nominees and, if there
is one, for another person duly nominated by owarB@f Directors.

Directors and Executive Officers
All four current executive officers and three nangtoyee Directors are hominees for election.

Vincent K. McMahon, 54, co-founder of our Compahgs served as Chairman of the Board of Directodstlae board of directors of our
predecessor entities since 1980. He is ChairmameoExecutive Committee.

Linda E. McMahon, 51, co-founder of our Companys Barved as our Chief Executive Officer since M@97., and was President from May
1993 through June 2000. She is a Director and abaeof the Executive Committee.

Lowell P. Weicker, Jr., 69, has been a Directocsih999 and is Chairman of the Compensation Comenéthd a member of the Audit
Committee. Mr. Weicker served as Governor of tretesof Connecticut from 1991 to 1995. He served Hsited States Senator representing
the State of Connecticut from 1970 to 1988. Mr. tier also serves as a director of Compuware Cadtipard=onda Group, HPSC, Inc.,
Phoenix Mutual Funds, and UST Inc.

David Kenin, 59, has been a Director since 1999iat@hairman of the Audit Committee and a membehefCompensation Committee. Mr.
Kenin is currently serving as Chairman of Sporigd’Entertainment, and is the former President®$ Gports and the former Executive
Vice President of USA Networks.

Joseph Perkins, 65, has been a Director since 499% a member of the Audit and Compensation Catees. Mr. Perkins was a pioneer in
the television syndication of



wrestling matches starting more than forty years &tg is President of Communications Consultants, |

Stuart C. Snyder, 41, has been President and Olpiefating Officer since June 2000. He is a Direatad a member of the Executive
Committee. Mr. Snyder was President of USA HomeEainment prior to joining our Company. From 1996999, he was President and
Chief Operating Officer of Feld Entertainment. Pti@ that, Mr. Snyder spent 13 years in the mogimture/home entertainment industry with
Turner Broadcasting Systems, Live Home Video/Carélictures and MGM/UA in senior executive positions

August J. Liguori, 48, has served as Executive Woesident, Chief Financial Officer and Treasuneces September 1998. Mr. Liguori has
been a Director since July 1999, and is a membtreoExecutive Committee. Prior to that, he wase€Rinancial Officer of Marvel
Entertainment Group, Inc. since 1996. From 198B89%@6, he was employed by Atari Corporation, serda@hief Financial Officer and a
member of the board of directors and executive citteenfrom 1991 to 1996.

Committees of the Board of Directors
The Board has standing Audit, Compensation and lEkecCommittees.

The Audit Committee acts as liaison between ther@aad the independent auditors and annually reamdsto the Board the appointment
of the independent auditors. The Audit Committegews with the independent auditors the planning scope of the audits of the financial
statements, the results of those audits and theuadyg of internal accounting controls, and monitiiteer corporate and financial policies.

The Compensation Committee approves compensatiangaments for senior management, approves anthreends to the Board of
Directors the adoption of any compensation planghith officers and Directors are eligible to peifiate, and grants options and other
benefits under these plans.

The Executive Committee has all of the powers efBbard of Directors (other than as prohibited urtde Delaware General Corporation
Law) in between meetings of the Board of Directditse Executive Committee is required to reportrgt i@gular or special meeting of the
Board of Directors on any matters considered o tadten by the Executive Committee since the pnieeting of the Board.

We have no nominating committee or other commitfethe Board performing a similar function.
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Meetings of the Board and Committees

Since our initial public offering in October 1998ere have been four meetings of the Board of Bdrecone meeting of the Audit
Committee, one meeting of the Compensation Comeajited no meetings of the Executive Committee Ditkéctors attended at least 75% of
the aggregate number of meetings of the Board andrittees on which he or she served.

Directors' Compensation

Each non-employee Director receives an annualff@2®000 and a fee of $500 for each Board or cdtemimeeting that he or she attends
and reimbursement of his or her related expensexddition, each non-employee Director was graopbns to purchase 25,000 shares of
Class A Common Stock at an exercise price of $1@ddGhare. Directors who are employees of the @oampeceive no compensation for
serving on either the Board or any committee ofBbard.

EXECUTIVE COMPENSATION

The following table sets forth the components eftifital compensation earned during fiscal 19992080 by our Chairman of the Board,
Chief Executive Officer and Executive Vice Presigl&hief Financial Officer and Treasurer, who were only executive officers of the
Company during Fiscal 2000. These people are exfdar as the "named executive officers."
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Summary Compensation Table

Long-Term Compensa tion
Annu al Compensation Awards
Securities

Fiscal Underlying All Other
Name and Principal Position (1) Year S alary($) Bonus($) Options/SARs  Compen sation ($)
Vincent K. McMahon, 2000 855,769 1,344,800 -- 49, 504 (2)
Chairman 1999 250,000 - -- 46, 557 (2)
Linda E. McMahon, Chief 2000 642,307 995,262 - 20, 200 (3)
Executive Officer 1999 190,000 -- - 1, 549 (3)
August J. Liguori, Executive Vice 2000 350,000 651,800 300,000 20, 200 (3)
President, Chief Financial Officer, 1999 227,500 50,000 -- 1, 615 (3)

and Treasurer (4)

(1) Stuart C. Snyder, our President and Chief Qjmerafficer, joined us in June 2000. Since he wasemployed with us during fiscal 2000,
Mr. Snyder is not included as a named executivieeyff

(2) Includes payments on Mr. McMahon's behalf fddiional medical insurance, auto insurance andgterm life insurance and the
employer matching contributions for our 401(k) ptard money purchase plan.

(3) Consists of employer matching contributionsdar 401(k) plan and money purchase plan.
(4) Mr. Liguori commenced employment with us on ®egber 1, 1998.
Employment Agreements

We have employment agreements with each of VinkeMcMahon, Linda E. McMahon and August J. Ligudvit. McMahon's agreement
for a term of seven years, and Mrs. McMahon's ages is for a term of four years. Each agreemelhtantomatically extend for successive
one-year periods unless either party gives noficen-extension at least 12 months, but no more ffgamonths, prior to the expiration date.
Mr. McMahon's agreement provides for his employnanour Chairman at a base salary of $1.0 millemyear. Mrs. McMahon's agreement
provides for her employment as our Chief Execufdfcer at a base salary of $750,000 per year.aid Mrs. McMahon are each entitled to
an annual bonus of up to 100% of base salary hasal the attainment of performance goals and ticgaate in our various employee
benefit plans and programs. During the term ofetftmployment agreements, the compensation packagesbfof Mr. and Mrs. McMahon

will be reviewed no less frequently than annuaihtlee Board or Compensation Committee to determinether or not it should be increased
or enhanced in light of the duties and responsidliof the executive.

Under the employment agreements with Mr. and MrsMehon, in the event we terminate either execigigaiployment other than for cau
death or disability, or if the



executive terminates his or her employment for g@adon, or if the executive terminates his ordmeployment for any reason within the 90-
day period beginning six months after the occureesfca change in control, we are obligated to pathé executive compensation and ben
that are accrued but unpaid at the date of terioimgplus a lump sum cash amount equal to the ¢ixetsibase salary and bonus for the
greater of the balance of the contract term oryears and to continue his or her benefit plan gigdtion for such period. If Mr. or Mrs.
McMahon dies during the term of his or her agreemea are obligated to pay to the executive's estaimpensation and benefits that are
accrued but unpaid as of the date of the execstdezth, plus a lump sum amount equal to the anuduhe executive's base salary and b
for two years. If we terminate Mr. or Mrs. McMahegmployment for cause, if either executive resigitisout good reason, or if either
executive's employment is terminated due the ekexsitdisability, we are obligated to pay the exieucompensation and benefits accrued
but unpaid as of the date of termination. If eitler or Mrs. McMahon becomes subject to any changmntrol excise taxes, we will be
obligated to provide such executive a "gross-upiusosufficient, on an after-tax basis, to cover sungh excise taxes. The employment
agreements also contain confidentiality covenantsavenants that, among other things, prohibih @xecutive from competing with us in
professional wrestling and our other core busiredseng employment and for one year after ternnatunless the termination follows a
change in control.

Mr. Liguori's employment agreement runs through éstg1, 2001. Pursuant to the agreement, Mr. Liga@ntitled to: (i) an annual base
salary of $350,000; (ii) bonus payments of at |&45t5,000 on or before June 1 of each year; @grterly bonus payments of at least
$150,000 until March 1, 2001; and (iv) a paymenbobefore August 31, 2001 of $475,000 less angreionary bonuses previously paid to
Mr. Liguori and less any contributions made by ndWr. Liguori's behalf to any 401(k) or profit siveg plan. Mr. Liguori is entitled to
reimbursement for reasonable expenses incurrdteipérformance of his duties. We may terminatetireement at any time for cause. We
may terminate the agreement without cause if welbay iguori severance in the amount of $83,333tiplied by the number of months he
was employed by us, less amounts previously palidino After termination without cause, we must gisy Mr. Liguori $29,166 per month
for six months or until Mr. Liguori secures othengloyment, whichever is shorter. If Mr. Liguori diduring the term of his agreement, we
are obligated to pay to his estate $83,333 for eamhth Mr. Liguori was employed, less any amounévipusly paid to him. If any person
(other than a member of the family of or heir of. MicMahon or Mrs. McMahon) acquires control of tbempany, Mr. Liguori will be
entitled to receive $3.0 million, less any amoymesviously paid to him by us. The agreement costainonfidentiality covenant and a
covenant that prohibits Mr. Liguori from competiwith us in the professional wrestling businessmyhiis employment and for one year
after termination.

Stock Options

The following tables provide information on stogktion grants to named executive officers in the Bamy Compensation Table during
Fiscal 2000 and the value of options at fiscal yeat April 30, 2000.



Option Grants

Potential Re alizable Value at
Assumed Annu al Rates of Stocks
Price A ppreciation For
Indivi dual Grants Opti on Term (1)
Percent of To tal
Number of Options Grant ed
Securities Under- to Employees in Exercise Price
lying Options  Fiscal Year E nd ------meeee-
Name Granted (#) 4/30/00 (%) Expiration Date 5% ($) 10% ($)
August J. Liguori 300,000 5.6% $17.00 10/19/09 $3,207,0 00  $8,127,000

(1) At the end of the term of the options grantaddztober 19, 1999, the projected price of a ComBtware would be $27.69 at an assumed
annual appreciation rate of 5 percent and $44.6® aissumed annual appreciation rate of 10 percent.

Fiscal 2000 Year-End Option Values

Value of Exercisable/Unexerciseable Options
Name Exercisable/Unexerc isable at Fiscal Year End ($) (1 )
August J. Liguori 0/300,000 0/$18,750

(1) The closing price of a share of Class A Comr8tock on April 28, 2000 was $17.0625.
Certain Relationships and Related Transactions

Mr. McMahon is the sole stockholder of Shane Prtidus, Inc., an affiliated company which is notlirted in our consolidated financial
statements and which holds a 21% partnership stt@rélitan/Shane Partnership, in which we hol®%7nterest. Mr. McMahon is also the
sole stockholder of Shane Distribution Co., anliatéd company which is not included in the finatatatements. As of April 30, 2000, we
had a receivable from Shane Distribution Co. inghmunt of approximately $377,000.

As of April 30, 2000, we had a receivable in theoamt of approximately $336,000 from a travel compaith which we did business. Prior
to its sale in June 2000, this company was ownellliisy McMahon.

During Fiscal 2000, we made S corporation distidng of $67.5 million to Mr. McMahon. On June 2999, we made Subchapter S
corporation distributions to Mr. McMahon, who wagteat time our sole stockholder, of cash in the@ant of $25.5 million and an unsecured
note in the principal amount of $32.0 million bearinterest at the rate of 5% per annum and payable
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on April 10, 2000. This note reflected the amourgsiimated federal and state income taxes paysbhr. McMahon with respect to our
earnings for fiscal 1999 and for the interim perigan May 1, 1999 through September 30, 1999. Aamil 30, 2000, we had repaid this
note in full together with an additional $8.4 nohi, which represented the revised estimated taspats required by applicable federal and
state authorities through the date we became ah@pber C corporation. To the extent that the faaion of our tax returns for fiscal years
1999 and/or 2000 results in our actual earningsutlin the date we became a Subchapter C corpomtameding those used in the calcula
of the estimated federal and state income taxektpaMr. McMahon, we may need to make additionatributions in the form of cash or
notes. On April 10, 2000, in connection with thgpant of the outstanding balance of the note paybMr. McMahon, we paid
approximately $1.1 million of interest on the $3ghllion note payable.

We have a tax indemnification agreement with MrMé&tion which provides for, among other things, tiademnification of us by Mr.
McMahon for any federal and state income taxesudicg interest and penalties, that we incur if,day reason, we are deemed to be a
Subchapter C corporation during any period for Wwhie reported our taxable income as a Subchapterf®ration, or if an adjustment to
one or more of our tax returns for a C taxable yesaults in a net increase in our taxable incomee @htaxable year and a net decrease in our
taxable income in an S taxable year. We are redjgiiréndemnify Mr. McMahon for any federal and staicome taxes, including interest and
penalties, that Mr. McMahon or a trust he establistmay incur if an adjustment to one or more oftaxreturns for an S taxable year results
in a net increase in our taxable income in an Shkxyear and a net decrease in our taxable indo€ taxable year.

Mr. Joseph Perkins, a member our Board of Directmavides consulting services to us to assighénslyndication of our television
programming. During Fiscal 2000, we paid Mr. Peskapproximately $101,000. The arrangement withRérkins currently provides for hi
to be paid less than $60,000 annually. We belibigearrangement is fair and comparable to that vhie could have obtained from an
unrelated third party through an arms-length tratisa.

We have entered into a venture with a subsidiafyjaifonal Broadcasting Company, Inc. ("NBC") to giumd and operate a new
professional football league, the XFL. As partted bverall television coverage of the XFL, NBC vhitbadcast XFL regular season and
championship games. In June 2000, a subsidiaryB@ Nurchased approximately 2.3 million shares gf@ass A Common Stock and
entered into a registration rights agreement withUnder this agreement, among other things, weeapgred to register the shares under the
Securities Act of 1933 (the "33 Act") by Decembgr 2000, and to maintain the effectiveness of éggstration until it is no longer required.
We are obligated to pay all expenses incidenteadigistration, offering and sale of the shardsemothan underwriting commissions, and to
indemnify the stockholder against certain civiblidies, including liabilities under the 33 Act.
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In April 2000, we agreed to enter into a strategii@ance with CBS and its parent company Viacom (A¢iacom/CBS") which is conditione
upon our prevailing in certain litigation brought USA Networks which currently airs the programmikimder the alliance, effective with t
television season beginning in September 2000 antintiing through September 2005, certain of oogpamming will be moved to cable
networks owned by Viacom/CBS. In July 2000, ViacGB$S purchased approximately 2.3 million sharesuwf@ass A Common Stock and
entered into a registration rights agreement wathwhich is, in substance, identical to the arrargygnwith NBC described above.

REPORT AND PERFORMANCE GRAPH

Notwithstanding anything to the contrary set fartlany of our previous filings under the Securithes of 1933 or the Securities Act of 19
that might incorporate future filings, in wholeiarpart, including our Annual Report on Form 1044 fiscal year ended April 30, 2000 and
the Company's currently effective Registration @tant on Form S-8, the following Report and Perforoe Graph shall not be incorporated
by reference into any such filings.

Report of the Compensation Committee on Executive @npensation

The primary goal of our Company's compensation raogs to enable us to attract, retain and rewzedive officers and other key
employees. As an entertainment company, the tatérdar creative and performing personnel are irseip our success and, by extension,
the return on investment of our stockholders. McM#hon, our Chairman, plays a unique rdie-heads the team that, among other funct
develops story lines, characters, and live evamdst@evised programming. In addition, Mr. McMaleomd Linda McMahon, our Chief
Executive Officer, are performers in our live artbvised events. We believe that our continued tgrewwhich in Fiscal 2000 included the
launch of our new football league, the XFL; the mipg of our New York City WWF themed entertainmeamplex; the entering into of new
strategic alliances with major entertainment congggrand our initial public offering -- will resuth a continuing need for talent and
managerial skills at the highest level.

With these precepts in mind, prior to the formatidnhe Committee, agreements were entered into Viitce and Linda McMahon in
connection with the initial public offering and tbhenversion of the Company from a Subchapter Sazatipn to a Subchapter C corporation.
These agreements recognize the importance of ineectmpensation by providing that one-half of éxecutive's pay is a bonus based on
performance goals and objectives. The Committeleved that the agreements with Mr. and Mrs. McMai@appropriate as to amount and
mix of compensation, maintaining a high level aféntive compensation. Accordingly, we believe foture compensation will be paid unc
these employment agreements, and that compengatj@ile beyond what is called for by the agreemsititbe made by the Committee
only when we deem it appropriate



because of demonstrable changes in the Compangtsiadividual's performance. In light of the extrdinary accomplishments of the
Company and its management, both quantitativelyquaditatively, during Fiscal 2000, the Committggoeoved special bonuses to Mr. and
Mrs. McMahon, in addition to the full bonus payahbleder the employment agreements.

The Committee also approves grants of options uthde€ompany's 1999 Long-Term Incentive Plan. phas was implemented in
connection with our initial public offering and mides for the issuance of options to purchase u®600,050 shares. We believe that opt
are an excellent means by which to align managemgaests with those of the Company's stockholders

The Compensation Committee

Lowell P. Weicker, Jr., Chairman David Kenin Jos&gnkins
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Performance Graph

Set forth below is a line graph comparing, for plegiod commencing October 19, 1999 (the date oas<CA Common Stock began trading)
and ending April 28, 2000, the cumulative totaliraton the Company's Class A Common Stock agdiestumulative total return of the
Russell 2000 Index and the S&P Entertainment Indgpyblished industry index. The graph assumemtiestment of $100 at the opening of
trading on October 19, 1999 in our Class A Commimrtl§ the Russell 2000 Index and the S&P Entertaimnndex and the reinvestment of
all dividends.

[PERFORMANCE GRAPH]
Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee is comprised of threearoployee Directors:
Messrs. Weicker, Kenin and Perkins. Mr. Perkins/jgies certain consulting services to the Compaeg.'€ertain Relationships and Related
Transactions".
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT

The following table sets forth certain informatikmown to us with respect to beneficial ownershiphaf Company's Common Stock as of .
28, 2000 by (1) each stockholder known by the Campta be the beneficial owner of more than fiveceet of either class; (2) each of the
Directors and named executive officers and (3)hectors and executive officers as a group.

Amount of % of Class
Title of Class Name and Address of Beneficia | Owner Beneficial Ownership (2)
Class B (1) Vincent K. McMahon (2) 56,100,330 99%
Class A General Electric Company (3) 2,307,692 14.27%
3135 Easton Turnpike
Fairfield, CT 06431
Class A Viacom Inc. (4) 2,307,692 14.27%
1515 Broadway
New York, New York 10036
Class A Wellington Management Company , LLP (5) 1,223,300 7.56%
75 State Street
Boston, Massachusetts 02109
Class A AXA Financial, Inc. (6) 920,900 5.69%
1290 Avenue of the Americas
New York, New York 10104
Class A Capital Group International, Inc. (7) 879,950 5.44%
Capital Guardian Trust Compan y
11100 Santa Monica Blvd.
Los Angeles, CA 90025
Class B (1) Linda E. McMahon 566,670 (8) 1%
Class A Lowell P. Weicker, Jr. 2,000 *
Class A and All Executive Officers and Di rectors as a 56,669,000 77.8%

Class B (9) Group (7 persons)

*Less than one percent.

(1) Class B Common Stock is fully convertible i@ass A Common Stock, on a one-fare basis, at any time at the option of the holtiee
two classes are entitled to equal per share didsi@and distributions and vote together as a clébsasch share of Class B entitled to ten
votes and each share of Class A entitled to one, exicept when separate class voting is requireapblicable law. If, at any time any shares
of Class B Common Stock are beneficially owned toy jgerson other than Vincent McMahon, Linda McMahamy descendant of either of
them, any entity
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which is wholly owned and is controlled by any caonabion of such persons or any trust, all the biersfes of which are any combination of
such persons, each of those shares will automigtioahvert into shares of Class A Common Stock.uissg hypothetically that all shares of
Class B were converted into Class A, the only fieecent stockholder would be Mr. McMahon, who waodsheficially own 77.0 percent of
the Class A Common Stock.

(2) Includes 15,385,709 shares of Class B CommockSiwned by The Vincent K. McMahon Irrevocable Strdor which Mr. McMahon

acts as trustee with right to vote and dispost®fhares. Excludes 566,670 shares of Class B CarStock owned by Mr. McMahon's wi
Linda McMahon, set forth in the table opposite hame.

(3) The amount shown is derived from a Schedule, H2@d June 22, 2000, filed on behalf of GeneledtEc Company and its direct and
indirect subsidiaries, National Broadcasting Conypidnlding, Inc., National Broadcasting Company,.land NBC-WWFE Holding, Inc.
NBC-WWFE Holding, Inc. is the record owner of thesarsis.

(4) The amount shown is derived from a Schedule, Ha@d July 28, 2000, filed jointly on behalf atdom Inc. ("Viacom"), NAIRI, Inc.
("NAIRI"), National Amusements, Inc. ("NAI") and $&wner M. Redstone. Approximately 68% of Viacom'sngtstock is owned by NAIRI,
which in turn is a wholly-owned subsidiary of NAeneficial ownership is attributed to Mr. Redstevi® is the Chairman of the Board and
the beneficial owner of the controlling interesiNAI.

(5) The amount shown is derived from a Schedule, H2@d February 10, 2000. Wellington Managemem@my, LLP, in its capacity as
investment advisor, has clients who beneficiallyndy223,300 shares.

(6) The amount shown is derived from a Schedule, Ha@d February 10, 2000, filed jointly on beltdlAXA Financial, Inc. (formerly
known as The Equitable Companies Incorporatedjatent AXA; and four French mutual insurance conigg (AXA Assurances I.A.R.D.
Mutuelle, AXA Assurances Vie Mutuelle, AXA Cons#ile Assurance Mutuelle and AXA Courtage Assuranagudlle) which as a group
control AXA. The shares are owned by the followsuipsidiaries of AXA Financial, Inc: Alliance Capitdanagement L.P., as an investment
advisor, and Donaldson, Lufkin & Jenrette Secwsi@®rporation, as a broker-dealer and investmensad

(7) The amount shown is derived from a Schedule d8@d February 10, 2000. Capital Group Internatidnc., is the parent holding
company of a group of investment management corepdhat hold investment power and, in some casgisigypower over the securities.
The investment management companies include adrahkeveral investment advisors.

(8) Excludes 40,714,621 shares of Class B CommockStwned by Mrs. McMahon's husband, Vincent McMahand 15,385,709 shares of
Class B Common Stock owned by The Vincent K. McMahoevocable Trust, set forth in the table oppodir. McMahon's name.

(9) Assumes hypothetically that all shares of CBi$&&ommon Stock have been converted into Class mr@on Stock.
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PROPOSAL 2 - RATIFICATION OF SELECTION OF INDEPENDE NT AUDITORS

The Board of Directors has recommended that thekktdders ratify its appointment of Deloitte & TdweLLP as our independent auditors
for the fiscal year ending April 30, 2001. Deloi&€Touche LLP has audited our financial statemeiise 1984. We expect that a
representative of Deloitte & Touche LLP will be peat at the Annual Meeting, will have an opportytit make a statement if he or she
wishes and will be available to respond to appadprguestions.

STOCKHOLDER PROPOSALS FOR 2001 ANNUAL MEETING

We must receive stockholder proposals for the 20@iual Meeting on or before May 25, 2001 in ordeconsider them for inclusion in the
proxy statement for the 2001 Annual Meeting. Unalar By-laws, any stockholder proposal receivedrdfiat date will be considered timely
for purposes of the 2001 Annual Meeting only if f#teckholder provides our Secretary notice of tteppsal not earlier than June 24, 2001,
and not later than July 24, 2001; provided, th#téf 2001 Annual Meeting is held on or before Sapiker 7, 2001, our Secretary must receive
a stockholder's notice no later than the closeausfriess on the fifth business day following the dayvhich we make a public announcement
of the meeting date.

OTHER MATTERS

The Board of Directors knows of no other matterpriesent at the Annual Meeting. If any other maggaroperly brought before the meeting,
we will vote it in accordance with our best judgrekcopy of the 2000 Annual Report is being maikgth this Proxy Statement. A copy of
our Annual Report on Form 10-K for the fiscal yeaded April 30, 2000, including our consolidatethficial statements and a financial
statement schedule, is available to each recordaneficial owner of our securities without chaugen written request to us at 1241 East
Main Street, Stamford, CT 06902, Attention: InvefRelations Department.

BY ORDER OF THE BOARD OF DIRECTORS,

/s/ Linda E. McMahon

Li nda E. MMahon
Chi ef Executive O ficer and Secretary

August 21, 2000



PROXY/VOTING INSTRUCTION CARD

This proxy is solicited on behalf of the Board afdators of World Wrestling Federation Entertaintyénc. for the Annual Meeting on
September 22, 2000

By signing this card, | (we) hereby authorize AUGUS LIGUORI and EDWARD L. KAUFMAN, or either of #m each with full power to
appoint his or her substitute, to vote as Proxyrer(us) at the Annual Meeting of Stockholders afrl/ Wrestling Federation Entertainment,
Inc. to be held at the WWF New York, 1501 Broadwsgw York, New York on Friday, September 22, 2000@G00

a.m., or at any adjournment thereof, the numbshafes which | (we) would be entitled to vote ifgmmally present. The proxies shall vote
subject to directions indicated on the reverse sfdais card and proxies are authorized to votéaéir discretion upon such other business as

may properly come before the meeting and any adjpants thereof. By signing this card, | (we) instrilne proxies to vote as the Board of
Directors recommends where | (we) do not specifhaice.

(To Be Signed on Reverse Sic



Please date, sign and mail your proxy card badoasn as possible!

Annual Meeting of Stockholders
WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.

September 22, 2000
Please Detach and Mail in the Envelope provided

A [X] Please mark your
votes as in this

example
FOR all nominees WITHH OLD
listed at right AUTHO RITY
(except as indicated to vote for all nominees
to the contrary below) listed a t right
1. ELECTION OF
DIRECTORS ] L ] Nominees:
Vincent K. McMahon
(INSTRUCTION: To withhold authority to vote for any Linda E. McMahon
individual nominee, write each such nominee's name in Lowell P. Weicker, Jr.
the space provided below) David Kenin
Joseph Perkins
Stuart C. Snyder
-- August J. Liguori
FOR AGAINST ABSTAIN
2. Ratification of Deloitte & Touche LLP as [ ] 1 0

the independent accountants for World
Wrestling Federation Entertainment Inc.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S
DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER(S).

IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED F OR
PROPOSALS 1 AND 2.

PLEASE VOTE, SIGN, DATE AND PROMPTLY RETURN THE PRO XY
CARD USING THE ENCLOSED ENVELOPE.

PLEASE MARK THIS BOX IF YOU PLAN
TO ATTEND THE ANNUAL MEETING [1

SIGNATURE SIGNATURE DATE ,2000
NOTE: Please sign exactly as name appears hereon. When shares are held by joint tenants, both should sign. When signing as
attorney, executor, administrator, trustee or guardian, please give full title as such.

End of Filing
Pawered By EDCAR
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