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[WWF LOGO]
1241 EAST MAIN STREET
STAMFORD, CONNECTICUT 06902

August 17, 2001
To our Stockholders:

We are pleased to invite you to attend the 200Lialrmeeting of stockholders of World Wrestling Fedien Entertainment, Inc. which will
be held at 10:00 a.m., local time, on Septembef@Q}, at WWF New York(TM)*, 1501 Broadway, New ¥pNew York 10036. The
business to be conducted is described in the eztiNstice of Annual Meeting of Stockholders andXyr8tatement.

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 or delivanryproxy instructions via the Internet or by télepe. If you attend the meeting and wish
to vote in person, you will have the opportunitydtmso, even if you have already returned youryrox

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

/'s/ VI NCENT K. MCMAHON
Vincent K. MMahon
Chai r man

/'s/ LI NDA E. MCMVAHON
Li nda E. McMahon
Chi ef Executive O ficer

PLEASE NOTE THAT THIS WILL BE A BUSINESS MEETING O AND NOT AN ENTERTAINMENT EVENT. NO SUPERSTARS
WILL BE IN ATTENDANCE AT THE MEETING. The meeting iV be limited to stockholders as of the recorded@dr their authorized
representatives) having an admission ticket orengd of their stock ownership. If you plan to attéme meeting, please mark the appropriate
box on your proxy card, and we will mail an adnossficket to you. You may also request an admissaket if you are voting by telephone
or via the Internet by responding to the approprimbmpts offered in those methods. Registratidhbsgin at 8:30 a.m. and seating will
begin at 9:30 a.m. Each stockholder may be askpcetent valid picture identification, such as iaedts license or passport. If your stock is
held in the name of a bank, broker or other hotdeecord and you plan to attend the meeting, yauabtain an admission ticket in advance
by providing proof of your ownership, such as akbanbrokerage account statement, to the Assi€arporate Secretary at World Wrestling
Federation Entertainment, Inc., 1241 E. Main Sré&mford, CT 06902. If you do not obtain an adhois ticket, you must show proof of
your ownership of the Company's Common Stock atehestration tables at the door. Cameras, recgrdévices and other electronic devi
will not be permitted at the meetir
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WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held September 21, 2001

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 ZD12 at 10:00 a.m. local time,
for the following purposes, as described in thadhtéd 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, 2002.

We have fixed the close of business on July 2612030the 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/ Edward L. Kaufman

Edward L. Kaufman

Seni or Vice President, General Counsel
and Secretary

Stanford, Connecticut
August 17, 2001

IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN FESON, YOU ARE URGED TO EITHER SIGN AND DATE THE
ENCLOSED PROXY CARD AND RETURN IT PROMPTLY IN THENEVELOPE PROVIDED OR DELIVER YOUR PROXY
INSTRUCTIONS VIA THE INTERNET OR BY TELEPHONE SO TAT YOUR STOCK MAY BE REPRESENTED AT THE MEETINC
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PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
FRIDAY, SEPTEMBER 21, 2001

The enclosed proxy is solicited on behalf of theloof Directors of World Wrestling Federation Btaément, Inc. in connection with our
Annual Meeting of Stockholders to be held on Fridagptember 21, 2001, at 10:00 a.m. local time"@mmual 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 azcbmpanying proxy card on or about August 17, 28@#&ach stockholder entitled to vote
at our Annual Meeting.

We will pay all costs of this proxy solicitationif®ctors or officers, or other employees of ourayralso solicit proxies in person or by mail,
telephone or telecopy.

Only holders of record of our Class A common stacll Class B common stock at the close of businessily 26, 2001, will be entitled to
notice of and to vote at our Annual Meeting. At these of business on July 26, 2001, 16,265,38¢eshaf Class A common stock and
56,667,000 shares of Class B common stock werg¢amaling and entitled to vote, with each Class Aaleatitied to one vote on all matters
and each Class B share entitled to ten votes. \Wetsmes refer to Class A common stock and ClassrBnoon stock together as "Common
Stock".

A majority of the outstanding shares of Common stpcesent in person or represented by proxy, @datest a quorum for the transaction of
business at the Annual Meeting. Our nominees fxtin to the Board will be elected by pluralitt@oA majority of the shares present and
entitled to vote will be required to ratify the eetion of Deloitte & Touche LLP as our independaumditors. Both abstentions and broker non-
votes will be counted for purposes of determinimg presence or absence of a quorum, but brokevoi@s-are not considered present and
entitled to vote on any matter. Consequently, @tigtentions will have the effect of a vote agaitrsiposal 2. THE BOARD OF DIRECTOI
RECOMMENDS THAT YOU VOTE FOR EACH OF OUR NOMINEESND FOR RATIFICATION OF OUR INDEPENDENT
AUDITORS.

If you vote via any of the following methods, yoaMe the power to revoke your vote before the AnMexdting or at the Annual Meeting.
You may revoke a proxy by mailing us a letter whiad receive prior to the Annual Meeting statingt @ proxy is revoked, by signing a
subsequent proxy presented at the Annual Meetinigy attending our Annual Meeting and voting ingzer.

VOTE BY MAIL:
If you choose to vote by mail, simply mark yourxyypdate and sign it, and return it in the postpget envelope provided.
VOTE BY TELEPHONE:

You can vote your shares by calling the toll-freenber 1-800-PROXIES. Telephone voting is avail@dldours a day until 12:01 A.M. on
September 21, 2001. The voice prompts allow yotote your shares and
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confirm that your instructions have been propeelyorded. Our telephone voting procedures are degimauthenticate stockholders by u
individual control numbers. IF YOU VOTE BY TELEPH@\YOU DO NOT NEED TO RETURN YOUR PROXY CARD. IF YDARE
LOCATED OUTSIDE THE US AND CANADA, PLEASE SEE YOURROXY CARD FOR ADDITIONAL INSTRUCTIONS.

VOTE BY INTERNET:

You can also choose to vote via the Internet. Tab site for Internet voting is www.voteproxy.comtdrnet voting is available 24 hours a
day until 12:01 A.M. on September 21, 2001. As wélephone voting, you will be given the opportynd confirm that your instructions
have been properly recorded.

IF YOU VOTE VIA THE INTERNET, YOU DO NOT NEED TO REURN YOUR PROXY CARD.

PROPOSAL 1 -- ELECTION OF DIRECTORS

Stockholders will elect seven Directors at our Aaindeeting, each to serve until the next Annual tfepof Stockholders or a successor <
have been chosen and qualified. We intend to vaehares of Common Stock represented by a profawar of the seven nominees listed
below, unless otherwise instructed in the ProxyhHaominee 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 owarBaf Directors.

DIRECTORS AND EXECUTIVE OFFICERS
All four current executive officers and three nangtoyee Directors are nominees for election.

VINCENT K. MCMAHON, 55, co-founder of our Compariyas served as Chairman of the Board of Directodstlae board of directors of
our predecessor entities since 1980. He is Chaiwh#imre Executive Committee.

LINDA E. MCMAHON, 52, co-founder of our Company,saerved as our Chief Executive Officer since Ma97], and was President from
May 1993 through June 2000. She is a Director amémber of the Executive Committee.

LOWELL P. WEICKER, JR., 70, has been a Directocsif999 and is Chairman of the Compensation Comen#hd a member of the Audit
Committee. Mr. Weicker served as Governor of theesof Connecticut from 1991 to 1995. He served dsaited States Senator representing
the State of Connecticut from 1970 to 1988. Mr. éKer also serves as a director of Compuware Catipard=onda Group, HPSC, Inc.,
Phoenix Mutual Funds, and UST Inc.

DAVID KENIN, 59, has been a Director since 1999 @@hairman of the Audit Committee and a membahefCompensation Committee.
Mr. Kenin is currently the General Partner of KeRirtners, a consulting firm. He is also a parim&uadrant, a television production and
distribution company. Mr. Kenin is the former Pdesit of CBS Sports and former Executive Vice Peasidf USA Networks.

JOSEPH PERKINS, 66, has been a Director since 4889s a member of the Audit and Compensation Cdraes. Mr. Perkins was a
pioneer in the television syndication of wrestlingtches starting more than forty years ago. Hedsiéent of Communications Consultants,
Inc.

STUART C. SNYDER, 42, has served as our PresideahiCGhief Operating Officer since June 2000. Mr. @&myhas been a Director since
June 2000 and is a member of the Executive Comanite. Snyder was President of USA Home Entertamtrpeor to joining our Compan
From 1996 to 1999, he was President and Chief @pgr&fficer of Feld Entertainment. Prior to thity. Snyder spent 13 years in the mot
picture/home entertainment industry with Turner&fcasting Systems, Live Home Video/Carolco PictaresMGM/UA in senior executive
positions.

AUGUST J. LIGUORYI, 49, has served as our ExecWMige President, Chief Financial Officer and Treasgince September 1998. Mr.
Liguori has been a Director since 1999 and is a begrof the Executive Committee. Prior to that, Mguori was Chief Financial Officer of
Marvel Entertainment Group, Inc. since



1996. From 1986 to 1996, he was employed by AtarpGration, serving as Chief Financial Officer anthember of the board of directors
and executive committee from 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 Committegens with the independent auditors the plannind) scope of the audits of the financial

statements, the results of those audits and thguadg of internal accounting controls, and monitgiteer corporate and financial policies. A

copy of the Audit Committee's charter is attachedppendix A.

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

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

We have no nominating committee or other commitfethe Board performing a similar function.
MEETINGS OF THE BOARD AND COMMITTEES

During fiscal 2001, there were three meetings efBbard of Directors, four meetings of the Audiin@oittee, two meetings of the
Compensation Committee and three meetings of tlelive Committee. All Directors attended at |e&s$o of the aggregate number of
meetings of the Board and committees on which h&herserved.

DIRECTORS' COMPENSATION

Each non-employee Director receives an annualff§®000 and a fee of $500 for each Board meetiaghe or she attends and
reimbursement of his or her related expenses.ditiad, during Fiscal 2001, each non-employee Dorewas granted options to purchase
15,000 shares of Class A common stock at an exepeise of $12.94 per share, which was the clopiige of our shares on December 1,
2000. Directors who are employees of the Compaogive no compensation for serving on either ther8oa any committee.
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EXECUTIVE COMPENSATION

The following table sets forth the components eftifital compensation earned during fiscal 2001020@ 1999 by our Chairman of the
Board; Chief Executive Officer; President and Cl@gferating Officer; and Executive Vice Presidertie€ Financial Officer and Treasurer,
who were the only executive officers of the Compeuging fiscal 2001. These people are referredsttha "named executive officers."

SUMMARY COMPENSATION TABLE

LONG- TERM
COMPENSATI ON
AWARDS
ANNUAL COMPENSATI ON SECURI Tl ES
FISCAL  ----emmmiiim oo - - UNDERLYI NG ALL OTHER
NAME AND PRI NCI PAL PGSI TI ON YEAR SALARY( $) BONUS( $) OPTI ONS/ SARS COMPENSATI ON( $)
Vincent K MMhon............. 2001 1, 000, 000 900, 000 -- 31, 000(1)
Chai r man 2000 855, 769 1, 344, 800 -- 49, 504( 1)
1999 250, 000 -- -- 46, 557(1)
Linda E. McMahon............... 2001 750, 000 675, 000 -- 8, 100( 2)
Chi ef Executive Oficer 2000 642, 307 995, 262 -- 20, 200( 2)
1999 190, 000 -- -- 1,549(2)
Stuart C. Snyder............... 2001 530, 769 555, 000 300, 000 5,100(2)
Presi dent and Chief Operating
O ficer
August J. Liguori.............. 2001 350, 000 725,000 35, 000 5,100(2)
Executive Vice President, Chief 2000 350, 000 651, 800 300, 000 20, 200( 2)
Fi nancial Officer and Treasurer 1999 227,500 50, 000 -- 1, 615(2)

(1) Includes payments for certain insurance, thpleyer matching contributions for our 401(k) plaertain talent fees and, prior to Decen
2000, contributions to our money purchase plan.

(2) Consists of matching contributions to our 4QX(lan and, prior to December 2000, contributiansur money purchase plan. In the case
of Mrs. McMahon, this number also includes certaient fees relating to performances made by her.

EMPLOYMENT AGREEMENTS

We have employment agreements with each of VinkeMcMahon, Linda E. McMahon, Stuart C. Snyder &ngyust J. Liguori. Mr.
McMahon's agreement is for a term of seven yeas Mrs. McMahon's agreement is for a term of foeang. Mr. and Mrs. McMahon also
have booking contracts that are coterminous wir timployment agreements and, in the case of MM&hon, his booking contract
provides for a guaranteed minimum payment of $8BDfer year. Each agreement will automatically mkter successive one-year periods
unless either party gives notice of non-extenstdeast 12 months, but no more than 18 monthsr ithe expiration date. Mr. McMahon's
employment agreement provides for him to be ourii@fen at a base salary of $1.0 million per years MicMahon's employment agreem
provides for her to be our Chief Executive Offia¢ia base salary of $750,000 per year. Mr. and Meddahon are each entitled to an annual
bonus of up to 100% of base salary based uporttdieraent of performance goals and to participateur various employee benefit plans
and programs. During the term of the employmenéagrents, the compensation package of each of Mrviae. McMahon will be reviewed
no less frequently than annually by the Compensa@iommittee to determine whether or not it showdrnzreased or enhanced in light of the
executive's duties, responsibilities and perforneanc

Under the employment agreements with Mr. and MrsMighon, in the event we terminate either execwigaiployment other than for cau
death or disability, or if the executive terminalés or her employment for good reason, or if tkecative terminates his or her employment
for any reason within the 90-day period beginniixgnsonths after the occurrence of a change in obntre are obligated to pay to the
executive compensation and benefits that are addyueunpaid at the date of termination, plus agwsum cash amount equal to the
executive's base salary and bonus for the grehthedalance of the contract term
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or two years and to continue his or her benefin jplarticipation for such period. If Mr. or Mrs. M@&@on dies during the term of his or her
agreement, we are obligated to pay to the execsitdgtate compensation and benefits that are atbrieunpaid as of the date of the
executive's death, plus a lump sum amount equlktexecutive's base salary and bonus for two yHawe terminate Mr. or Mrs.
McMahon's employment for cause, if either executestgns without good reason, or if either exe@siemployment is terminated due the
executive's disability, we are obligated to paydkecutive compensation and benefits accrued lpaidras of the date of termination. If
either Mr. or Mrs. McMahon becomes subject to amgnge in control excise taxes, we will be obligatedrovide such executive a "gross-
up" bonus sufficient, on an after-tax basis, toarany such excise taxes. The employment agreeralsatsontain confidentiality covenants
and covenants that, among other things, prohiloi executive from competing with us in professiomedstling and our other core busines
during employment and for one year after termimgtimless the termination follows a change in aantr

Mr. Snyder's employment agreement is for a threa-term. Pursuant to the agreement, Mr. Snydertitlezl to a base salary of $600,000 for
the first contract year; $630,000 for the seconutraet year; and $661,500 for the third contraetryéle was granted options under our Long
Term Incentive Plan to purchase 200,000 sharesmo€tass A common stock at an exercise price ofL7n addition, Mr. Snyder received
a one-time signing bonus in the amount of $75,08®hMtaxes and, during each contract year, Mrd8njys eligible for a bonus based on
performance targets established for the year. Thetantial bonuses range from 60% to 80% of Mr.d&n\g then current annual base salary.
If Mr. Snyder is terminated without cause, he itk to the difference between $1,891,500 andtwieahave paid him in base salary plu:
accrued but unpaid bonuses, including a pro-ratad®dor any partial contract year. If Mr. Snydegsdduring the term of his agreement, we
are obligated to pay his estate (i) the differemetveen $1,891,000 and what we have paid him ia sakary up to the date of his death; and
(i) all accrued but unpaid bonuses, including @-f@ata bonus for any partial contract year. Theagrent contains a confidentiality covenant
and a covenant that prohibits Mr. Snyder from cadiingewith us in the professional wrestling busindesing his employment and for one
year after terminatior

Mr. Liguori's employment agreement runs through ési¢81, 2001, and Mr. Liguori and we are discuss@mms for a renewal of the
agreement. Pursuant to the existing agreement. igori is entitled to: (i) an annual base salaf$850,000; (ii) bonus payments of at least
$175,000 on or before June 1 of each year; (iigrgprly bonus payments of at least $150,000 urditdd 1, 2001; and (iv) a payment on or
before August 31, 2001 of $475,000 less any diggraty bonuses previously paid to Mr. Liguori ardd any contributions made by us on
Mr. Liguori's behalf to any 401(k) or profit shagiplan. We may terminate the agreement at anyfiimeause. We may terminate the
agreement without cause if we pay Mr. Liguori sewee in the amount of $83,333 multiplied by the hamof months he was employed by
us, less amounts previously paid to him. After feation without cause, we must also pay Mr. Liguk#9,166 per month for six months or
until Mr. Liguori secures other employment, whicheis shorter. If Mr. Liguori dies during the teohhis agreement, we are obligated to pay
to his estate $83,333 for each month Mr. Liguorswanployed, less any amounts previously paid to Hiemy person

(other than a member of the family of or heir of. MicMahon or Mrs. McMahon)

acquires control of the Company, Mr. Liguori wik lentitled to receive $3.0 million, less any amsupreviously paid to him by us. The
agreement contains a confidentiality covenant acovanant that prohibits Mr. Liguori from competiwith us in the professional wrestling
business during his employment and for one year &tmination.



STOCK OPTIONS

The following tables provide information on stogtion grants to named executive officers duringdi®2001 and the value of options at
April 30, 2001.

Option Grants

| NDI VI DUAL GRANTS POTENTI AL REALI ZABLE

----------------------------------------------------- VALUE AT ASSUMED

NUVBER OF ANNUAL RATES OF STOCK

SECURI TIES  PERCENT OF TOTAL PRI CE APPRECI ATI ON

UNDERLYI NG OPTI ONS GRANTED FOR OPTI ON TERM 1)

OPTI ONS TO EMPLOYEES IN  EXERCISE  EXPIRATI ON === -cscmmomcmommoicaoeo oo
NAVE GRANTED( #) FI SCAL 2001 PRI CE( $) DATE 0% $) 5% $) 10% $)
August J. Liguori..... 35, 000 2.1% 12. 94 12/ 01/ 10 .- 284, 900 721, 700
Stuart C. Snyder...... 200, 000 12% 17.00 6/5/10 125,000 2,138,000 5,418, 000

100, 000 6% 12. 94 12/ 01/ 10 .- 814,000 2, 062, 000

(1) At the end of the term of the options grantedel5, 2000 and December 1, 2000, the projected pfia share of Class A common stock
would be $27.69 and $21.08, respectively, at anrasd annual appreciation rate of 5 percent andd$4#hd $33.56, respectively, at an
assumed annual appreciation rate of 10 percent.

Fiscal 2001 Year-End Option Values

VALUE COF
EXERCI SABLE/ UNEXERCI SABLE
OPTI ONS AT FI SCAL

NAVE EXERCI SABLE/ UNEXERCI SABLE YEAR END($) (1)
August J. LigQuori..........oo.... 75, 000/ 260, 000 0/ 24, 150
Stuart C. Snyder................. 0/ 300, 000 --169, 000

(1) The closing price of a share of Class A commitmck on April 30, 2001 was $13.63.
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Mr. McMahon is the sole stockholder of Shane Prtiduas, 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 our cordaled financial statements. As of April
30, 2001, we had a receivable from Shane Distdbu@o. in the amount of approximately $307,000.

As of April 30, 2001, we had a receivable in theoamt of approximately $332,000 from a travel compaith which we did business prior
the sale of its assets in June 2000. This commaowned by Mrs. McMahon.

We have a tax indemnification agreement with MrM&tion which provides for, among other things, thdemnification 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 yesults in a net increase in our taxable incone Ghtaxable year and a net decrease in our
taxable income in an S taxable year. We are redjaaréndemnify Mr. McMahon for any federal and statcome 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 8lixyear and a net decrease in our taxable indo@€ taxable year.

In July 2001, we advanced to Mr. Snyder $195,00imection with his acquisition of a primary reside. The advance is recoupable
against bonuses and otherwise is due on SeptemB602 or upon the
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termination of his employment, whichever is earligne advance bears simple interest at the raf&wper annum.

During fiscal 2001, we were a party to a venturthwi subsidiary of National Broadcasting Compang, ("NBC") that, prior to the league's
cessation of business in April 2001, owned, funailed operated a professional football league, thie. A5 part of the overall television
coverage of the XFL, NBC broadcasted XFL regulasse and championship games. In June 2000, a farfysid NBC purchased
approximately 2.3 million shares of our Class A coom stock and entered into a registration righte@gent with us. Under this agreement,
among other things, we registered the shares uhdeecurities Act of 1933 (the "Securities Actiflaare required to maintain the
effectiveness of the registration until it is nader required. We are obligated to pay all expeiszdent to the registration, offering and sale
of the shares, other than underwriting commissiand,to indemnify the stockholder against certaiii kabilities, including liabilities under
the Securities Act.

In April 2000, we entered into a strategic alliamdéh Viacom Inc. through September 2005, undercivhiiacom airs certain of our
programming. In July 2000, Viacom purchased appnaxély 2.3 million shares of our Class A commortktand entered into a registration
rights agreement with us which is, in substancentidal to the arrangement with NBC described above
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REPORT AND PERFORMANCE GRAPH

Notwithstanding anything to the contrary set fartlany of our previous filings under the Securithes or the Securities Exchange Act

1934 that might incorporate future filings, in wadar in part, including our Annual Report on For@iK for the fiscal year ended April 30,
2001 and the Company's currently effective RedisiméStatements on Forms S-3 and S-8, the follokegort and Performance Graph and
the Audit Committee Report set forth under Prop@salRatification of Selection of Independent Atods shall not be incorporated by
reference into any such filings.

REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE C OMPENSATION

The primary goal of our compensation program isrtable us to attract, retain and reward execufiigeos and other key employees. As an
entertainment company, the talents of our creatna performing personnel are integral to our sugeaasl, by extension, the return on
investment of our stockholders. Mr. McMahon, ourafman, plays a unique role -- he heads the teatdamong other functions, develops
story lines, characters, live events and televiedramming. In addition, Mr. McMahon and Linda Malbn, our Chief Executive Officer,
are performers in our live and televised events.béleve that our continued growth will result ic@ntinuing need for talent and managerial
skills at the highest level.

Employment Agreements were entered into with Md &his. McMahon in connection with the initial publbffering and the conversion of
the Company from a Subchapter S corporation tolet®apter C corporation prior to the formation af tbommittee. These employment
agreements recognize the importance of incentimgpemsation by providing that one-half of the exe®s pay is a bonus based on
performance goals and objectives. During fiscal1l2@@e Company recognized the continued importahéér. McMahon's performances in
the Company's television programming and live evégtagreeing to a minimum annual payment of $&8Dithder his booking contract. T
Committee believes that the agreements with Mr.Mrel McMahon are consistent with the goal of thempany's compensation program
are appropriate as to amount and mix of compensatiaintaining a high level of incentive compersatiWe believe that future
compensation will be paid under these agreemendstreat compensation payable beyond what is cétleby the agreements will be made
the Committee only when we deem it appropriate bee@f demonstrable changes in the Company's imdandual's performance.

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®1600,050 shares. We believe that opt
are an excellent means by which to align managemtarests with those of the Company's stockholdemions granted by the Committet
Fiscal 2001 vest in four equal annual installmémginning on the first anniversary of the datehef grant. In determining the number of
options to be granted to Executive Officers, thenBottee considered the following criteria: (1) fhasition held by the individual; (2) his or
her performance; (3) the number of options gratdatese individuals in previous years; (4) thaficial results of the Company; and (5) the
price of a share of Common Stock.

The Compensation Committee

Lowell P. Weicker, Jr., Chairman
David Kenin
Joseph Perkins
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PERFORMANCE GRAPH

Set forth below is a line graph comparing, for pleegiod commencing October 19, 1999 (the date oas<CA common stock began trading)
and ending April 30, 2001, the cumulative totaliraton the Company's Class A common stock compardte cumulative total return of the
Russell 2000 Index and the S&P Entertainment Indepyblished industry index. The graph assumemtiestment of $100 at the opening of
trading on October 19, 1999 in our Class A comnionks the Russell 2000 Index and the S&P Entertaimnindex and the reinvestment of
all dividends.

WORLD WVRESTLI NG

FEDERATI ON
ENTERTAI NVENT, | NC. RUSSELL 2000 S&P ENTERTAI NVENT
10/ 19/ 99 100. 00 100. 00 100. 00
10/ 99 141.91 100. 41 108.76
11/99 118.38 106. 40 105.71
12/ 99 101. 47 118. 44 119. 43
1/ 00 90.81 116.54 134.07
2/ 00 76. 47 135.79 135.21
3/ 00 104. 32 126. 84 153. 62
4/ 00 100. 37 119. 20 147.96
5/ 00 96. 32 112. 26 142. 67
6/ 00 122. 43 122.04 144.12
7/ 00 125.00 118.12 142.70
8/ 00 125.74 127.13 149.94
9/ 00 89. 34 123.39 138.04
10/ 00 88. 97 117.88 133.04
11/00 79.78 105.78 111.90
12/ 00 94.12 114.87 101.94
1/ 01 127.00 120. 85 72.11
2/ 01 81.18 112.92 63. 48
3/01 78.59 107. 39 57.59
4/ 01 80. 18 115.80 69. 17



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 .
26, 2001 by (1) each stockholder known by the Campta be the beneficial owner of more than fivegget of either class; (2) each of the
Directors and named executive officers and (3)Qimectors and named executive officers as a group.

AMOUNT AND NATURE OF

TI TLE OF CLASS NAME AND ADDRESS OF BENEFI Cl AL OWNER BENEFI Cl AL OAWNERSHI P % OF CLASS
Cass B(1).................. Vi ncent K. McMahon(2) 56, 100, 330 99. 0%
Cass A ..o General Electric Conpany(3) 2,307,692 14. 2%

3135 Easton Turnpi ke
Fairfield, CT 06431

dass A ... . Vi acom I nc. (4) 2,281,492 14. 0%
1515 Br oadway
New York, New York 10036

Cass A ..o Citigroup Inc.(5) 1, 133,976 7. 0%
399 Park Avenue
New York, New York 10043

Cass A ..o Capital Group International, Inc.(6) 1, 409, 750 8. 7%
Capi tal Guardian Trust Conpany
11100 Santa Monica Bl vd.
Los Angel es, CA 90025

Cass A .. Mario J. Gabelli and Marc J. Gabelli (7) 822, 800 5.1%
One Corporate Center
Rye, New York 10580

Cass B(1).................. Li nda E. McMahon 566, 770( 8) 1.0%
Cass A .. Stuart C. Snyder 75, 000(9) *
Cass A ..o August J. Liguori 75, 000(9) *
dass A ... . Davi d Kenin 12, 500(9) *
dass A ... . Joseph PerKkins 12, 500(9) *
Cass A .. Lowel | P. Weicker, Jr. 14, 500(9) *
Cass A and Class B(10)..... Al'l Naned Executive O ficers and 56, 856, 600 78. 0%

Directors as a Goup (7 persons)

* Less than one percent.

(1) Class B common stock is fully convertible ii@tass A common stock, on a one-for-one basis, \atiare at the option of the holder. The
two classes are entitled to equal per share didsi@nd distributions and vote together as a clébsaach share of Class B entitled to ten
votes and each share of Class A entitled to one, exicept when separate class voting is requireapplicable law. If, at any time any shares
of Class B common stock are beneficially owned oy person other than Vincent McMahon, Linda McMahermy descendant of either of
them, any entity which is wholly owned and is colied by any combination of such persons or ansttrall the beneficiaries of which are
any combination of such persons, each of thoseshvill automatically convert into shares of Classommon stock. Assuming
hypothetically that all shares of Class B were @vted into Class A, the only five percent stockeoldould be Mr. McMahon, who would
beneficially own 76.9 percent of the Class A commtmtk.

(2) Includes 12,774,419 shares of Class B comnmeksiwned by The Vincent K. McMahon Irrevocable Strdor which Mr. McMahon acts
as trustee with right to vote and dispose of theesh Excludes 566,670 shares of Class B commok atal 100 Shares of Class A common
stock owned by Linda McMahon, set forth in the ¢éabpposite her name.

(3) The amount shown is derived from a Schedule, Ha@d June 22, 2000, filed on behalf of Geneladttic Company and its direct and
indirect subsidiaries, National Broadcasting Conypdolding,
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Inc., National Broadcasting Company, Inc. and NB&¥AE Holding, Inc. NBC-WWFE Holding, Inc. is the m¥d owner of these shares.

(4) The amount shown is derived from a Schedule, Ha@d February 12, 2001, filed jointly on belwdl¥iacom Inc. ("Viacom"), NAIRI,
Inc. ("NAIRI"), National Amusements, Inc. ("NAI")rel Sumner M. Redstone. Approximately 68% of Viasonating stock is owned by
NAIRI, which in turn is a wholly owned subsidiary AI. Beneficial ownership is attributed to Mr. B&tone who is the Chairman of 1
Board and the beneficial owner of the controllintgrest in NAI and Chairman of NAIRI and Viacom.

(5) The amount shown is derived from a Schedule, Ha®d January 29, 2001. Citigroup Inc is the actempany of investment advisors
that hold shared dispositive and voting power dkiersecurities.

(6) The amount shown is derived from a Schedule d8@&d February 9, 2001. Capital Group Internatidna., is the parent holding
company of a group of investment management corepdhat hold investment power and, in some caséisgvpower over the securities.
The investment management companies include adrahkeveral investment advisors.

(7) The amount shown is derived from a Schedule, Hzibed July 2, 2001. The shares are beneficiallyea by Mario J. Gabelli and Marc J.
Gabelli and various entities which either one diyeor indirectly controls or for which either o them acts as chief investment officer.

(8) Excludes 43,325,911 shares of Class B comnauk stwned by Vincent McMahon and 12,774,419 shaf€dass B common stock
owned by The Vincent K. McMahon Irrevocable Tris#t forth in the table opposite Mr. McMahon's nameludes 100 shares of Class A
common stock owned by Mrs. McMahon.

(9) Includes shares of common stock which curremidy be purchased through the exercise of optan, in the case of Governor Weicker,
2,000 shares owned directly by him.

(10) Assumes hypothetically that all shares of EBE£ommon stock have been converted into Classmnhton stock.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires the filing of reports of ownership oé tBompany's stock by directors, executive
officers and 10% stockholders. Based on a revierepdrts received by the Company, we believe thatdm Inc. filed late its Initial
Statement of Beneficial Ownership of Securities and report of nine dispositions of shares.

PROPOSAL 2 -- RATIFICATION OF SELECTION OF INDEPEND ENT AUDITORS

The Board of Directors has recommended that thekktdders ratify its appointment of Deloitte & TdwecLLP as our independent auditor for
the fiscal year ending April 30, 2002. Deloitte &Udche LLP has audited our financial statementsesii®84. We expect that a representative
of Deloitte & Touche LLP will be present at the Arah Meeting, will have an opportunity to make detaent if he or she wishes and will be
available to respond to appropriate questions.

INDEPENDENT AUDITORS FEES

The aggregate fees related to work performed byibel& Touche LLP for
(1) auditing the Company's annual consolidatednfired statements for fiscal 2001 and performingeee of the consolidated financial
statements included in our Form 10-Q for each effifst three quarters in fiscal 2001, (2) provigliimancial
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information systems design and implementation sessiand (3) all other services rendered durirggfi2001, are as follows:

(1) Audit FeEes............. i $ 355,000
(2) Financial Information Systens

Design and Inplementation Fees....................... $ 0
(3) Al Oher Fees.........iiii i $2, 288, 000

The principal components of "All Other Fees" aresfbilled by Deloitte & Touche LLP for servicesateld to income tax consulting,
accounting consultation procedures, employee bigplafi audits and due diligence procedures on aituris.

The Audit Committee has determined that the sesvitevided by Deloitte & Touche LLP to the Compdingt were not related to its audit of
the Company's financial statements were at alVegletimes compatible with that firm's independence

AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors catsiof three outside directors. During Fiscal 2QB&,Audit Committee of the Board of
Directors developed an updated charter for the Cittexn which was approved by the full Board on Sefier 22, 2000. The complete tex
the new charter, which reflects standards set farthe new SEC regulations and New York Stock Excfe rules, is attached to this proxy
statement as Appendix A. Members of the Audit Cotteriare independent (as independence is defin®ddtion 303.01(B)(2)(a) and (3) of
the New York Stock Exchange's listing standards).

The Audit Committee met with the independent auditmd management to assure that all were carogihtheir respective responsibilities.
The Audit Committee reviewed the performance awed f&f the independent auditors prior to recommaenttirir appointment, and met with
them to discuss the scope and results of theit sawadk, including the adequacy of internal contrafgl the quality of financial reporting. The
Audit Committee discussed with the independenttamsltheir judgments regarding the quality and ptadality of the Company's accounting
principles, the clarity of its disclosure and tlegytbe of aggressiveness or conservatism of itsuatiog principles and underlying estimates.

We have reviewed and discussed with managemerDaltuitte & Touche LLP the audited consolidated fiial statements of the Company
for fiscal 2001. We also have discussed with D&ddit Touche LLP the matter required to be discusse8tatement on Auditing Standards
No. 61 (Communication with Audit Committes

In addition, we discussed with Deloitte & ToucheR.lts independence from the Company and its managermcluding the written
disclosures made to the Committee as requiredéynitlependence Standards Board Standard No. Ipgndence Discussions with Audit
Committee).

On the basis of these reviews and discussiong; ¢nemittee recommended to the Board of Directorstti@Board approve the inclusion of
the Company's audited financial statements in th@@any's Annual Report on Form 10-K for the fisgr ended April 30, 2001, for filing
with the Securities and Exchange Commission.

The Audit Committee

David Kenin, Chairman
Lowell P. Weicker, Jr.
Joseph Perkins
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STOCKHOLDER PROPOSALS FOR 2002 ANNUAL MEETING

Stockholder proposals for consideration at the 2802ual Meeting must be received at the Company'sipal executive offices at 1241
East Main Street, Stamford, CT 06902 on or befgualA2, 2002. Under our By-laws, any stockholdesgmsal received after that date will
be considered timely for purposes of the 2002 AhMeseting only if the stockholder provides our Seary notice of the proposal not earlier
than June 23, 2002, and not later than July 232 20@vided, that if the 2002 Annual Meeting ischeh or before September 6, 2002, our
Secretary must receive a stockholder's notice teo than the close of business on the fifth busimas following the day on which we mak
public announcement of the meeting date.

OTHER MATTERS

The Board of Directors knows of no other matterpresent at the Annual Meeting. If any other mattigmoperly brought before the meeting,
the persons named as proxies will exercise theardiionary authority to vote on such matters toagance with their best judgment. A copy
of the 2001 Annual Report is being mailed with tAiexy Statement. A COPY OF OUR ANNUAL REPORT ONMF® 10-K FOR THE
FISCAL YEAR ENDED APRIL 30, 2001, INCLUDING OUR COBOLIDATED FINANCIAL STATEMENTS, IS AVAILABLE TO

EACH RECORD AND BENEFICIAL OWNER OF OUR SECURITIBSITHOUT CHARGE UPON WRITTEN REQUEST TO US AT
1241 EAST MAIN STREET, STAMFORD, CT 06902; ATTENTNDINVESTOR RELATIONS DEPARTMENT.

BY ORDER OF THE BOARD OF DIRECTORS,

[Edward L. Kaufman]
Edward L. Kaufman
Senior Vice President, General Counsel
and Secretary

* Because insertion of our stylized and highly idistive scratch logo is impracticable in the tektros document, we refer to the scratch logo
as "WWF" herein for explanatory purposes only.dmemerce, we use the scratch logo exclusively, ratfan the initials in block letters.
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APPENDIX |

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

ORGANIZATION

There shall be a committee of the Board of Dirextorbe known as the Audit Committee. The Audit Guttee of the Board of Directors
shall be comprised of at least three directors afeondependent of management and the Company. ktsmbthe Audit Committee shall be
considered independent if they have no legal miatiip to the Company that may interfere with tkereise of their independence from
management and the Company as specified in Rule

303.01(B)(3)(b) Clause (ii) of the NYSE Listed Caamy Manual. All Audit Committee members will bedimcially literate and at least one
member will have accounting or related financiahagement expertise. The determination of the inoidgece of a director and his or her
gualifications to serve as a member of the Audin@ottee shall be determined by the Board of Directo its discretion.

STATEMENT OF POLICY

The Audit Committee shall provide assistance tolirectors in fulfilling their responsibility to thstockholders, potential stockholders, and
investment community relating to corporate accauntreporting practices of the Company, and théityuend integrity of financial reports
the Company. In so doing, it is the responsibitityhe Audit Committee to maintain free and opempuwinication between the Directors, the
independent auditor, the internal auditors andittencial management of the Company.

DUTIES AND RESPONSIBILITIES

In carrying out its responsibilities, the Audit Conttee believes its policies and procedures shmidthin flexible, in order to best react to
changing conditions and to ensure the Directorsstmckholders that the corporate accounting andrtieyy practices of the Company are in
accordance with all requirements and are of thedsgquality.

In carrying out these responsibilities, the Audin@nittee will:
- Obtain the full Board of Director's approval bfs Charter and review and reassess this Chartmralitions dictate and at least annually.

- Review and recommend to the Directors the inddpehauditors to be selected to audit the finarst@tements of the Company and its
divisions, subsidiaries and affiliates.

- Review with Management and the independent axgditee Company's quarterly financial statementsrpa the filing of its Form 10-Q.

- Have a clear understanding with the independediter that they are ultimately accountable toBoard of Directors and the Audit
Committee, as the stockholders' representatives,halie the ultimate authority in deciding to engayaluate, and if appropriate, terminate
their services.

- Review and confirm the independence of the Comypgaauditors.

- Meet with the independent auditors and finangiahagement of the Company to review the scopeegbtbposed audit for the current year
and the procedures to be utilized, the adequatlyeoihdependent auditor's compensation, and atahelusion thereof review such audit,
including any comments or recommendations of tdependent auditors.

- Review with the independent auditors, the finahand accounting personnel, the adequacy anctieeess of the accounting and financial
controls of the Company, and elicit any recommeindatfor the improvement of such internal contagarticular areas where new or more
detailed control:



or procedures are desirable. Particular emphaseisdive given to the adequacy of internal contimlexpose any payments, transactions, or
procedures that might be deemed illegal or othenmigroper. Further, the committee periodicallyiddaeview Company policy statements
to determine their adherence to the applicable Evisregulations.

- Review reports received from regulators and oftbgal and regulatory matters that may have a naheffect on the financial statements or
related Company compliance policies.

- Review the independence and authority of the Goms reporting obligations, the proposed audiplar the coming year and the
coordination of such plans with the independenitatsl

- Inquire of management and the independent awsdiibout significant risks or exposures and asseps management has taken to minimize
such risks to the Company.

- Review the financial statements and managemeaistsission and analysis contained in the annuaktép shareholders with management
and the independent auditors to determine thainthependent auditors are satisfied with the disclsind content of the financial statements
to be presented to the shareholders.

- Review with financial management and the indepehduditors the results of their timely analydisignificant financial reporting issues
and practices, including changes in, or adoptidnaszounting principles and disclosure practiees| discuss any other matters required
communicated to the auditors their judgments abfeutjuality of accounting principles and the cladt the financial disclosure practices
used or proposed to be used by the Company.

- Provide sufficient opportunity for the internalchindependent Audit Committee to meet without merstmf management present. Among
the items to be discussed in these meetings aiadbpendent auditors' evaluation of the Compdimescial, accounting and auditing
personnel, and the cooperation that the indeperadgtitors received during the course of audit.

- Report the results of the annual audit to therBad Directors and recommend whether or not ttditad financial statements should be
included in the Company's Annual Report on FornK1{-requested by the Board of Directors, invite independent auditors to attend a
Board of Directors meeting to assist in reporting tesults of the annual audit or to answer othrectbr's questions.

- On an annual basis, obtain from the independatfitas a written communication delineating all threlationships and professional servi
as required by Independence Standard No. 1, Indepé¢miscussions with Audit Committees. In additimview with the independent
auditors the nature and scope of any disclosetlar$hips or professional service and take, ormenend that the Board of Directors take,
appropriate action in response to the auditor'srtap satisfy itself of the auditor's independence

- Submit the minutes of all meetings of the Audiin@nittee to, or discuss the matters discussedcat@anmittee meeting with, the Board of
Directors.

- Investigate any matter brought to its attentiathin the scope of its duties, with the power ttane outside counsel for this purpose if, in its
judgment, that is approprial

PROCEDURE

Regular meetings of the Committee will be at suictes during the year as approved by the Commilfleetings with members of
Management and/or with representatives of indeparaladitors may be scheduled at the request afdmmittee. Special meetings may be
called and held subject to the Company's By-laws.

The Chair of the Committee will regularly reporetBommittee’s findings, conclusions and recommémasato the Board of Director



PLEASE DATE, SIGN AND MAIL YOUR
PROXY CARD BACK AS SOON AS POSSIBLE!

ANNUAL MEETING OF STOCKHOLDERS
WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.

SEPTEMBER 21, 2001
[Arrow down] PLEASE DETACH AND MAIL IN THE ENVELOPE PROVIDED [Arrow down]
A [X] PLEASE MARK YOUR VOTES AS IN THIS EXAMPLE.
1. ELECTION OF DIRECTORS. FOR all nominees listédight (except as indicated to the contrary belpjv)
WITHHOLD AUTHORITY to vote for all nominees listeat right [ ]

INSTRUCTION: To withhold authority to vote for anmydividual nominees, write each such nominee's niantiee space provided below)

NOMINEES:

Vincent K. McMahon
Linda E. McMahon
Lowell P. Weicker, Jr.
David Kenin

Joseph Perkins
Stuart C. Snyder
August J. Liguori

2. Ratification of Deloitte & Touche LLP as the apkndent auditors for World Wrestling FederatioteBainment, Inc.

FOR AGAINST ABSTAIN
(11111

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED&DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER(S). IF NO DIRECTION IS MADE, THIS PROXWILL BE VOTED FOR PROPOSALS 1 AND 2.
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PROXY/VOTING INSTRUCTION CARD

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.
FOR THE ANNUAL MEETING ON SEPTEMBER 21, 2001

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 Proxyter(us) at the Annual Meeting of Stockholders afri/ Wrestling Federation Entertainment,
Inc. to be held at WWF New York, 1501 Broadway, Néark, New York 10036 on Friday, September 21, 26010:00

a.m., or at any adjournment thereof, the numbeshafes which | (we) would be entitled to vote ifgmmally present. The proxies shall vote
subject to the directions indicated on the reveide of this card and proxies are authorized te Wrotheir discretion upon such other business
as may properly come before the meeting and amuatinents thereof. By signing this card, | (we}rinst the proxies to vote as the Boar«
Directors recommends where | (we) do not specifhaice.
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