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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

WORLD WRESTLING FEDERATION
ENTERTAINMENT, INC.

(Name of Issuer)

CLASS A COMMON STOCK, PAR VALUE $0.01 PER SHARE
(Title of Class of Securities)

98156Q108
(CUSIP Number)

MS. SUZANNE M. PRESENT
INVEMED CATALYST FUND, L.P.
375 PARK AVENUE
SUITE 2205
NEW YORK, NY 10152
TEL. NO.: (212) 843-0542
(Name, Address and Telephone Number of
Person Authorized to Receive Notices
and Communications)

AUGUST 30, 2001
(Date of Event which Requires Filing
of this Statement)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), @(f1(g), check the following box [ ].

Note: Schedules filed in paper format shall incladg#gned original and five copies of the schedulduding all exhibits. See Rule 1-1(a)
for other parties to whom copies are to be sent.

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHiarm with respect to the subject class of
securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the

Act (however, see the Notes).
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1 NAME OF REPORTING PERSON S.S. OR I.LR.S. IDENTIRITON NO. OF ABOVE PERSON

Invemed Catalyst Fund, L.P.

CHECK THE APPROPRIATE BOX IF A MEMBER OF

SEC USE ONLY

SOURCE OF FUNDS

(0]0)

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDI
ITEMS 2(d) or 2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTI

2,582,773
Stoc

NUMBER OF SHARES =~ ----------o-meeemeee
BENEFICIALLY OWNED 8 SHARED VO
BY EACH REPORTING

PERSON None
WITH = e
9 SOLE DISP
2,582,773
Stoc

10 SHARED DI

None

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EA

2,582,773 shares of Class A Common Stock,

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN

14.23%

14

TYPE OF REPORTING PERSON

PN

A GROUP @ [1
(b) [X]

NGS IS REQUIRED PURSUANT TO
Ul

NG POWER

shares of Class A Common
k, par value $0.01

TING POWER

OSITIVE POWER

shares of Class A Common
k, par value $0.01

SPOSITIVE POWER

CH REPORTING PERSON

par value $0.01

(11) EXCLUDES CERTAIN SHARES

U

ROW (11)
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1 NAME OF REPORTING PERSON S.S. OR |.R.S. IDENTIRIION NO. OF ABOVE PERSON

Invemed Catalyst GenPar, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP @ []
(b) [X]

3 SEC USE ONLY

4 SOURCE OF FUNDS

(e]e)
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDI NGS IS REQUIRED PURSUANT TO
ITEMS 2(d) or 2(e) ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
7 SOLE VOTI NG POWER
2,582,773 shares of Class A Common
Stoc k, par value $0.01
NUMBER OF SHARES =~ --------mmmmmmeeee
BENEFICIALLY OWNED 8 SHARED VO TING POWER
BY EACH REPORTING
PERSON None
WITH =~ e
9 SOLE DISP OSITIVE POWER
2,582,773 shares of Class A Common
Stoc k, par value $0.01
10 SHARED DI SPOSITIVE POWER
None

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EA CH REPORTING PERSON

2,582,773 shares of Class A Common Stock, par value $0.01

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

U

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

14.23%

14 TYPE OF REPORTING PERSON

00
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1 NAME OF REPORTING PERSON S.S. OR |.R.S. IDENTIRIION NO. OF ABOVE PERSON

Gladwyne Catalyst GenPar, LLC

CHECK THE APPROPRIATE BOX IF A MEMBER OF

SEC USE ONLY

SOURCE OF FUNDS

00

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDI
ITEMS 2(d) or 2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTI

None

NUMBER OF SHARES =~ --cseememememena
BENEFICIALLY OWNED 8 SHARED VO
BY EACH REPORTING

PERSON 2,582,773
WITH Stoc

10 SHARED DI

2,582,773
Stoc

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EA

2,582,773 shares of Class A Common Stock,

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN

14.23%

14

TYPE OF REPORTING PERSON

00

A GROUP @ []
(b) X

NGS IS REQUIRED PURSUANT TO
U

NG POWER

TING POWER

shares of Class A Common
k, par value $0.01

OSITIVE POWER

SPOSITIVE POWER

shares of Class A Common
k, par value $0.01

CH REPORTING PERSON

par value $0.01

(11) EXCLUDES CERTAIN SHARES

L

ROW (11)
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1 NAME OF REPORTING PERSON S.S. OR |.R.S. IDENTIRIION NO. OF ABOVE PERSON

Invemed Securities, Inc.

CHECK THE APPROPRIATE BOX IF A MEMBER OF

SEC USE ONLY

SOURCE OF FUNDS

(e]0)

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDI
ITEMS 2(d) or 2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTI

None

NUMBER OF SHARES =~ --cseememememena
BENEFICIALLY OWNED 8 SHARED VO
BY EACH REPORTING

PERSON 2,582,773
WITH Stoc

10 SHARED DI

2,582,773
Stoc

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EA

2,582,773 shares of Class A Common Stock,

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN

14.23%

14

TYPE OF REPORTING PERSON

Co

A GROUP @ []
(b) [X]

NGS IS REQUIRED PURSUANT TO
U

NG POWER

TING POWER

shares of Class A Common
k, par value $0.01

OSITIVE POWER

SPOSITIVE POWER

shares of Class A Common
k, par value $0.01

CH REPORTING PERSON

par value $0.01

(11) EXCLUDES CERTAIN SHARES

U

ROW (11)
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1 NAME OF REPORTING PERSON S.S. OR |.R.S. IDENTIRIION NO. OF ABOVE PERSON

Kenneth G. Langone

CHECK THE APPROPRIATE BOX IF A MEMBER OF

SEC USE ONLY

SOURCE OF FUNDS

(e]0)

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDI
ITEMS 2(d) or 2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

United States

7 SOLE VOTI

None

NUMBER OF SHARES =~ --cseememememena
BENEFICIALLY OWNED 8 SHARED VO
BY EACH REPORTING

PERSON 2,582,773
WITH Stoc

10 SHARED DI

2,582,773
Stoc

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EA

2,582,773 shares of Class A Common Stock,

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN

14.23%

14

TYPE OF REPORTING PERSON

IN

A GROUP @ []
(b) [X]

NGS IS REQUIRED PURSUANT TO
U

NG POWER

TING POWER

shares of Class A Common
k, par value $0.01

OSITIVE POWER

SPOSITIVE POWER

shares of Class A Common
k, par value $0.01

CH REPORTING PERSON

par value $0.01

(11) EXCLUDES CERTAIN SHARES

U

ROW (11)
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ITEM 1. SECURITY AND ISSUER.

This Statement on Schedule 13D (this "Statemeatdtes to the Class A Common Stock, par value $edEhare (the "Common Stock"), of
World Wrestling Federation Entertainment, Inc.,@dWare corporation (the "Issuer"). The principed@utive offices of the Issuer are loca
at 1241 East Main Street, Stamford, CT 06902.

ITEM 2. IDENTITY AND BACKGROUND.

(a) Invemed Catalyst Fund, L.P., a Delaware limpadnership (the "Fund"), Invemed Catalyst GenPilg, a Delaware limited liability
company ("Catalyst GenPar"), Gladwyne Catalyst GenELC, a Delaware limited liability company ("Glayne GenPar"), Invemed
Securities, Inc. ("Invemed"), a New York corporatiand Kenneth G. Langone ("Langone") are sometimeesinafter collectively referred to
as the "Reporting Persons."

The Reporting Persons are making this joint filoegause they may be deemed to constitute a "greitipih the meaning of Section 13(d)(3)
of the Securities Exchange Act of 1934, althougthee the fact of this filing nor anything contathberein shall be deemed to be an
admission by the Reporting Persons that a grougisexi

(b)-(c)(i) The principal business of the Fund igdsting in securities. The business address dftimel is 375 Park Avenue, Suite 2205, New
York, New York 10152. The general partner of thadris Catalyst GenPar. The principal business ¢4l¢st GenPar is being the general
partner of the Fund.

(i) The business address of Catalyst GenPar isP2fk Avenue, Suite 2205, New York, NY 10152. Trenaging members of Catalyst
GenPar are Gladwyne GenPar and Invemed.

(iii) The principal business of Gladwyne GenPadpéing a managing member of Catalyst GenPar. Thaedasaddress of Gladwyne GenPar
is 600 The Times Building, Ardmore, PA 19003.

The name, residence or business address, pregaippl occupation and citizenship of each memli€ladwyne GenPar are as follows:

NAME RESIDENCE OR PRINCIPAL CITIZENSHI P
BUSINESS ADDRESS OCCU PATION
Michael B. Solomon 600 The Times Building Member of Gladwyne GenPar United States

Ardmore, PA 19003

Suzanne M. Present 600 The Times Building Member of Gladwyne GenPar Australia
Ardmore, PA 19003
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NAME RESIDENCE OR PRINCIPAL CITIZENSHI P
BUSINESS ADDRESS OCCU PATION
Kathryn Casoria 600 The Times Building Member of Gladwyne GenPar United States

Ardmore, PA 19003

Robert B. Friedman 600 The Times Building Member of Gladwyne GenPar United States
Ardmore, PA 19003

Philip P. Young 600 The Times Building Member of Gladwyne GenPar United States
Ardmore, PA 19003

William M. Sams 600 The Times Building Member of Gladwyne GenPar United States
Ardmore, PA 19003

(iv) Invemed's principal business is that of a ddcompany. The business address of Invemed i$2ar6 Avenue, Suite 2205, New York,
NY 10152. Invemed is ultimately controlled by Ketin&. Langone

The name, current business address, present @irmgpupation or employment and citizenship of egdiokéctor and executive officer of
Invemed Securities, Inc. are as follows:

NAME RESIDENCE OR PRINCIPAL CITIZENSHI P
BUSINESS ADDRESS OCCU PATION
Kenneth G. Langone 375 Park Avennue Chief Executive Officer, United States
Suite 2205 Invemed Securities, Inc.

New York, NY 10152

Thomas Teague Salem NationalLease President, Salem United States
Corporation NationalLease
P.O. Box 24788 Corporation
Winston-Salem, NC
27114

G. Allen Mebane 828 Woodward Road United States
Mocksville, NC 27028

John Baran 375 Park Avennue Chief Executive Officer, United States
Suite 2205 Invemed Securities, Inc.

New York, NY 10152
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(iv) Kenneth G. Langone's current principal occigrats that of Chief Executive Officer of Invemeahd his business address is 375 Park
Avenue, Suite 2205, New York, NY 10152.

(d)-(e) None of the Reporting Persons and nonbefrtdividuals listed in this Item 2 has, during thst five years, been (i) convicted in a
criminal proceeding (excluding traffic violations gimilar misdemeanors) or

(i) a party to a civil proceeding of a judicial administrative body of competent jurisdiction asda result of such proceeding was or is
subject to a judgment, decree or final order emjgifiuture violations of, or prohibited or mandafiactivities subject to, federal or state
securities laws or finding any violation with resp® such laws.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDE RATION.

Pursuant to a Stock Purchase Agreement, datedAasgofst 23, 2001, between the Fund and Vincent EMisthon, in his capacity as trustee
of The Vincent K. McMahon Irrevocable Trust (therti$t"), the Fund agreed to purchase 1,886,793 slvdi@ommon Stock.

Prior to the purchase referred to in the precedamggraph, the Reporting Persons acquired 695/g8@s of Common Stock in open market
purchase using the Fund's capital.

The purchase was completed on August 30, 2001shaees of Common Stock referred to in the Stockliage Agreement were shares of
class B common stock, par value $0.01 per shaeg'@hass B Common Stock") of the Issuer, that veereverted into Common Stock
immediately prior to the purchase referred to hreréhe $25,000,007.25 purchase price for the 17/@®shares of Common Stock acquired
by the Reporting Persons was derived from the Burapital.

ITEM 4. PURPOSE OF TRANSACTION.

The Reporting Persons acquired the shares of ConStamk for investment purposes. The Reporting Perstay from time to time (i)
acquire additional securities of the Issuer (suljeavailability at prices deemed favorable) ia tipen market, in privately negotiated
transactions or otherwise, or (ii) dispose of thares of Common Stock or any other securities@idbuer that the Reporting Persons may
acquire, when prices are deemed favorable in tkee aparket, in privately negotiated transactionstberwise.

(d) The members of the board of directors of tiseiés executed a written consent, dated August@,,Jursuant to which they increasec
size of the board of directors of the Issuer aedted Mr. Solomon as a director to fill in the diaship position created thereby. Also, on
August 30, 2001, the Fund, the Trust and Mr. McMablrecuted a Stockholders Agreement pursuant tohathe Trust and Mr. McMahon
agreed that they would vote their shares of capitaik of the Issuer in favor of the election of. I8plomon or a qualified successor as a
director of the Issuer.
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ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

(a) As of the date of this Statement, the Fund ficialy owns 2,582,773 shares of Common Stock ttritng 14.23% of the outstanding
shares of Common Stock (the percentage of shareswieing based upon 16,265,384 shares of Comnook 8titstanding as of July 26,
2001, as disclosed in the proxy statement on pstetgment on Schedule 14A filed by the Issuer ogust17, 2001). Each of the persons
listed in Item 2 of this Statement may also be degbto beneficially own (as that term is definedRime 13d-3 under the Securities Exchange
Act of 1934) the 2,582,773 shares of Common Stacistituting 14.23% of the outstanding shares ofisbaer. However, the persons listed
on Item 2 of this Statement (other than the Fumsblaims beneficial ownership of such shares of @om Stock.

(b) The Fund has sole power to vote and disposg,8&2,773 shares reported herein. Catalyst GeaPBdine general partner of the Fund, has
the sole power to vote and dispose of the 2,582sh@8es of Common Stock owned by the Fund. Ea@ladfwyne GenPar and Invemed, as
managing members of Catalyst GenPar, may be detnfee shared voting and dispositive power overstiares of Common Stock owned
by the Fund. Kenneth G. Langone, as the principateholder and Chief Executive Officer of Invemeghy be deemed to have shared voting
and dispositive power over the shares of CommonkStevned by the Fund.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIP WITH RESPECT TO THE ISSUER.

The members of Gladwyne GenPar are authorized mpdwered to vote and dispose of the securities iheltie Fund. Accordingly,
Gladwyne GenPar and the members of Gladwyne GenBgarfrom time to time, consult among themselves@ordinate the voting and
disposition of the Issuer's shares of Common Sésckell as such other action taken on behalf oRiéyeorting Persons with respect to the
Issuer's shares of Common Stock as they deemitothe collective interest of the Reporting Persons

On August 30, 2001 and in connection with the camsation of the transactions contemplated by thelSRurchase Agreement, the Fund,
the Trust and Mr. McMahon entered into a Stockha@deggreement pursuant to which the Trust and MrMdhbon agreed to elect a
representative of the Fund to the Issuer's boadirettors, as described therein.

On August 30, 2001 and in connection with the comsation of the transactions contemplated by thekSRurchase Agreement, the Issuer
and the Fund entered into the Registration Riglgie@ément, dated as of August 30, 2001 (the "Reagisir Rights Agreement”). Pursuant to
the Registration Rights Agreement, the Fund has gesnted certain shelf and incidental registratights with respect to its shares of
Common Stock.

The foregoing summaries of the Stock Purchase Ageet the Registration Rights Agreement and thek$imders Agreement are qualified
in their entirety by reference to Exhibits 2, 3 ahahich are incorporated herein by reference.
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ITEM 7. MATERIALS TO BE FILED AS EXHIBITS.

Exhibit 1: Agreement relating to the filing of jaiacquisition statements as required by Rule 18)¥-1Y under the Securities Exchange Act of
1934, as amended.

Exhibit 2: Stock Purchase Agreement, dated as guat23, 2001, between Vincent K. McMahon, in fapacity as trustee on behalf of the
Trust and the Fund.

Exhibit 3: Stockholders Agreement, dated as of At@0, 2001, between the Trust, Vincent K. McMahad the Fund.

Exhibit 4: Registration Rights Agreement, date@®August 30, 2001, between the Issuer and the .Fund
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SIGNATURE

After reasonable inquiry and to the best of my kieulge and belief, | certify that the information &&th in this statement is true, complete
and correct.

Dated as of August 30, 2001.

INVEMED CATALYST FUND, L.P.

By: INVEMED CATALYST GENPAR, LLC,
General Partner

By: GLADWYNE CATALYST GENPAR, LLC,
Managing Member

By: /s/ Suzanne Present

Narme: Suzanne Present
Title: Menber

INVEMED CATALYST GENPAR, LLC

By: GLADWYNE CATALYST GENPAR, LLC,
Managing Member

By: /s/ Suzanne Present

Name: Suzanne Present
Title: Menber

GLADWYNE CATALYST GENPAR, LLC

By: /s/ Suzanne Present

Narme: Suzanne Present
Title: Menber

INVEMED SECURITIES, INC.

By: /s/ Kenneth G Langone

Nare: Kenneth G Langone
Title: Chief Executive Oficer

/sl Kenneth G Langone

Kenneth G Langone



EXHIBIT 1
to SCHEDULE 13D

JOINT ACQUISITION STATEMENT
PURSUANT TO RULE 13D-(k)(1)

The undersigned acknowledge and agree that thgdmg statement on Schedule 13D is filed on bebfadlach of the undersigned and tha
subsequent amendments to this statement on SchHERDIshall be filed on behalf of each of the undgrsd without the necessity of filing
additional joint acquisition statements. The uniggesd acknowledge that each shall be responsibléaéotimely filing of such amendments,
and for the completeness and accuracy of the irdtiom concerning him, her or it contained hereirt, dhall not be responsible for the
completeness and accuracy of the information carregithe other entities or persons, except to gtent that he, she or it knows or has
reason to believe that such information is accurate

Dated: August 30, 2001
INVEMED CATALYST FUND, L.P.

By: INVEMED CATALYST GENPAR, LLC,
General Partner

By: GLADWYNE CATALYST GENPAR, LLC,
Managing Member

By: /s/ Suzanne Present

Narme: Suzanne Present
Title: Menber

INVEMED CATALYST GENPAR, LLC

By: GLADWYNE CATALYST GENPAR, LLC,
Managing Member

By: /s/ Suzanne Present

Narme: Suzanne Present
Title: Menber



GLADWYNE CATALYST GENPAR, LLC

By: /s/ Suzanne Present

Name: Suzanne Present
Title: Menber

INVEMED SECURITIES, INC.

By: /s/ Kenneth G Langone

Name: Kenneth G Langone
Title: Chief Executive Oficer

/sl Kenneth G Langone

Kenneth G Langone



EXHIBIT 2
to SCHEDULE 13D

Execution Copy

STOCK PURCHASE AGREEMENT
by and between
Vincent K. McMahon, in his capacity as trustee ehddf of The Vincent K. McMahon Irrevocable Trust

and

Invemed Catalyst Fund, L.P.

August 23, 2001
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this "AGREEMENT") @tered into this 23rd day of August, 2001 by betiveen Vincent K.
McMahon, in his capacity as trustee on behalf af Vincent K. McMahon Irrevocable Trust (the "SELLBRand Invemed Catalyst Fund,
L.P., a Delaware limited partnership (the "PURCHASE

WITNESSETH THAT:

WHEREAS, the Seller wishes to sell to the Purchas®i the Purchaser wishes to purchase from ther Sehares of the Company's Class A
Common Stock, par value $.01 per share ("CLASS AMBMDN STOCK"), of World Wrestling Federation Entdrtment, Inc. (the
"COMPANY") which, simultaneously with such sale gmatchase shall have been automatically conveoted, one-for-one basis, from
shares of the Company's Class B Common Stock,glae .01 per share.

NOW, THEREFORE, in consideration of the agreemantsobligations contained in this Agreement, thigmhereby agree as follow

ARTICLE |
SALE AND PURCHASE

1.1 PURCHASE AND SALE OF CLASS A COMMON STOCK. Ate closing of the transactions contemplated byAhieement (the
"CLOSING"), the Seller shall sell to the Purchaserd the Purchaser shall purchase from the S&|@86,793 shares of Class A Common
Stock (collectively, the "SHARES"), for an aggrematice in immediately available United States fu(ttie "PURCHASE PRICE") of
$25,000,007.25. At the Closing (a) the Seller stieliver to the Purchaser a certificate represgritie Shares being purchased by the
Purchaser from Seller, duly endorsed in blank apapanied by a duly executed stock power, in prégen for transfer, (b) the Purchaser
will deliver to the Seller the aggregate purchaseeptherefor by wire transfer of immediately aasile funds and (c) the Seller shall cause the
Company to (i) register the purchase of the Shiaydhe Purchaser pursuant to this Agreement ajpth(@xchange for the certificates
delivered to the Purchaser by the Seller pursuntite preceding clause (a), deliver to the Purahasertificate registered on the Company's
stock ledger in the name of the Purchaser reprieggifite aggregate number of Shares being purchastiee Purchaser under this Agreem
The Purchaser agrees that the certificates repiegedhe Shares shall bear a legend in substanttadl following form:

"The shares represented by this certificate agrioted securities" as that term is defined ineRL44 promulgated under the Securities Act of
1933, as amended (the "SECURITIES ACT"), and maybeaffered, sold or otherwise transferred, pleldgehypothecated except in a

2



transaction registered under the Securities At artransaction exempt from such registration."

At the Closing, the Purchaser shall deliver to$kedler the Purchase Price by wire transfer to toeant specified by the Seller on Schedule 1
hereto. Unless this Agreement shall have terminpteduant to Article VI, and subject to the satitifan or waiver or the conditions set forth
in Article IV, the Closing shall take place at 10:8.m., local time (or as soon thereafter as prabke), on the later of (x) August 30, 2001

(y) the Business Day following the date upon wtited conditions set forth in Article 1V shall beisfied or waived in accordance with this
Agreement (the "CLOSING DATE") at the offices oét@ompany at 1241 East Main Street, Stamford, GDR6

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller represents and warrants to the Purckizeter

2.1 POWER AND AUTHORITY. The Seller has the legapacity to execute and deliver this Agreement AerdStockholders Agreement, in
the form of Exhibit A hereto, to be entered intoceng the Purchaser and the Seller (the "STOCKHOLDBRBREEMENT") and perform hi
obligations under this Agreement and the Stockhsldgreement.

2.2 TITLE TO THE SHARES. The Seller owns benefigiand of record the Shares sold by him and has goal valid title to such Shares,
free and clear of any mortgage, deed of trust,gaetlypothecation, assignment, encumbrance, Itatufery or other) or preference, priority,
right or other security interest or preferentiabagement of any kind or nature whatsoever, exafygreferred stock and equity related
preferences (collectively, the "LIENS"). The Sehles the unrestricted power and authority to tertsfe Shares to the Purchaser. Upon
delivery to the Purchaser of the stock certificagggesenting the Seller's Shares and paymentdhetiee Purchaser shall acquire good and
valid title to such Shares, free and clear of @&his, other than those created by the Purchaser.

2.3 NO CONFLICT; REQUIRED FILINGS AND CONSENTS.

(a) Assuming the truth of the representationsah fin Sections 3.4 and 3.6, the execution anid@sl of this Agreement and the
Stockholders Agreement by the Seller does not lamgherformance by the Seller of his obligationgheder will not (i) conflict with or

violate any laws in effect as of the date of thgggement and the Stockholders Agreement applidalitee Seller or by which any of its
properties or assets is bound or

(i) result in any breach of, constitute a defgattan event that with notice or lapse of time othbwould become a default) under, give to any
other entity any right of termination, amendmerdederation or cancellation of, require payment underesult in the creation of a lien or
encumbrance on any of the properties or asseteedde¢ller pursuant to, any note, bond, mortgagkeniture, contract,
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agreement, lease, license, permit, franchise,f@ranstrument or obligation to which the Selleaiparty or by which the Seller or any of its
properties or assets is bound.

(b) Assuming the truth of the representations @ghfin Sections 3.4 and 3.6 the execution and/egliof this Agreement and the
Stockholders Agreement by the Seller does nottlamgherformance by the Seller of its obligationsehader will not, require the Seller to
obtain any consent, registration, approval, auabion or permit of, to make any filing with, or ¢ove notification to, any person, including
any governmental entities, based on any law irce#ie of the date of this Agreement and the Stddkne Agreement, except those which
have been or will be timely obtained, made or givard no lapse of a waiting period under any lawnegulation is necessary or required in
connection with the execution, delivery or perfonte of this Agreement or the Stockholders Agreement

(c) The execution and delivery of the Registrattights Agreement in the form of Exhibit B heretm e entered into between the Company
and the Purchaser (the "REGISTRATION RIGHTS AGREBRWE) by the Company does not, and the performaryciaé Company of its
obligations thereunder will not, (i) conflict withyeach or violate the restated certificate of ipooation or by-laws of the Company, (ii)
conflict with or violate any laws in effect as bitdate of the Registration Rights Agreement appleto the Company or any of its
subsidiaries or by which any of their respectivegearties or assets is bound or (iii) result in Brgach of, constitute a default (or an event
with notice or lapse of time or both would beconaefault) under, give to any other entity any rightermination, amendment, acceleration
or cancellation of, require payment under, or rethd creation of a lien or encumbrance on anhefgdroperties or assets of the Company or
any of its subsidiaries pursuant to, any note, bamattgage, indenture, contract, agreement, léias@se, permit, franchise, or other
instrument or obligation to which the Company oy ahits subsidiaries is a party or by which then@any or any of its subsidiaries or any
their respective properties or assets is bound.

(d) The execution and delivery of the Registrattights Agreement by the Company does not, andehfegmance by the Company of its
obligations thereunder will not, require the Comyp#mobtain any consent, registration, approvathatization or permit of, to make any
filing with, or to give natification to, any perspimcluding any governmental entities, based onlawyin effect as of the date of the
Registration Rights Agreement, except those whaleteen or will be timely obtained, made or givard no lapse of a waiting period un
any law or regulation is necessary or requirecbimection with the execution, delivery or performaif the Registration Rights Agreement.

2.4 BINDING EFFECT.

(a) This Agreement has been and as of the Closatg,Bhe Stockholders Agreement will have been duybcuted and delivered by the Seller
and, assuming the due authorization, executiordatidery hereof by the Purchaser, this Agreemenstitutes, and as of the Closing Date
Stockholders Agreement will



constitute the legal, valid and binding obligatwfithe Seller enforceable against it in accordawitie its terms, except as such enforceability
may be limited or affected by (a) bankruptcy, ingoicy, reorganization, moratorium, liquidation aggement, fraudulent transfer, fraudulent
conveyance and other similar laws (including caleisions) now or hereafter in effect and affectimgrights and remedies of creditors
generally or providing for the relief of debtorb) (he refusal of a particular court to grant eajlié remedies, including, without limitation,
specific performance and injunction relief, andgeheral principles of equity (regardless of wheth&eh remedies are sought in a proceeding
in equity or at law).

(b) The Company has all requisite corporate powdrauthority to execute and deliver the RegistraRights Agreement, to perform its
obligations hereunder and to consummate the trineacontemplated hereby to be consummated bgdmepany. The execution and
delivery of the Registration Rights Agreement by @ompany and the consummation by the Companyedafémsactions contemplated
hereby have been duly authorized by all necessapocate action and no other corporate proceedingbe part of the Company are
necessary to authorize the Registration Rights ément or to consummate the transactions contendptetieeby. The Registration Rights
Agreement has been duly executed and delivereddbZompany and, assuming the due authorizatiocuére and delivery hereof by the
Purchaser, constitutes the legal, valid and bindlgyation of the Company enforceable against @écordance with their terms, except as
such enforceability may be limited or affected By lfankruptcy, insolvency, reorganization, morator;i liquidation, arrangement, fraudulent
transfer, fraudulent conveyance and other simdlassl (including court decisions) now or hereaftegfiect and affecting the rights and
remedies of creditors generally or providing fog tklief of debtors, (b) the refusal of a particdaurt to grant equitable remedies, including,
without limitation, specific performance and injtion relief, and (c) general principles of equitgdardless of whether such remedies are
sought in a proceeding in equity or at law).

2.5 ORGANIZATION AND QUALIFICATION. The Company ia corporation duly organized, validly existing anadjood standing under
the laws of the State of Delaware and has all siigupower and authority to own, lease and opétaf@operties and to carry on its business
as it is now being conducted and the Company ig gudlified to do business and in good standingaich jurisdiction in which the nature of
the business conducted by it or the ownershipasite of its properties makes such qualificatiod baing in good standing necessary, other
than where the failure to be so qualified and indystanding would not have a material adverse effiethe Company and its subsidiaries
taken as a whole, their business, financial cooditir results of operations (a "COMPANY MATERIAL MERSE Effect"). A list of all of

the Company's significant subsidiaries as definetié Exchange Act, is incorporated by referendéénAnnual Report (as defined below).

2.6 CAPITALIZATION. The authorized capital stock e Company consists of 180,000,000 shares os@aSommon Stock, 60,000,000
shares of Class B Common Stock, par value $.05hpme ("CLASS B COMMON STOCK") and 20,000,000 skarkpreferred stock, par
value $.01 per share ("PREFERRED STOCK"). As of ési@0,



2001: (a) 16,265,384 shares of Class A Common Sindks6,667,000 shares of Class B Common Stock isguwed and outstanding, all of
which are duly authorized, validly issued, fullyighand non-assessable and not subject to preenmuivts created by statute, the Company's
restated certificate of incorporation or by-lawsaay agreement to which the Company is a partg bound; (b) no shares of Preferred Stock
were issued and outstanding; and (c) 10,000,05@slwd Class A Common Stock were reserved for &uigsuance pursuant to the Compe
Long-Term Incentive Plan, of which 6,670,700 stopkions were issued to officers, key employeesathdr persons and outstanding as of
April 30, 2001. There are no options, warrantstbeorights (including registration rights), agrests, restrictions on transfer, arrangements
or commitments of any character to which the Corgpama party relating to the issued or unissuedtabgtock of, or other equity interests
the Company, by sale, lease, license or otherwiszept (i) as disclosed in the Company SEC Re(fastslefined in Section 2.7) or otherwise
as set forth in this Section 2.6 and (ii) for then@any's existing stock option plans describethén@ompany SEC Reports to the extent stock
options thereunder have not yet been granted. ThesS, when sold in accordance with this Agreenveititbe duly authorized, validly

issued, fully paid and non-assessable and notciubj@reemptive rights of any person.

2.7 REPORTS; FINANCIAL STATEMENTS.

(a) As of the respective dates of their filing witie Securities and Exchange Commission (the "SEl")eports, registration statements and
other filings, together with any amendments the(dte "COMPANY SEC REPORTS") complied, and all sueports, registration stateme
and other filings to be filed by the Company witle tSEC prior to the Closing Date will comply, ihmlaterial respects with the applicable
requirements of the Securities Act of 1933, as atadr{the "SECURITIES ACT"), the Securities ExchaAgeof 1934, as amended (the
"EXCHANGE ACT"), and the rules and regulations loé ISEC promulgated thereunder, and did not airieethey were filed with the SEC,
or will not at the time they are filed with the SEntain any untrue statement of a material factnait to state a material fact required to be
stated therein or necessary in order to make #ieraents therein, in the light of the circumstanoeder which they are made, not mislead

(b) The consolidated financial statements (inclgdin each case, any related notes thereto) catamthe Company SEC Reports and in
such reports, registration statements and othiegéilto be filed by the Company with the SEC ptathe Closing Date (i) have been or will
be prepared in accordance with the published anésregulations of the SEC and generally accepteduating principles applied on a
consistent basis throughout the periods involveddpt as may be indicated in the notes thereto)igrfdirly present or will fairly present tt
consolidated financial position of the Company @sdubsidiaries as of the respective dates thenedfthe consolidated results of operations
and cash flows for the periods indicated, excegtt #imy unaudited interim financial statements veereill be subject to normal and recurring
yearend adjustments and may omit footnote disclosageamitted by regulations of the SEC.
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2.8 LIABILITIES. The Company does not have any direr indirect material obligation or liability @'LIABILITIES") that would be
reasonably likely to have a Company Material Adedeffect other than (a) Liabilities fully and adetgly reflected or reserved against it in
its annual report on Form 10for the fiscal year ended April 30, 2001 (the "NNAL REPORT"), and (b) Liabilities incurred sincepAl 30,
2001, in the ordinary course of business. Sincel 80r 2001, there has been no change, event,mastance or other occurrence with respect
to the Company, its subsidiaries, assets or priggeatiat could reasonably be expected to have g@oynMaterial Adverse Effect, except as
specified in the Disclosure Schedule hereto.

2.9 NO DEFAULT OR BREACH; CONTRACTUAL OBLIGATIONSEXcept as set forth in the Disclosure Scheduletbgtiee Company
has not received notice of a default and is naoleffault under, or with respect to, any materialtaetual obligation nor does any condition
exist that with notice or lapse of time or both Wbconstitute a default thereunder. Except as desatin the Annual Report, all material
contracts, agreements, understandings and arranggmether written or oral (collectively, the "GDRACTS") are valid, subsisting, in

full force and effect and binding upon the Company the other parties thereto, and the Companydidsn full or accrued all amounts due
thereunder and has satisfied in full or providedaibof its liabilities and obligations thereundexcept to the extent that the failure of any
such payment or liability could not reasonably kpexted to have a Company Material Adverse Effegtthe knowledge of the Seller, no
other party to any such Contract is in defaultéeder, nor does any condition exist that withaetr lapse of time or both would constitute
a default by such other party thereunder, excephé extent that such default could not reasonlablgxpected to have a Company Material
Adverse Effect.

2.10 LITIGATION. Except as disclosed in the Ann&aport, there are no actions, suits, proceedidgisns, complaints, disputes, arbitratit
or investigations pending or, to the knowledgehef Beller, threatened at law, in equity, in arkitraor before any governmental authority
against the Company, any of its subsidiaries oradnts property or assets which, could reasonbblgxpected to have a Company Material
Adverse Effect.

2.11 COMPLIANCE WITH LAWS. The Company is in comgilice, with all requirements of any law, regulatiomule applicable to it or its
property or assets and all orders and consente®@ssued by any court or governmental authorigireg the Company or any of its
subsidiaries, except to the extent that such dieauld not reasonably be expected to have a Coynidaterial Adverse Effect. The Compe
has all licenses, permits and approvals of any gorental authority that are necessary for the condiithe business of the Company and all
such permits are in full force and effect and naations are or have recorded in respect of anmjpeexcept to the extent that the failure of
any such permit to be in full force and effect ny auch violation could not reasonably be expetidthve a Company Material Adverse
Effect.

2.12 TAXES. (a) The Company has paid all fedetates local, foreign and other taxes, includingalefcies, interest, additions, penalties
and expenses (collectively, the "TAXES") which haeene due and are required to be paid by it through
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the date hereof, and all deficiencies or othertamdi to Tax, interest and penalties owed by @#annection with any such Taxes, other than
Taxes being disputed by the Company in good faittwhich adequate reserves have been made in arwaavith GAAP except to the
extent that the failure to make such payment caotdeasonably be expected to have a Company Mbfatverse Effect; (b) the Company
has timely filed or caused to be filed all retufmisTaxes that it is required to file on and thrbube date hereof (including all applicable
extensions), and all such Tax returns are accaradecomplete except to the extent that the fatllmaake such filing could not reasonably be
expected to have a Company Material Adverse Effeftyith respect to all Tax returns of the Compd(ijythere is no unassessed Tax
deficiency proposed or, to the knowledge of thdeBethreatened against the Company that couldreddy be expected to have a Company
Material Adverse Effect and (ii) no audit is in gress with respect to any return for Taxes, noresba of time is in force with respect to any
date on which any return for Taxes was or is téilbd and no waiver or agreement is in force fa &xtension of time for the assessment or
payment of any Tax, which could reasonably be ebgubto have a Company Material Adverse Effect; @)dll provisions for Tax liabilities
of the Company with respect to the Company's fir@mstatements set forth in the Annual Report Haeen made in accordance with GAAP
consistently applied, and all liabilities for Taxasthe Company attributable to periods prior teonding on the Closing Date have been
adequately provided for on the financial statemeatgorth in the Annual Report except to the eixtiat failure to make such provisions
could not reasonably be expected to have a Comidantgrial Adverse Effect.

2.13 EMPLOYEE BENEFIT PLANS.

(a) Except as disclosed in the Annual Report, eeithe Company nor any commonly controlled entity defined in Section
414(b),(c),(m),(0) or (t) of the Internal Revenued€ of 1986, as amended (the "CODE")) maintairsoaotributes to, or has within the
preceding six years maintained or contributed tanay have any liability with respect to any behpfan, arrangement, policy, program,
agreement or commitment maintained by the Compaagh(a "PLAN" and, collectively, the "Plans") subj Title IV of Employee
Retirement Income Security Act of 1974 ("ERISA")Qction 412 of the Code or any "multiple emploglan” within the meaning of the
Code or ERISA that would have a Company Materialekde Effect. Each Plan (and related trust, inm@aontract or fund) has been
established and administered in accordance witkeiitss, and complies in form and in operation \lith applicable requirements of ERISA
and the Code and other applicable law and regulatincept to the extent that the failure to adninithe Plan and the failure to comply with
such laws could not reasonably be expected to a&empany Material Adverse Effect. All contributioincluding all employer
contributions and employee salary reduction couati@ms) which are due have been paid to each Rleepeto the extent that the failure to
make such payments could not reasonably be expextee a Company Material Adverse Effect.

(b) No claim with respect to the administratiortloe investment of the assets of any Plan (other tbatine claims for benefits) is pending
that would have a Company Material Adverse Effect.



(c) Each Plan that is intended to be qualified urgkrtion 401(a) of the Code is so qualified argltheen so qualified during the period since
its adoption; each trust created under any suahiBlaxempt from tax under Section 501(a) of thdeCand has been so exempt since its
creation, except to the extent that the failurswath Plan to be qualified under the Code, anddohérust created under any such Plan to be
exempt from tax under the Code, could not reasgriablexpected to have a Company Material AdvergecEf

(d) No Plan is a welfare plan (as defined by Sec8l) of ERISA that provides benefits (other tltmverage mandated by Section 4980A of
the Code) to current or former employees beyonid teérement or other termination of service

(e) There are no unfunded obligations under ang Rlaich are not fully reflected on the Financiat®ments that would have a Company
Material Adverse Effect.

() The Company has no liability, whether absoliteontingent, including any obligations under &tgn, with respect to any
misclassification of any person as an independemtractor rather than as an employee that woulé ka@ompany Material Adverse Effect.

2.14 INTELLECTUAL PROPERTY. Except as describedha Annual Report, or the Disclosure Schedule bethe Company is the owner
of all, or has the license or right to use, setl hoense all of, the foreign or United States aigiyt registrations and applications for
registration thereof, any non-registered copyrigtaseign or United States patents and patent egidins, trade secrets, research records,
processes, procedures, manufacturing formulaenieadknow-how, technology, designs, plans, invami foreign or United States
trademarks, service marks, trade dress, trade ndmae®l names, designs and logos, corporate nqmuekjct or service identifiers, internet
domain names and other computer identifiers arfdsim and to sites on the world wide web, compsitétware programs, source codes,
object codes, data and documentation and otheriptary rights that are material to the Companysifiess and operations (collectively,
"INTELLECTUAL PROPERTY"), free and clear of all Lis and litigation, except where the failure to awrhave the right to use, sell and
license could not reasonably be expected to h&enapany Material Adverse Effect, and, to the knalgke of the Seller and except as
disclosed in the Annual Report, no person is igfing upon or otherwise violating the Intellectuabperty rights of the Company except
where such infringement or violation could not mebly be expected to have a Company Material AstvEffect.

2.15 NO BROKERS. No broker, finder or investmentlex is entitled to any brokerage, finder's or ofiee or commission from the
Purchaser in connection with the sale of Class A@on Stock provided for in this Agreement basedugmmangements made by or on
behalf of the Seller.



ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby represents and warrants Rether that:

3.1 ORGANIZATION AND QUALIFICATION. The Purchases ia limited partnership duly organized, validlysiig and in good standing
under the laws of the State of Delaware and hagailisite power and authority to own, lease aretate its properties and to carry on its
business as it is now being conducted and the Bsechs duly qualified to do business and in gdadding in each jurisdiction in which the
nature of the business conducted by it or the ositigror leasing of its properties makes such quaatibn and being in good standing
necessary, other than where the failure to be abfigqa and in good standing would not have a nak@dverse effect on the Purchaser an
subsidiaries taken as a whole, their businesspéiahcondition or results of operations.

3.2 AUTHORITY. The Purchaser has all requisite cogpe power and authority to execute and delivisrAlgreement and the Stockholders
Agreement and the Registration Rights Agreemernitetively, the "TRANSACTION DOCUMENTS"), to perfor its obligations hereunder
and to consummate the transactions contemplatethyéo be consummated by the Purchaser. The emacatid delivery of the Transaction
Documents by the Purchaser and the consummatitimebiyurchaser of the transactions contemplatedenmed thereby have been duly
authorized by all necessary limited partnershipacind no other limited partnership proceedingshenpart of the Purchaser are necesse
authorize the Transaction Documents or to consumihattransactions contemplated hereby. The Trioedgocuments have been duly
executed and delivered by the Purchaser and, asguhe due authorization, execution and delivergdigby the Seller, constitutes the legal,
valid and binding obligation of the Purchaser ecéable against the Purchaser in accordance withténms, except as such enforceability
may be limited or affected by (a) bankruptcy, ingoicy, reorganization, moratorium, liquidationaagement, fraudulent transfer, fraudulent
conveyance and other similar laws (including caleisions) now or hereafter in effect and affectimgrights and remedies of creditors
generally or providing far the relief of debtors) the refusal of a particular court to grant eajoie remedies, including, without limitation,
specific performance and injunction relief, anddeperal principles of equity (regardless of whetuzh remedies are sought in a proceeding
in equity or at law).

3.3 NO CONFLICT; REQUIRED FILINGS AND CONSENTS.

(a) The execution and delivery of the Transacti@tinents by the Purchaser does not, and the perfmerby the Purchaser of its
obligations hereunder will not, (i) conflict witbreach or violate the terms of the Purchaser'snizgional documents, (ii) conflict with or
violate any laws in effect as of the date of thggdement applicable to the Purchaser or any slitsidiaries or by which any of their
respective properties or assets is bound or égylt in any breach of, constitute a default (oea@nt that with notice or lapse of time or both
would become a default)



under, give to any other entity any right of teration, amendment, acceleration or cancellatiomegfuire payment under, or result the
creation of a lien or encumbrance on any of the@res or assets of the Purchaser pursuant t@ey bond, mortgage, indenture, contract,
agreement, lease, license, permit, franchise,t@rabhstrument or obligation to which the Purchaser party or by which the Purchaser or

of its respective properties or assets is bound.

(b) The execution and delivery of the Transacti@mtidnents by the Purchaser does not, and the pexnfmerby the Purchaser of its
obligations hereunder and thereunder will not, iexjhe Purchaser to obtain any consent, registraéipproval, authorization or permit of, to
make any filing with, or to give notification tony person, including any governmental entitiesedasn any law in effect as of the date of
Agreement.

3.4 ACQUISITION OF SHARES FOR INVESTMENT. The Puasier has such knowledge and experience in finaaethbusiness matters
that it is capable of evaluating the merits ankisrisf its purchase of the Shares hereunder. ThehBser is an "accredited investor" within the
meaning of Rule 501 promulgated under the Secsikiet. The Purchaser confirms that it has reviethedCompany SEC Reports and that
the Company has made available to the Purchasepgartunity to ask questions of the officers armhagement of the Company and to
acquire additional information about the business$ financial condition of the Company. The Purchasacquiring the Shares for investn
and not with a view toward or for sale in connettiath any distribution thereof in violation of afigderal or state securities or "blue sky"
laws, or with the present intention of distributiogselling such Shares in violation of any federastate securities or "blue sky" law. The
Purchaser understands and agrees that the Shayesiize sold, transferred, offered for sale, petidiypothecated or otherwise disposed of
without registration under the Securities Act orquant to an exemption therefrom, and without caemgk with state, local and foreign
securities laws (in each case to the extent agp#égaThe Purchaser understands and agrees th@h#res are "restricted securities" within
the meaning of Rule 144 promulgated under the f@&=uAct and that, except as set forth in the Riegfion Rights Agreement, the Company
has no obligation or intention to register anyhaf Shares.

3.5 NO BROKER. No broker, finder or investment banis entitled to any brokerage, finder's or ofleeror commission from the Company
in connection with the purchase of Class A CommumelSby Purchaser provided for in this Agreemersteobupon arrangements made by or
on behalf of the Purchaser.

3.6 NO HART-SCOTT-RODINO FILING. The execution adelivery by the Purchaser of this Agreement andathgr agreement
contemplated hereby, the consummation of the trtioss contemplated hereby and thereby, and tHerpesnce by the Purchaser of this
Agreement and each such other agreement in acamaeth their respective terms and conditions wilt require the Purchaser to make any
filings under the Hart-Scott-Rodino Antitrust Impeoments Act of 1976, as amended and the ruleseandations promulgated thereunder.
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3.7 FUNDING. The Purchaser has made arrangemeptstéin prior to or on the Closing Date sufficifmds to consummate the transacti
contemplated by this Agreement, and the performagdde Purchaser of this Agreement and each sihgn agreement in accordance with
their respective terms and conditions is not suligany funding condition.

ARTICLE IV
CONDITIONS PRECEDENT TO EACH PARTY'S OBLIGATIONS

4.1 CONDITIONS PRECEDENT TO OBLIGATION OF THE SELERETO CLOSE. The obligation of the Seller to consuaterthe Closing
shall be subject to the satisfaction (or waiveth®y Company) of the following conditions on or prio the Closing Date: (i) the
representations and warranties of the Purchaséaioed in this Agreement shall be true and coiireatl material respects on and as of the
Closing Date with the same effect as though suptesentations and warranties had been made of aasl avith reference to the Closing
Date (except to the extent such representationsvannties specifically relate to a prior date)d ii) the Seller shall have received the
Purchase Price and the executed Stockholders Agrgem

4.2 CONDITIONS PRECEDENT TO OBLIGATION OF THE PUR@ISER. The obligation of the Purchaser to consumrtiegeClosing

shall be subject to the satisfaction (or waiveth®y Purchaser) of the following conditions on dopto the Closing Date: (i) the
representations and warranties of the Seller coetkin this Agreement shall be true and correeflimaterial respects on and as of the
Closing Date with the same effect as though suptesentations and warranties had been made of aasl avith reference to the Closing
Date (except to the extent such representationsvancnties specifically relate to a prior datd);the Seller shall have performed and
complied in all material respects with all of igreements set forth herein that are required foeltformed by the Seller on or before the
Closing Date;

(iii) the Purchasers shall have received a cedtifidrom the Company, in form and substance sat@fato the Purchasers, dated the Closing
Date and signed by the Secretary or an Assistameey of the Company, certifying (a) that the @amy is in good standing with the
Secretary of State of the State of Delaware, (&0 tiine attached copies of the Certificate of Inocafion, the resolutions of the Board of
Directors are all true, complete and correct amaaia unamended and in full force and effect; (imce the date hereof, there shall have been
no Company Material Adverse Effect; (v) the Shatesll be approved for listing on the New York St&otichange; (vi) Michael B. Solomon
shall have been elected to the Board of Directoecordance with the terms of the Stockholdereégpent; and (vii) the Purchaser shall
have received from the Seller the certificatesesgnting the Shares and the executed Stockholdgeement and Registration Rights
Agreement.

ARTICLE V
CLOSING DELIVERIES

5.1 DELIVERIES OF THE SELLER. At the Closing, thellgr shall deliver, or shall cause to be delivetedhe Purchaser: (a) the
Stockholders Agreement, duly executed by the S€l#¢ithe Registration Rights Agreement duly exeduty the
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Company; (c) stock certificates of the Companyespnting the number of Shares set forth oppost&#iler's name on SCHEDULE 1 and
registered in the name of the Purchaser; (d) writédence, satisfactory to the Purchaser, thabtis@es have been listed on the New York
Stock Exchange;

(e) the opinion of Kirkpatrick & Lockhart LLP, cosal to the Seller, dated the Closing Date, in mmfazasonably acceptable to the Purchaser
and (f) Company shall have delivered the lettehanform of Exhibit C hereto.

5.2 DELIVERIES OF THE PURCHASER. At the ClosingetRurchaser shall deliver, or shall cause to higated, to the Seller: (a) the
Stockholders Agreement, duly executed by the Psrhb) the Registration Rights Agreement dulyceked by the Purchaser; and (c) the
Purchase Price.

ARTICLE VI
TERMINATION OF AGREEMENT

6.1 TERMINATION. This Agreement may be terminatetpto the Closing as follows:
(a) at any time on or prior to the Closing Date niytual written consent of the Seller and the Paseh;

(b) at the election of the Seller or the Purchagenritten notice to the other parties hereto at€0 p.m., New York time, on September 15,
2001, if the Closing shall not have occurred, uhksch date is extended by the mutual written adndethe Seller and the Purchaser;
PROVIDED, HOWEVER, that the right to terminate thigreement under this Section 6.1(b) shall notJzlable (i) to any party whose
breach of any representation, warranty, covenaagoFement under this Agreement has been the ouseresulted in, the failure of the
Closing to occur on or before such date or (ithé# Closing has not occurred solely because arty pareto has not yet obtained a necessary
approval from any Governmental Authority;

(c) at the election of the Seller, if there hasrbaenaterial breach of any representation, warrayenant or agreement on the part of the
Purchaser contained in this Agreement, which bréashnot been cured within fifteen (15) Businesgda notice to the Purchaser of such
breach; or

(d) at the election of the Purchaser, if therelieen a material breach of any representation, wigrraovenant or agreement on the part of
Company contained in this Agreement, which breahriot been cured within fifteen (15) Business Datice to the Company of such
breach.

If this Agreement so terminates, it shall becomik amd void and have no further force or effectcept as provided in Section 6.2.

6.2 SURVIVAL. If this Agreement is terminated arekttransactions contemplated hereby are not consieadnas described above, this
Agreement shall become void and of no further faed effect; except for the provisions of Articladd this Section 6.2; provided, however,
that (a) none of the parties hereto shall have any
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liability in respect of a termination of this Agraeent pursuant to Section 6.1(a) or Section 6.1fd)(&) nothing shall relieve any of the
parties from liability for actual damages resultingm a termination of this Agreement pursuant éat®n 6.1(c) or 6.1(d); and provided,
further, that none of the parties hereto shall leweliability for speculative, indirect, unforesdde or consequential damages resulting from
any legal action relating to any termination osthigreement.

ARTICLE VII
MISCELLANEOUS

7.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES.A#f the representations and warranties made hehnalhsurvive the
execution and delivery of this Agreement until tinst anniversary of the date of this Agreementeptdor the representations and warranties
set forth in Section 2.1 (Power and Authority), T#le to the Shares) and 2.15 (No Brokers) Sectio

3.2 (Authority), 3.5 (No Broker) and 3.6 (No Harte®t-Rodino Filing) which shall survive indefinijel

7.2 AMENDMENTS AND WAIVERS. The provisions of thisgreement may not be amended, modified, supplerdentéerminated, and
waivers or consents to departures from the prowvssteereof may not be given, without the writtenszon of the Seller and the Purchaser.

7.3 NOTICES. All notices and other communicationsvjled for or permitted hereunder shall be maderiting by hand delivery,

telecopier, any courier guaranteeing overnightveeyi or first class registered or certified madturn receipt requested, postage prepaid,
addressed to the applicable party at the addré$srdebelow or such other address as may hereadtelesignated in writing by such party to
the other parties in accordance with the provisufrihis Section:

If to the Seller, to:

The Vincent K. McMahon Irrevocable Trust c/o Wowttestling Federation Entertainment, Inc. 1241 Béain Street
P.O. Box 3857

Stamford, CT 06902

Attn: Edward L. Kaufman Telecopy: 203-353-0236 pélene: 203-352-8786

With a copy to:

Kirkpatrick & Lockhart LLP Henry W. Oliver Building35 Smithfield Street
Pittsburgh, PA 15222-2312 Attn: Michael C. McLe&sg.
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Telecopy: 412-355-6501 Telephone: 412-355-6720
If to the Purchaser, to:

Invemed Catalyst Fund, L.P.
375 Park Avenue
New York, NY 10152

Attn: Suzanne Present Telecopy: 212-421-2523 Teleph212-421-2500

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison 1285 Averaf the Americas New York, New York 10019-6064mtouglas A. Cifu, Esq.
Telecopy: 212-492-0436

Telephone: 212-373-3436

All such notices and communications shall be deetmdtive been duly given: at the time deliveredhlyd, if personally delivered; when
receipt is acknowledged, if telecopied; on the reidiness day, if timely delivered to a courierrgméeeing overnight delivery; and five days
after being deposited in the mail, if sent firstsd or certified mail, return receipt requestedtgge prepaid.

7.4 SUCCESSORS AND ASSIGNS. This Agreement shaliaro the benefit of and be binding upon the partiereto and their respective
successors and permitted assigns.

7.5 COUNTERPARTS. This Agreement may be executediinor more counterparts, each of which, whenxazeted and delivered, shall
be deemed to be an original, but all of which ceypdrts, taken together, shall constitute one hagame instrument.

7.6 DESCRIPTIVE HEADINGS, ETC. The headings in tAgreement are for convenience of reference ontiysinall not limit or otherwise
affect the meaning of terms contained herein. Urilee context of this Agreement otherwise requifEswords of any gender shall be
deemed to include each other gender; (2) wordgubim singular or plural number shall also incltitke plural or singular number,
respectively; (3) the words "hereof’, "herein" &hdreunder" and words of similar import when ugethis Agreement shall refer to this
Agreement as a whole and not to any particulariprav of this Agreement, and Section and paragrafdgrences are to the Sections and
paragraphs of this Agreement unless otherwise Bpéc{4) the word "including" and words of simil@nport when used in this Agreement
shall mean
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“"including, without limitation," unless otherwispexified; (5) "or" is not exclusive; and (6) praeiss apply to successive events and
transactions.

7.7 SEVERABILITY. In the event that any one or mofehe provisions, paragraphs, words, clausessg®or sentences contained herei
the application thereof in any circumstances, |d ivalid, illegal or unenforceable in any respixtany reason, the validity, legality and
enforceability of any such provision, paragraphrdyelause, phrase or sentence in every otherceape of the other remaining provisions,
paragraphs, words, clauses, phrases or senternees Gleall not be in any way impaired, it beingeimded that all rights, powers and privile
of the parties hereto shall be enforceable touledt extent permitted by law.

7.8 GOVERNING LAW. This Agreement shall be govertgd and construed in accordance with, the lawth@fState of New York (without
giving effect to the conflict of laws principlesetteof).

7.9 REMEDIES; SPECIFIC PERFORMANCE. The partieet®acknowledge that money damages would not laelequate remedy at law
if any party fails to perform in any material respany of its obligations hereunder, and accorgimgjree that each party, in addition to any
other remedy to which it may be entitled at lawroequity, shall be entitled to seek to compel feperformance of the obligations of any
other party under this Agreement, without the pstf any bond, in accordance with the terms amdlitions of this Agreement in any court
of the United States or any State thereof havinigdiction, and if any action should be broughequity to enforce any of the provisions of
this Agreement, none of the parties hereto shisérdne defense that there is an adequate reméaly.aExcept as otherwise provided by law,
a delay or omission by a party hereto in exercising right or remedy accruing upon any such braheli not impair the right or remedy or
constitute a waiver of or acquiescence in any swehch. No remedy shall be exclusive of any oteeredy. All available remedies shall be
cumulative.

7.10 ENTIRE AGREEMENT. The Transaction Documentsiatended by the parties as a final expressidheif agreement and intended to
be a complete and exclusive statement of the agneeamd understanding of the parties hereto irecsy the subject matter contained
herein. There are no restrictions, promises, rgmtasions, warranties, covenants or undertakinigéimg to such subject matter, other than
those set forth or referred to herein or in theepffransaction Documents. The Transaction Docunsemtersede all prior agreements and
understandings between the parties to this Agreemiéimrespect to such subject matter.

7.11 CONSENT TO JURISDICTION; WAIVER OF JURY. Eagérty to this Agreement hereby irrevocably and wmaétionally agrees that
any legal action, suit or proceeding arising oubrofelating to this Agreement or any agreementsamsactions contemplated hereby may be
brought in any federal court of the Southern Distof New York or any state court located in Newrl @ounty, State of New York, and
hereby irrevocably and unconditionally expresslgmsiis to the personal jurisdiction and venue ohstmurts for the purposes thereof and
hereby irrevocably and unconditionally
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waives any claim (by way of motion, as a defensetlerwise) of improper venue, that it is not sabjgersonally to the jurisdiction of such
court, that such courts are an inconvenient forummat this Agreement or the subject matter maybeoénforced in or by such court. Each
party hereby irrevocably and unconditionally cortsea the service of process of any of the afordioead courts in any such action, suit or
proceeding by the mailing of copies thereof by staged or certified mail, postage prepaid, to thdress set forth or provided for in Section
6.3 of this Agreement, such service to become &¥fed 0 days after such mailing. Nothing hereintaored shall be deemed to affect the 1
of any party to serve process in any manner pexchitlyy law or commence legal proceedings or otherpisceed against any other party in
any other jurisdiction to enforce judgments obtdiimreany action, suit or proceeding brought purstauthis Section. Each of the parties
hereby irrevocably waives trial by jury in any actj suit or proceeding, whether at law or equitguight by any of them in connection with
this Agreement or the transactions contemplatediyer

7.12 FURTHER ASSURANCES. Each party hereto shatuad perform or cause to be done and performexieli further acts and things
and shall execute and deliver all such other ageegsncertificates, instruments and documents yaeter party hereto reasonably may
request in order to carry out the intent and acdmphe purposes of this Agreement and the consatiomof the transactions contemplated
hereby.

7.13 CONSTRUCTION. The parties acknowledge thahedthem has had the benefit of legal counseisodivn choice and has been
afforded an opportunity to review this Agreementhwis legal counsel and that this Agreement dteltonstrued as if jointly drafted by the
Seller and the Purchaser.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed$iick Purchase Agreement as of the date first abvoiten.

/sl Vincent K. MMahon

Vincent K. McMahon, in his capacity as
trustee on behal f of The Vincent K
McMahon | rrevocabl e Trust

INVEMED CATALYST FUND, L.P.

By: Invemed Catalyst GenPar, LLC,
its general partner

By: Gladwyne Catalyst GenPar, LLC,
its managing member

/sl Suzanne Present

Nanme: Suzanne Present
Title: Menber
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STOCKHOLDERS AGREEMENT

STOCKHOLDERS AGREEMENT (this "AGREEMENT") dated Aust __, 2001, by and among Vincent K. McMahon, (WIEHON"),
The Vincent K. McMahon Irrevocable Trust (the "SEHR") and Invemed Catalyst Fund, L.P., a Delawanitéid partnership ("ICF").

WHEREAS, pursuant to the Stock Purchase Agreendaied the date hereof (the "STOCK PURCHASE AGREENIENby and between
the Seller and ICF, the Seller has agreed toas¢CF an aggregate of 1,886,793 shares of Clagsn#on stock, par value $0.01 per shar
World Wrestling Federation Entertainment, Inc. (tB®MPANY"); and

WHEREAS, in order to induce ICF to enter into tliecR Purchase Agreement, the Seller and McMahor hgveed to provide for certain
rights to ICF as specified herein.

NOW, THEREFORE, in consideration of the mutual ctavets and agreements set forth herein and for gnddraluable consideration, t
receipt and adequacy of which are hereby acknowlgdipe parties hereto agree as follows:

ARTICLE |
DEFINITIONS

1.1 DEFINITIONS. As used in this Agreement, andegslthe context requires a different meaning,dheviing terms have the meanings
indicated:

"AFFILIATE" shall mean any Person who is an "affté" as defined in Rule 12b-2 of the General RatekRegulations under the Exchange
Act. In addition, any partner or member, as theecaay be, of ICF shall be deemed to be an AffilateCF.

"AGREEMENT" means this Agreement as the same magniended, supplemented or modified in accordanttethe terms hereof.
"AMENDED AND RESTATED CERTIFICATE OF INCORPORATION" means the

Amended and Restated Certificate of Incorporation 6the Company.

"BOARD OF DIRECTORS" means the board of directdrthe Company.

"CHARTER DOCUMENTS" means the Amended and Rest@tedificate of Incorporation and the by-laws of thempany each as in effect
on the date hereof.

"COMMISSION" means the United States Securities Exchange Commission or any similar agency theiniggurisdiction to enforce the
Securities Act



"CLASS A COMMON STOCK" means the Class A CommoncBtgar value $0.01 per share, of the Company pio#mer capital stock of
the Company into which such stock is reclassifieceoonstituted.

"CLASS B COMMON STOCK" means the Class B Commorcsipar value $0.01 per share, of the Company wpio#tmer capital stock of
the Company into which such stock is reclassifieceoonstituted.

"COMMON STOCK EQUIVALENTS" means any security orligiation which is by its terms convertible, exchaable or exercisable into
for shares of Class A Common Stock, including, aithlimitation, the Class B Common Stock, the Rref@g Stock, if and when authorized
and issued by the Company, and any option, waaaother subscription or purchase right with respeclass A Common Stock.

"COMPANY" has the meaning set forth in the preantbléhis Agreement.

"EXCHANGE ACT" means the United States Securitizstange Act of 1934, as amended, and the ruleseandations of the Commission
thereunder.

"GOVERNMENTAL AUTHORITY" means the government ofyanation, state, city, locality or other politicalbdivision thereof, any entity
exercising executive, legislative, judicial, regaly or administrative functions of or pertainimgovernment, and any corporation or other
entity owned or controlled, through stock or cdpitanership or otherwise, by any of the foregoing.

"ICF" has the meaning set forth in the preamblhi® Agreement.
"ICF DIRECTOR" has the meaning set forth in SecBaB
"ICF STOCKHOLDER" means ICF and any Affiliate theféo whom Shares are transferred for so long esniains an Affiliate.

"LIEN" means any mortgage, deed of trust, pledgepthecation, assignment, encumbrance, lien (statatr other) or preference, priority,
right or other security interest or preferentiabagement of any kind or nature whatsoever (exogreferred stock and equity related
preferences).

"MCMAHON STOCKHOLDERS" means Vincent K. McMahon, @Nincent K. McMahon Irrevocable Trust, and anyfilidte of the Initial
Class B Stockholder" (as defined in the AmendedRestated Certificate of Incorporation) thereofvttom Shares are transferred, and the
term "MCMAHON STOCKHOLDER" shall mean any such Rers

"PERSON" means any individual, firm, corporatioartpership, trust, incorporated or unincorporategbaiation, joint venture, joint stock
company, limited liability company, GovernmentaltAarity or other entity of any kind, and shall indke any successor (by merger or
otherwise) of such entit'
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"PREFERRED STOCK" means the Preferred Stock obepany, par value $0.01 per share.

"SECURITIES ACT" means the United States Securifietsof 1933, as amended, and the rules and regnsabf the Commission
promulgated thereunder.

"SELLER" has the meaning set forth in the preanblihis Agreement.

"SHARES" means, with respect to the McMahon Stotidkdrs and the ICF Stockholder, all shares, whetber owned or hereafter acquired,
of Class A Common Stock, Class B Common Stock arteRed Stock, and any other Common Stock Equitalewned thereby.

"STOCK PURCHASE AGREEMENT" has the meaning settfantthe recitals to this Agreement.

"STOCKHOLDERS" means each of the McMahon Stockhaldad the ICF Stockholder and the term "STOCKHORDEhall mean any
such Person.

"STOCKHOLDERS MEETING" has the meaning set forttSiection 3.1.

"TRANSFER" shall mean to sell, give, assign, hygetite, pledge, encumber, grant a security intarestotherwise dispose of (whether by
operation of law or otherwise).

"WRITTEN CONSENT" has the meaning set forth in 8at8.1.
ARTICLE Il
[intentionally omitted]
ARTICLE 1l

CORPORATE GOVERNANCE

3.1 GENERAL. From and after the execution of thggdement, each Stockholder shall vote his, hets@hares at any regular or special
meeting of stockholders of the Company (a "STOCKIBERS Meeting") or in any written consent executetidu of such a meeting of
stockholders (a "WRITTEN Consent"), and shall takether actions necessary, to give effect toptewisions of this Agreement (including,
without limitation, Section 3.3 hereof) and to emsthat the Charter Documents do not, at any tieredfter, conflict in any respect with the
provisions of this Agreement.

3.2 STOCKHOLDER ACTIONS. In order to effectuate fitevisions of this Article Ill, each Stockholder) hereby agrees that when any
action or vote is required to be taken by such@toltler pursuant to this Agreement, such Stockhddtiall use his, her or its reasonable best
efforts to call, or cause the appropriate officmd directors of the Company to call, a Stockhadéeeting, or to execute or cause to be
executed i
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Written Consent to effectuate such stockholdeoaciib) shall use his, her or its reasonable Héstt® to cause the Board of Directors to
adopt, either at a meeting of the Board of Directurby unanimous written consent of the Board iné®ors, all the resolutions necessary to
effectuate the provisions of this Agreement, andkall use his, her or its reasonable best effortuse the Board of Directors to cause the
Secretary of the Company, or if there be no segresach other officer of the Company as the BadrDirectors may appoint to fulfill the
duties of Secretary, not to record any vote or enhsontrary to the terms of this Article 11l.

3.3 ELECTION OF DIRECTORS; NUMBER AND COMPOSITIOMSs long as the ICF Stockholder continues to owleaét 650,000 shar

of Class A Common Stock (subject to adjustmentiseéfCompany pays a dividend in shares of Class #r@Gon Stock or distributes shares of
Class A Common Stock to the holders of Class A Comftock, subdivides or combines the Class A Com8tonk), each Stockholder st
vote its Shares at any Stockholders Meeting cédtlethe purpose of filling the positions on the Bibaf Directors, or in any Written Consent
executed for such purpose, and take all otherrEtiecessary to ensure the election to the Boabirettors of Michael B. Solomon (the
"ICF Director") or, if he is unable or unwilling o serve, one individual designated by ICF ofditagnwithin the business world reasonably
comparable to that of Mr. Solomon (a "Qualified &&sor"). Mr. Solomon or the Qualified Successatlstiso consent to serve on any Bc

of Directors committee designated by the ComparthMg contained in this Agreement shall precludg Stockholder from voting to
remove for cause Mr. Solomon or any Qualified Sasoe

3.4 REMOVAL AND REPLACEMENT OF DIRECTOR.

(a) REMOVAL OF DIRECTORS. If at any time the ICFo8kholder notifies other Stockholders of its wishrémove at any time for cause
the ICF Director, then each Stockholder shall akef his, her or its Shares so as to remove $G€hDirector.

(b) REPLACEMENT OF DIRECTORS.

() If at any time, a vacancy is created on therad Directors by reason of the incapacity, deet¢imoval (by reason of the last sentence of
Section 3.3, Section 3.4(a) or otherwise) or resign of the ICF Director, then the ICF Stockholdkall designate a Qualified Successor and
the Stockholders shall use their reasonable bst®efo cause the Board of Directors to appoichsQualified Successor to fill the vacancy
until the next Stockholders Meeting.

(if) Upon receipt of notice of the designation ai@minee pursuant to Section 3.4(b)(i), each Stolckdr shall, as soon as practicable after the
date of such notice, take all reasonable actiording the voting of his, her or its Shares, lexethe Qualified Successor so designated to
fill the vacancy.

3.5 REIMBURSEMENT OF EXPENSES; D&0O INSURANCE. TheeMahon Stockholders shall use their reasonableteffo cause the
Company to reimburse tt
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ICF Stockholder or their respective designeesallarrasonable travel and accommodation expensesréd by the ICF Director in
connection with the performance of his or her duéis a director of the Company upon presentati@ppfopriate documentation therefor.
Each Stockholder shall use reasonable effortsusecthe Company to, maintain a directors' liabifisurance policy that is acceptable to the
Board of Directors.

ARTICLE IV

MISCELLANEOUS

4.1 NOTICES. All notices, demands or other commatidns provided for or permitted hereunder shaliagle in accordance with the
provisions of and at the address of the party thvBuch communication is addressed set forth ati@e 6.3 of the Stock Purchase
Agreement.

4.2 SUCCESSORS AND ASSIGNS; THIRD PARTY BENEFICIATS. This Agreement shall inure to the benefit af ba binding upon
successors and permitted assigns of the partiesohe@ho are simultaneously being transferred Sh&ash ICF Stockholder shall be entitled
to the benefits of this Agreement. No Person othan the parties hereto and their successors anttfsl assigns is intended to be a
beneficiary of this Agreement.

4.3 AMENDMENT AND WAIVER.

(a) No failure or delay on the part of any partydte in exercising any right, power or remedy hadar shall operate as a waiver thereof, nor
shall any single or partial exercise of any sughtiipower or remedy preclude any other or furthercise thereof or the exercise of any ¢
right, power or remedy. The remedies provided f&mem are cumulative and are not exclusive of amyadies that may be available to the
parties hereto at law, in equity or otherwise.

(b) Any amendment, supplement or modification ofaany provision of this Agreement, any waivenaf/ provision of this Agreement, and
any consent to any departure by any party fromefmas of any provision of this Agreement, shalkfffective only if it is made or given in
writing and signed by the ICF Stockholder and theMAhon Stockholders.

4.4 COUNTERPARTS. This Agreement may be executethinnumber of counterparts, and by the partiestbén separate counterparts
each of which when so executed shall be deemed &mloriginal and all of which taken together shalistitute one and the same agreement.

4.5 SPECIFIC PERFORMANCE. The parties hereto intiiadl each of the parties have the right to seekadgs or specific performance in
the event that any other party hereto fails togrenfsuch party's obligations hereunder. Therefbemy party shall institute any action or
proceeding to enforce the provisions hereof, amy@Emains!
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whom such action or proceeding is brought herebiyagaany claim or defense therein that the pldiptifty has an adequate remedy at law.

4.6 HEADINGS. The headings in this Agreement arectmvenience of reference only and shall not limnibtherwise affect the meaning
hereof.

4.7 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF DELAWARE, WITHOUT REGARD TO THE PRCIPLES OF CONFLICTS OF LAW THEREOF.

4.8 SEVERABILITY. If any one or more of the prowsis contained herein, or the application thereainyn circumstance, is held invalid,
illegal or unenforceable in any respect for anysoea the validity, legality and enforceability afyasuch provision in every other respect and
of the remaining provisions hereof shall not baiyy way impaired, unless the provisions held iraliegal or unenforceable shall
substantially impair the benefits of the remaingmgvisions hereof.

4.9 RULES OF CONSTRUCTION. Unless the context atlise requires, references to sections or subsexctefer to sections or subsections
of this Agreement.

4.10 ENTIRE AGREEMENT. This Agreement, togetherhitlie exhibits hereto, is intended by the partgea final expression of their
agreement and intended to be a complete and exelstitement of the agreement and understanditig gfarties hereto in respect of the
subject matter contained herein and therein. Tagrano restrictions, promises, representationsanties or undertakings, other than thos
forth or referred to herein or therein. This Agreai) together with the exhibits hereto, supersdidmiar agreements and understandings
among the parties with respect to such subjectematt

4.11 TERM OF AGREEMENT. This Agreement shall becaaffective upon the execution hereof and shall ieaite upon the earlier of (i)
the date that the ICF Stockholder owns less th&08® shares of Class A Common Stock (subjectjissadents if the Company pays a
dividend in shares of Class A Common Stock or ittistes shares of Class A Common Stock to the hsloe€lass A Common Stock,
subdivides or combines the Class A Common Stoc#t)(#@nthe twentieth anniversary of the date hereof

4.12 FURTHER ASSURANCES. Each of the parties shalll shall cause their respective Affiliates teg@ie such documents and perform
such further acts as may be reasonably requireesirable to carry out or to perform the provisiohthis agreement.

[Remainder of page intentionally left blar
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IN WITNESS WHEREOF, the undersigned have executetiave caused to be executed, this Stockholdemseftgent on the date first
written above.

/sl Vincent K. MMahon

Vi ncent K. McMahon

The Vincent K. McMahon Irrevocable Trust

By: /s/ Vincent K. MMahon

Nare: Vi ncent K. McMahon
Title: Trustee

By: Invemed Catalyst GenPar, LLC, its general partn
By: Gladwyne Catalyst GenPar, LLC, its managing fem

/sl Suzanne Present

Narme: Suzanne Present
Title: Menber



EXHIBIT 4
to SCHEDULE 13D

REGISTRATION RIGHTS AGREEMENT
by and between
INVEMED CATALYST FUND, L.P.
and
WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.
Dated August 30, 2001

REGISTRATION RIGHTS AGREEMENT (the "AGREEMENT") dad August ___, 2001 by and between Invemed Catalysd, L.P., a
Delaware limited partnership ("ICF") and World Wiewy Federation Entertainment, Inc., a Delawampomation (the "COMPANY").

WITNESSETH:

WHEREAS, ICF and Vincent K. McMahon in his capaasytrustee on behalf of the Vincent K. McMahoevocable Trust (the "SELLER™)
has entered into a Stock Purchase Agreement, datefithe date hereof (such Stock Purchase Agraeasamended or otherwise modified
from time to time, the "PURCHASE AGREEMENT"), puesu to which the Seller has sold, and ICF has @sett 1,886,793 shares of Class
A Common Stock, par value $0.01 per share, of the@any (the "COMMON SHARES").

WHEREAS, in order to induce ICF to enter into tliecR Purchase Agreement, the board of directoth@fCompany has authorized and
approved the grant by the Company of certain regisn rights in respect of the Registrable Semsifas defined below) on the terms and
subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the premised @iithe mutual agreements contained herein, andtfier good and valuab
consideration the receipt and sufficiency of which hereby acknowledged, and intending to be kegallind hereby, the parties hereto agree
as follows:

ARTICLE |
DEFINITIONS

As used in this Agreement, the following terms khal/e the following meanings:

"AFFILIATE" shall mean (i) with respect to any Pens any other Person directly or indirectly coritngj or controlled by or under direct or
indirect common control with such Person, whichlld deemed to include for ICF, any general oitieh partner or member of ICF, and (ii)
with respect to any individual, shall also m¢



the spouse, sibling, child, stepchild, grandchiigce, nephew or parent of such Person, or thesspihereof.
"BLACKOUT NOTICE" shall have the meaning set foithSection 2.6.

"BLACKOUT PERIOD" shall have the meaning set farttSection 2.6.

"COMMON SHARES" shall have the meaning set fortha recitals hereto.

"COMPANY" shall have the meaning set forth in thegmble.

"EXCHANGE ACT" shall mean the Securities Exchange 8f 1934, as amended from time to time, and tihesrand regulations thereunder,
Or any successor statute.

"HOLDERS" shall mean the Initial Holder and anyitsfAffiliates (for so long as any such Person remman Affiliate), for so long as they
own any Registrable Securities and such of itseetdge successors and permitted assigns (incluatiggoermitted transferees of Registrable
Securities) who acquire or are otherwise the texesf of Registrable Securities, directly or indisgdrom such Initial Holder (or any
subsequent Holder), for so long as such succeasdrpermitted assigns own any Registrable Secsiritie

"HOLDERS' COUNSEL" shall mean legal counsel repnéisg the Holders of Registrable Securities pgvtiting in such registration.
"INCIDENTAL REGISTRATION" shall mean a registratioaquired to be effected by the Company pursuaSetdion 2.1.

"INCIDENTAL REGISTRATION STATEMENT" shall mean a géstration statement of the Company which coveesRRgistrable Securiti
requested to be included therein pursuant to theigions of Section 2.1 and all amendments andlsapmts to such registration statement,
including post-effective amendments, in each caskiding the Prospectus contained therein, allldschthereto and all material incorporated
by reference (or deemed to be incorporated byeatss) therein.

"INITIAL HOLDER" shall mean ICF.
"INSPECTORS" shall have the meaning set forth ictiSa 4.1(g).

"MAJORITY HOLDERS" shall mean one or more Holdef®Registrable Securities who would hold a majodtyhe Registrable Securities
then outstanding.

"MAJORITY HOLDERS OF THE REGISTRATION" shall meawijth respect to a particular registration, one arenHolders of Registrable
Securities who would hold a majority of the Regibte Securities to be included in such registration

"NASD" shall mean the National Association of Sétes Dealers, Inc
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"PERSON" shall mean any individual, firm, partnépsitorporation, trust, joint venture, associatimmt stock company, limited liability
company, unincorporated organization or any othétyeor organization, including a government oeagy or political subdivision thereof,
and shall include any successor (by merger or wikej of such entity.

"PROSPECTUS" shall mean the prospectus includedRegistration statement (including, without lirtita, any preliminary prospectus a
any prospectus that includes any information preslypomitted from a prospectus filed as part o€#active registration statement in relia
upon Rule 430A promulgated under the Securitie$,A&ctd any such Prospectus as amended or suppksii@nainy prospectus supplement,
and all other amendments and supplements to swdpé&ttus, including post-effective amendments,iaeéch case including all material
incorporated by reference (or deemed to be incatpdrby reference) therein.

"RECORDS" shall have the meaning set forth in $ecti.1(g).

"REGISTRABLE SECURITIES" shall mean (i) the Comn®®hares sold pursuant to the Purchase Agreemerftipady other securities of
the Company (or any successor or assign of the @oypvhether by merger, consolidation, sale oftasseotherwise) which may be issued
or issuable with respect to, in exchange for, auhbstitution of, the Registrable Securities refeesl in clause (i) above by reason of any
dividend or stock split, combination of shares, geer consolidation, recapitalization, reclassiiimat reorganization, sale of assets or similar
transaction and (iii) any other Common Shares neweal. As to any particular Registrable Securitseigh securities shall cease to be
Registrable Securities when (A) a registrationestagnt with respect to the sale of such securitia§ bave been declared effective under the
Securities Act and such securities shall have liesposed of in accordance with such registratiatestent, (B) such securities have been
otherwise transferred, a new certificate or othdence of ownership for them not bearing the lebestricting further transfer shall have
been delivered by the Company and subsequent piibtithution of them shall not require registrationder the Securities Act, (C) such
securities shall have ceased to be outstandind@)osuch securities become eligible for sale uritide 144(k) without any volume, mannel
sale or other restrictions.

"REGISTRATION EXPENSES" shall mean any and all exges incident to performance of or compliance with Agreement by the
Company and its subsidiaries, including, withontitation, (i) all SEC, stock exchange, NASD andeottegistration, listing and filing fees,
(i) all fees and expenses incurred in connecti@th wompliance with state securities or blue skydand compliance with the rules of any
stock exchange (including fees and disbursemertswisel in connection with such compliance anchtieparation of a blue sky
memorandum and legal investment survey), (iiilgappenses of any Persons retained by the Compamgraring or assisting in preparing,
word processing, printing, distributing, mailingdadielivering any Registration Statement, any Progse any underwriting agreements,
transmittal letters, securities sales agreemeetsirgies certificates and other documents relatinipe
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performance of or compliance with this Agreemem), the fees and disbursements of counsel for th@@any, (v) the fees and disbursem

of all independent public accountants (including éxpenses of any audit and/or "cold comfort” tejtand the fees and expenses of other
Persons, including experts, retained by the Comp@iijythe expenses incurred in connection with mgkoad show presentations and
holding meetings with potential investors to faaiie the distribution and sale of Registrable S&earwhich are customarily borne by the
issuer, (vii) any fees and disbursements of undesxgrcustomarily paid by issuers, and (viii) prams and other costs of policies of
insurance purchased by the Company as designatia iBoard of Directors of the Company againstiliiégds arising out of the public
offering of the Registrable Securities being reggistl; provided, however, Registration Expensed sbainclude discounts and commissions
payable to underwriters, selling brokers, dealenagars or other similar Persons engaged in theldison of any of the Registrable
Securities or the fees and disbursements of Hol@ensnsel; and provided, further, that in any askere Registration Expenses are not to be
borne by the Company, such expenses shall notdedalaries of Company personnel or general ovdrdegenses of the Company, auditing
fees, premiums or other expenses relating to lighilsurance required by underwriters of the Comypar other expenses for the preparation
of financial statements or other data normally pregd by the Company in the ordinary course ofutsirtess or which the Company would
have incurred in any event.

"REGISTRATION STATEMENT" shall mean any registratistatement of the Company which covers any ReditrSecurities and all
amendments and supplements to any such Registtidement, including post-effective amendmentsaich case including the Prospectus
contained therein, all exhibits thereto and allemiat incorporated by reference (or deemed to berporated by reference) therein.

"SEC" shall mean the Securities and Exchange Cosionisor any successor agency having jurisdictioenforce the Securities Act.

"SECURITIES ACT" shall mean the Securities Act 83, as amended from time to time, and the ruldsegulations thereunder, or any
successor statute.

"SHELF REGISTRATION" shall have the meaning settian
Section 2.1(a).

"SHELF REGISTRATION PERIOD" shall have the meansggg forth in Section 2.2(b).
"SHELF REGISTRATION STATEMENT" shall have the meagiset forth in Section 2.2(a).
"UNDERWRITERS" shall mean the underwriters, if anf/the offering being registered under the Seimgifct.

"UNDERWRITTEN OFFERING" shall mean a sale of setiesi of the Company to an Underwriter or Underwsitr reoffering to the
public.
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ARTICLE Il
REGISTRATION UNDER THE SECURITIES ACT

2.1 INCIDENTAL REGISTRATION.

() RIGHT TO INCLUDE REGISTRABLE SECURITIES. Comnmng on the date of this Agreement, if the Compatyny time or from
time to time, proposes to register any of its ggsécurities under the Securities Act (other thmaa fegistration on Form S-4 or S-8 or any
successor form to such forms and other than putsa&ection 2.1 or 2.3) whether or not pursuametistration rights granted to other
holders of its securities and whether or not foe $ar its own account solely in connection withldnderwritten Offering the Company shall
deliver prompt written notice (which notice shadl diven at least 15 days prior to such proposedtragon) to all Holders of Registrable
Securities of its intention to undertake such regi®n, describing in reasonable detail the prepaggistration and distribution (including 1
anticipated range of the proposed offering pribe,dlass and number of securities proposed todisteeed and the distribution arrangeme
and of such Holders' possible right to particigatsuch registration under this Section 2.1 asihafeer provided. Subject to the other
provisions of this paragraph (a) and Section 2,1(pdn the written request of any Holder made witth days after the receipt of such writ
notice (which request shall specify the amount efiRtrable Securities to be registered), the Comphall effect the registration under the
Securities Act of all Registrable Securities redqe@dy Holders to be so registered (an "IncideR&distration”), to the extent requisite to
permit the disposition of the Registrable Secuwsitie to be registered, by inclusion of such Reajiddr Securities in the Registration Statement
which covers the securities which the Company psepdo register and shall cause such RegistrataiarBent to become and remain
effective with respect to such Registrable Seagitn accordance with the registration procedugefosth in Section 4. Immediately upon
notification to the Company from the Underwritertioé price at which such securities are to be sb&lCompany shall so advise each
participating Holder. The Holders requesting inuasn an Incidental Registration may, at any tipner to the effective date of the Incider
Registration Statement (and for any reason), regoké request by delivering written notice to tlwrpany revoking such requested
inclusion.

If at any time after giving written notice of itstention to register any securities and prior téffective date of the Incidental Registration
Statement filed in connection with such registmatime Company shall determine for any reasonmeegister or to delay registration of such
securities, the Company may, at its election, giten notice of such determination to each HolofeRegistrable Securities and, thereupon,
(A) in the case of a determination not to regidtee, Company shall be relieved of its obligatiomegister any Registrable Securities in
connection with such registration (but not fromdldigation to pay the Registration Expenses irexdiin connection therewith), and (B) in 1
case of a determination to delay such registrattCompany shall be permitted to delay the remgish of such Registrable Securities for
the same period as the delay in registering suuér gtecurities; provided, however, that if suctagelhall extend beyond 120 days from the
date the Company received a request to includesRable Securities in such Incidental Registrattban the
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Company shall again give all Holders the opporjutatparticipate therein and shall follow the nigtition procedures set forth in the
preceding paragraph. There is no limitation onrthber of such Incidental Registrations pursuathigSection 2.1 which the Company is
obligated to effect.

The registration rights granted pursuant to thevigions of this Section 2.1 shall be in additioritie registration rights granted pursuant tc
other provisions of Section 2 hereof.

(b) PRIORITY IN INCIDENTAL REGISTRATION. If the s@ or the lead managing Underwriter, as the casebmagf such Underwritten
Offering shall advise the Company in writing (wihcopy to each Holder requesting registration) olpedore the date five days prior to the
date then scheduled for such offering that, imjigion, the amount of securities (including Remiste Securities) requested to be included in
such registration exceeds the amount which camloers such offering without materially interferingth the successful marketing of the
securities being offered (such writing to statelifisis of such opinion and the approximate numbsuch securities which may be included
in such offering without such effect), the Compahgll include in such registration, to the extdrthe number which the Company is so
advised may be included in such offering withouttsaffect, (A) first, the securities that the Comp@roposes to register for its own account
(except as set forth in the Registration Rightsekgnents referenced in SCHEDULE A), (B) second,sauyrities that the Company is
required to register for Viacom or NBC or theirigages, under the registration rights agreemefesereced in Schedule A, (C) third, any
securities to be sold by Vincent K. McMahon, LifdaMahon, and any Affiliate of the Initial Class BoSkholders (as defined in the
Company's Amended and Restated Certificate of paration), (D) fourth, the Registrable Securitieguested to be included in such
registration by the Holders, allocated pro ratprioportion to the number of Registrable Securitégpiested to be included in such registre

by each of them, and (E) fifth, other securitieshaf Company to be registered on behalf of anyrd®leeson; provided, however, that in the
event the Company will not, by virtue of this SentR.1(b), include in any such registration altte# Registrable Securities of any Holder
requested to be included in such registration, $imder may, upon written notice to the Companyegiwithin three days of the time such
Holder first is notified of such matter, reduce #mount of Registrable Securities it desires tcetiagluded in such registration, whereupon
only the Registrable Securities, if any, it dest@bave included will be so included and the Haddw®ot so reducing shall be entitled to a
corresponding increase in the amount of Registr@btaurities to be included in such registration.

2.2 SHELF REGISTRATION STATEMENT.

(&) The Company: (A) shall cause to be filed with SEC, on or before October 31, 2001, a shelétegion statement (the "SHELF
REGISTRATION STATEMENT") on an appropriate form wrdhe Securities Act, relating solely to the offiad sale of all the Registrable
Securities by the Holders thereof from time to timaccordance with the methods of distributioncsjed by the Initial Holder as set forth in
the Registration Statement and Rule 415 under ¢ar8ies Act; and (B) shall use



best efforts to have such Shelf Registration dedlaffective by the SEC as soon as practicabledlfier, but in no event later than January
31, 2002; provided, however, that no Holder (othan the Initial Holder) shall be entitled to hakie Registrable Securities held by it cove
by such Registration Statement unless such Holglerea in writing to be bound by all the provisiafishis Agreement applicable to such
Holder.

(b) The Company shall use its best efforts to kbeShelf Registration Statement continuously ¢ffecsupplemented and amended in order
to permit the Prospectus included therein to bdulyvdelivered by the Holders of the RegistrabkrBrities through the date on which all of
the Registrable Securities covered by such ShejfdRation may be sold pursuant to Rule 144(k) unlde Securities Act (or any successor
provision having similar effect) without any volupmaanner of sale or other restrictions, or suchteh@eriod that will terminate on the date
on which all of the Registrable Securities havenbssd pursuant to an effective registration statenfin any such case, such period being
called the "SHELF REGISTRATION PERIOD"); providdthwever, that prior to the termination of such $Relgistration Period, the
Company shall first furnish to each Holder of Régisle Securities participating in such Shelf Regtfon (i) an opinion, in form and
substance satisfactory to the Majority Holdershef Registration, of counsel for the Company satisfg to the Majority Holders stating that
such Registrable Securities are freely saleablsyaunt to Rule 144(k) under the Securities Act (or successor provision having similar
effect) without any volume, manner of sale or otfestrictions or (ii) a "No-Action Letter" from tretaff of the SEC stating that the SEC
would not recommend enforcement action if the Reaside Securities were sold in a public sale othan pursuant to an effective registrat
statement. The Company shall be deemed not tousmakits best efforts to keep the RegistrationeBtant effective during the Shelf
Registration Period if it voluntarily takes anyiaatthat would result in Holders of the RegistraBkzurities covered thereby not being able to
offer and sell such Registrable Securities duririg$helf Registration Period, unless such actioadsired by applicable law.

(c) If at any time the Majority Holders requestariting that all or any part of the Registrable Geties covered by the Shelf Registration
Statement be offered by means of a firm commitrerderwritten Offering, the Company shall causeddiled with the SEC as soon as
practicable any necessary or appropriate suppletoghe Shelf Registration Statement in order featfsuch Underwritten Offering. In such
case, the sole or managing Underwriters and anyiacia investment bankers and managers to be imseghnection with such registration
shall be selected by the Company, subject to theoapl of such Majority Holders (such approval tiobe unreasonably withheld).

2.3 EXPENSES. Except as provided in the immediatabceeding sentence, the Company shall pay als®Raiipn Expenses in connection
with any Incidental Registration, or Shelf Regitm, whether or not such registration shall beceffiective and whether or not all
Registrable Securities originally requested torméuided in such registration are withdrawn or othge ultimately not included in such
registration. Each Holder shall pay (x) all disctsuand commissions payable to underwriters, sebnogers, managers or other similar
Persons engaged in t
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distribution of such Holder's Registrable Secusifi@rsuant to any registration pursuant to thigi@ee@ (y) all other of its expenses and costs
(such as fees and expenses of Holder's Counsatingeto the registration and/or offering othenthagistration expenses and (z) in
connection solely with an Underwritten Offering uvegted by the Majority Holders pursuant to

Section 2.2(c), all Registration Expenses incumezbnnection with making such Shelf Registratieat&ment an Underwritten Offering.

2.4 UNDERWRITTEN OFFERINGS.

(a) UNDERWRITTEN OFFERINGS. If requested by theesot lead managing Underwriter for any Underwrit@ffering effected pursuant
to an Incidental Registration or the Shelf RegigtraStatement, the Company shall enter into aotnaty underwriting agreement with the
Underwriters for such offering, such agreementeadasonably satisfactory in substance and fortihet@ ompany, and to contain such
representations and warranties by the Company wtdather terms as are customary in agreemenkabfype, including, without limitatiol
indemnification and contribution to the effect andhe extent provided in Section 5.

(b) HOLDERS OF REGISTRABLE SECURITIES TO BE PARTIE® UNDERWRITING AGREEMENT. The holders of secietito be
distributed by Underwriters in an Underwritten Qiifiy contemplated by Section 2.2(a) shall be pattiethe underwriting agreement betw
the Company and such Underwriters and may, atlsalders’ option, require that any or all of theressgntations and warranties by, and the
other agreements on the part of, the Company tdarttie benefit of such Underwriters shall alsanede to and for the benefit of such
holders of securities and that any or all of thedittons precedent to the obligations of such Unadiéers under such underwriting agreement
be conditions precedent to the obligations of sumlders; provided, however, that the Company st@lbe required to make any
representations or warranties with respect to enithformation specifically provided by a sellingldter for inclusion in the Registration
Statement. No holder shall be required to makerapgesentations or warranties to, or agreements ¢ Company or the Underwriters
other than representations, warranties or agresmegarding such holder and such holder's seauritie

(c) PARTICIPATION IN UNDERWRITTEN REGISTRATION. Netithstanding anything herein to the contrary, ncsBe may participate

in any underwritten registration hereunder unleshderson (i) agrees to sell its securities ors#imee terms and conditions provided in any
underwriting arrangements approved by the Persatitteel hereunder to approve such arrangementigrat¢urately completes and exect
in a timely manner all questionnaires, powers tifraey, indemnities, custody agreements, undengrigigreements and other documents
reasonably required under the terms of such undérgarrangements.

(d) LIMITATIONS ON UNDERWRITTEN OFFERINGS. In no ewnt shall the Company be required to effect moaa thne (1) Underwritte
Offering pursuant to Section 2.2(c) of this Agream@rovided, however, that the Holders shall biled to
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participate in any number of Underwritten Offerireffected pursuant to an Incidental Registration.

2.5 POSTPONEMENTS. The Company shall be entitle@daire the Holders of Registrable Securitiesiso@htinue the disposition of their
securities covered by a Shelf Registration durimg Blackout Period (as defined below) (i) if theabt of directors of the Company
determines in good faith that effecting such astgtion or continuing such disposition at suchetiwould have an adverse effect upon a
proposed sale of all (or substantially all) of #ssets of the Company or a merger, reorganizateapitalization or similar current transaci
materially affecting the capital, structure or @guwnership of the Company, or (ii) if the Compasyn possession of material information
which the board of directors of the Company deteasiin good faith is not in the best interesthef€ompany to disclose in a registration
statement at such time or (iii) if the Company gimetice of the occurrence of an Underwritten Qxiigfor which the Holders are offered
incidental registration rights pursuant to Sectch (whether or not they are precluded from seléia@ result of Section 2.1(b)), provided,
however, that the Company may require the HoldeRegjiistrable Securities to discontinue the digpmsiof their securities covered by a
Shelf Registration only for a reasonable periotirné not to exceed 90 days (or such earlier timguah transaction is consummated or no
longer proposed or the material information hasbreade public or 90 days from the completion ofltimelerwritten Offering) (the "Blacko
Period"). There shall not be more than one Blackartod in any 12 month period (other than as altre$ Section 2.5(iii), any number of
which could occur in any 12 month period).

The Company shall promptly notify the Holders irtimg (a "BLACKOUT NOTICE") of any decision to disatinue sales of Registrable
Securities covered by a Shelf Registration purstatitis Section 2.5 and shall include an undengakiy the Company to promptly notify the
Holders as soon as a sales of Registrable Sesuritiered by a Shelf Registration may resume. lkimgeany such determination to initiate
or terminate a Blackout Period, the Company statlbe required to consult with or obtain the consérany Holder, and any such
determination shall be the Company's sole respiititeach Holder shall treat all notices receivfeaim the Company pursuant to this
Section 2.5 in the strictest confidence and stalldisseminate such information.

ARTICLE Il
RESTRICTIONS ON SALE

3.1 RESTRICTIONS ON SALE BY THE COMPANY AND OTHERS$he Company agrees that (i) if timely requestedriting by the sole
or lead managing Underwriter in an Underwrittene@iffig of any Registrable Securities, it will notkaaany short sale of, loan, grant any
option for the purchase of or effect any publiesad distribution of any of the Company's equitgwséies (or any security convertible into or
exchangeable or exercisable for any of the Compaiity securities) during the nine business daysuch term is used in Rule 10b-6
under the Exchange Act) prior to, and during theetperiod reasonably requested by the sole omeathging Underwriter not to exceed 90
days, beginning on the effective date of the applie Registration Statement (excep
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part of such underwritten registration or pursuarregistrations on Forms S-4 or S-8 or any suczdesm to such forms), and (ii) it will
cause each officer and director of the Companyeauth Affiliate that holds 5% or more of equity s&tbes (or any security convertible into
exchangeable or exercisable for any of its equtusties) of the Company purchased from the Compamany time after the date of this
Agreement (other than in a registered public offigyito so agree.

3.2 NOTICE BY ICF. ICF agrees to give the Comparigmwritten notice at least three (3) businesssdajor to its intention to sell any of its
Common Shares purchased pursuant to the Purchasergnt, other than sales, and series of relates, 4 100,000 or less Common
Shares in the open market.

ARTICLE IV
REGISTRATION PROCEDURES

4.1 OBLIGATIONS OF THE COMPANY. Subject to Secti@r6, whenever the Company is required to effectelgéstration of Registrable
Securities under the Securities Act pursuant tdi@ee of this Agreement, the Company shall, asedipusly as possible:

(a) prepare and file with the SEC the requisiteiftegtion Statement to effect such registrationiciwiRegistration Statement shall comply as
to form in all material respects with the requirenseof the applicable form and include all finahsi@tements required by the SEC to be f
therewith, and the Company shall use its besttsfforcause such Registration Statement to becéfextiee (provided, that the Company
may discontinue any registration of its securitfes are not Registrable Securities, and, undecitbtamstances specified in Section 2.2, its
securities that are Registrable Securities); predidowever, that before filing a Registration &tatnt or Prospectus or any amendments or
supplements thereto, or comparable statements gedarities or blue sky laws of any jurisdictidme tCompany shall (i) provide Holders'
Counsel and any other Inspector (as defined ini@edt1(g)) with an adequate and appropriate oppdst to participate in the preparation of
such Registration Statement and each Prospectusi@tttherein (and each amendment or supplemergtther comparable statement) to be
filed with the SEC, which documents shall be subfjeche review and comment of Holders' Counsed, @ not file any such Registration
Statement or Prospectus (including any amendmesupplement thereto or comparable statement bltidirg any filing made under the
Exchange Act that is incorporated by referencestihg¢with the SEC to which Holder's Counsel, arllirggHolder or any other Inspector
shall have reasonably objected on the groundsstledt filing does not comply in all material respawith the requirements of the Securities
Act or of the rules or regulations thereunder;

(b) prepare and file with the SEC such amendmamdssapplements to such Registration StatementhenBriospectus used in connection
therewith as may be necessary (i) to keep suchsRation Statement effective, and (ii) to complyhathe provisions of the Securities Act
with respect to the disposition of all RegistraBkzurities covered by such Registration Statenreeich case until suc
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time as all of such Registrable Securities have loksposed of (but not before the expiration of3@eday period referred to in Section 4(3
the Securities Act and Rule 174 thereunder, ifiapple);

(c) furnish, without charge, to each selling Holdésuch Registrable Securities and each Undemyiftany, of the securities covered by si
Registration Statement, such number of copies @i Registration Statement, each amendment andesuppt thereto (in each case incluc

all exhibits), and the Prospectus included in sRefistration Statement (including each prelimifargspectus) in conformity with the
requirements of the Securities Act, and other damits) as such selling Holder and the Underwritey reasonably request in order to
facilitate the public sale or other dispositiortiod Registrable Securities owned by such sellintfiétqthe Company hereby consenting to the
use in accordance with applicable law of each ®mfistration Statement or amendment or post-efieeimendment thereto) and each such
Prospectus (or preliminary prospectus or supplerfemeto) by each such selling Holder of Regisereé@#curities and the underwriters, if &

in connection with the offering and sale of the Regble Securities covered by such Registrati@te®tent or Prospectus);

(d) prior to any public offering of Registrable Sieities, use its best efforts to register or quyadifl Registrable Securities and other securities
covered by such Registration Statement under st securities or blue sky laws of such jurisdics as any selling Holder of Registrable
Securities covered by such Registration Statemeiiieosole or lead managing Underwriter, if anyymeasonably request to enable such
selling Holder to consummate the disposition inhspucisdictions of the Registrable Securities owbgduch selling Holder and to continue
such registration or qualification in effect in Bauch jurisdiction for as long as such Registraitatement remains in effect (including
through new filings or amendments or renewals),@mdny and all other acts and things which magdmessary or advisable to enable any
such selling Holder to consummate the dispositiosuich jurisdictions of the Registrable Securitiesmed by such selling Holder; provided,
however, that the Company shall not be requirgd) ualify generally to do business in any jurigdin where it would not otherwise be
required to qualify but for this Section 4.1(d)) ubject itself to taxation in any such jurisdict, or (iii) consent to general service of process
in any such jurisdiction;

(e) use its best efforts to obtain all other appl®yconsents, exemptions or authorizations froch glovernmental agencies or authorities as
may be necessary to enable the selling Holderaalf Registrable Securities to consummate the dismpo®f such Registrable Securities;

(f) promptly notify Holders' Counsel, each HoldéiRegistrable Securities covered by such Regisinefitatement and the sole or lead
managing Underwriter, if any: (i) when the Registna Statement, any pre-effective amendment, tlosgrctus or any prospectus supplement
related thereto or post- effective amendment tdRbgistration Statement has been filed and, wipeet to the Registration Statement or any
pos-effective amendment, when the same has be:
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effective, (ii) of any request by the SEC or amatesisecurities or blue sky authority for amendmentsupplements to the Registration
Statement or the Prospectus related thereto @dditional information, (iii) of the issuance byetBEC of any stop order suspending the
effectiveness of the Registration Statement oirtitiation or threat of any proceedings for thatguse, (iv) of the receipt by the Company of
any notification with respect to the suspensiothefqualification of any Registrable Securitiesgale under the securities or blue sky laws of
any jurisdiction or the initiation of any proceedifor such purpose, (v) of the existence of any é&evhich the Company becomes aware or
the happening of any event which results in (A)Registration Statement containing an untrue statéof a material fact or omitting to state
a material fact required to be stated therein cesgary to make any statements therein not misigadi (B) the Prospectus included in such
Registration Statement containing an untrue statéwfea material fact or omitting to state a matkfact required to be stated therein or
necessary to make any statements therein, inghedf the circumstances under which they were mademisleading, (vi) if at any time the
representations and warranties contemplated bydbez(b) cease to be true and correct in all nadteespects, and (vii) of the Company's
reasonable determination that a post-effective amemt to a Registration Statement would be apprtgpdr that there exists circumstances
not yet disclosed to the public which make furtk&les under such Registration Statement inadvigelding such disclosure and post-
effective amendment; and, if the notification retato an event described in any of the clauseth(dugh (vii) of this Section 4.1, the
Company shall promptly prepare a supplement or-effsttive amendment to such Registration Statemerglated Prospectus or any
document incorporated therein by reference ordilg other required document so that (1) such Regish Statement shall not contain any
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements therein not
misleading, and (2) as thereafter delivered toptimehasers of the Registrable Securities beingteelstunder, such Prospectus shall not
include an untrue statement of a material factroit to state a material fact required to be stétedein or necessary to make the statements
therein in the light of the circumstances underchitthey were made not misleading (and shall furtasbach such Holder and each
Underwriter, if any, a reasonable number of copfesuch Prospectus so supplemented or amendedif, tuednotification relates to an event
described in clause (iii) of this Section 4.1(Fe tCompany shall take all reasonable action reduag@revent the entry of such stop order ¢
remove it if entered,

(g) make available for inspection by any sellingdéo of Registrable Securities any sole or leadagary Underwriter participating in any
disposition pursuant to such Registration Stateptéoiders' Counsel and any attorney, accountaattar agent retained by any such sell¢
any Underwriter (each, an "INSPECTOR" and, coliedti, the "INSPECTORS"), all financial and othecaeds, pertinent corporate
documents and properties of the Company and arsidialies thereof as may be in existence at smeh (collectively, the "RECORDS") as
shall be necessary, in the opinion of such Holderd'such Underwriters' respective counsel, tolerthbm to exercise their due diligence
responsibility and to conduct a reasonable invatig within the meaning of the Securities Act, @adse the Company's and any
subsidiaries' officers, directors and employeed,the independent public accountants of
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Company, to supply all information reasonably resgeé by any such Inspectors in connection with Registration Statement;

(h) obtain an opinion from the Company's counsdlaticold comfort" letter from the Company's indegent public accountants who have
certified the Company's financial statements inetldr incorporated by reference in such Regismefimtement, in each case dated the
effective date of such Registration Statement {fsdch registration involves an Underwritten Ofifigy, dated the date of the closing unde!
underwriting agreement), in customary form and cogesuch matters as are customarily covered bly spmions and "cold comfort" letters
delivered to underwriters in underwritten publifevings, which opinion and letter shall be reastynahtisfactory to the sole or lead
managing Underwriter, if any, and to the Majoritglders, and furnish to each Holder participatinghia offering and to each Underwriter, if
any, a copy of such opinion and letter addresseadd¢b Holder (in the case of the opinion) and Uwdéer (in the case of the opinion and the
"cold comfort" letter);

(i) provide and cause to be maintained a trangfentand registrar for all such Registrable Seiegritovered by such Registration Statement
not later than the effectiveness of such Regisinatatement;

(j) otherwise use its best efforts to comply withagplicable rules and regulations of the SEC anyl other governmental agency or authority
having jurisdiction over the offering, and makeitalae to its security holders, as soon as readgnahcticable but no later than 90 days ¢
the end of any 12-month period, an earnings stateffjecommencing at the end of any month in whHRggistrable Securities are sold to
Underwriters in an Underwritten Offering and (igramencing with the first day of the Company's cdé@rmonth next succeeding each sale
of Registrable Securities after the effective ddta Registration Statement, which statement slwader such 12- month periods, in a manner
which satisfies the provisions of

Section 11(a) of the Securities Act and Rule 1%&8dtnder;

(k) if so requested by the Majority Holders of fRegistration, use its best efforts to cause alhgRegistrable Securities to be listed (i) on ¢
national securities exchange on which the Compamgarities are then listed or, (i) if securittfghe Company are not at the time listed on
any national securities exchange (or, if the It Registrable Securities is not permitted urttlerrules of each national securities exchange
on which the Company's securities are then list@ug national securities exchange or The Nasdack$darket's National Market, as
designated by the Majority Holders;

() keep each selling Holder of Registrable Semsiadvised in writing as to the initiation andgmass of any registration under Section 2
hereunder;

(m) enter into and perform customary agreementdu@ing, if applicable, an underwriting agreementiustomary form) and provide office
certificates and other customary closing docume
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(n) cooperate with each selling Holder of Regidra®ecurities and each Underwriter participatinthim disposition of such Registrable
Securities and their respective counsel in conaratiith any filings required to be made with the 8iAand make reasonably available its
employees and personnel and otherwise provide mahimassistance to the Underwriters (taking ictmant the needs of the Company's
businesses and the requirements of the marketoweps) in the marketing of Registrable Securitiemny Underwritten Offering;

(o) furnish to each Holder participating in theesfiig and the sole or lead managing Underwritaanif, without charge, at least one manually-
signed copy of the Registration Statement and asy-gffective amendments thereto, including finahsiatements and schedules, all
documents incorporated therein by reference anekalbits (including those deemed to be incorpat &g reference);

(p) cooperate with the selling Holders of Regidea®ecurities and the sole or lead managing Undemyif any, to facilitate the timely
preparation and delivery of certificates not begquamy restrictive legends representing the Redptrecurities to be sold and cause such
Registrable Securities to be issued in such deratinims and registered in such names in accordaitbdhve underwriting agreement prior to
any sale of Registrable Securities to the Undeersior, if not an Underwritten Offering, in accanda with the instructions of the selling
Holders of Registrable Securities at least thresrimss days prior to any sale of Registrable Sgesiri

(q) if requested by the sole or lead managing Umdtar or any selling Holder of Registrable Sedasf immediately incorporate in a
prospectus supplement or post-effective amendmeht information concerning such Holder of Regidee®ecurities, or the Underwriters or
the intended method of distribution as the solkead managing Underwriter or the selling HoldeReDistrable Securities reasonably reqt
to be included therein and as is appropriate irr¢hsonable judgment of the Company, includingheuit limitation, information with respect
to the number of shares of the Registrable Seesiiiteing sold to the Underwriters, the purchaspreing paid therefor by such
Underwriters and with respect to any other termthefUnderwritten Offering of the Registrable Sé&s to be sold in such offering; make
all required filings of such Prospectus supplenoengost-effective amendment as soon as notifigtl@matters to be incorporated in such
Prospectus supplement or post-effective amendraadtsupplement or make amendments to any Registratatement if requested by the
sole or lead managing Underwriter of such Registr&8ecurities; and

(r) use its best efforts to take all other stepsessary to expedite or facilitate the registratiod disposition of the Registrable Securities
contemplated hereby.

4.2 SELLER INFORMATION. The Company may requirekeaelling Holder of Registrable Securities as tacllany registration is being
effected to furnish to the Company such informategarding such Holder, such Holder's Registrablauties
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and such Holder's intended method of dispositiothe<Company may from time to time reasonably regjurewriting; provided that such
information shall be used only in connection witlels registration.

If any Registration Statement or comparable stat¢meder "blue sky" laws refers to any Holder bynesor otherwise as the Holder of any
securities of the Company, then such Holder stelkltthe right to require (i) the insertion thereflanguage, in form and substance
satisfactory to such Holder and the Company, tceeffext that the holding by such Holder of suchusities is not to be construed as a
recommendation by such Holder of the investmenlityuaf the Company's securities covered therehy tat such holding does not imply
that such Holder will assist in meeting any futfinancial requirements of the Company, and (ii)ha event that such reference to such
Holder by name or otherwise is not in the judgnadithe Company, as advised by counsel, requireithéysecurities Act or any similar
federal statute or any state "blue sky" or se@gitaw then in force, the deletion of the refereiocguch Holder.

4.3 NOTICE TO DISCONTINUE. Each Holder of RegisteBecurities agrees by acquisition of such ReajitrSecurities that, upon rece
of any notice from the Company of the happeningrof event of the kind described in Section 4. Ijf)kirough (vii), such Holder shall
forthwith discontinue disposition of Registrablec8eties pursuant to the Registration Statemenédnyg such Registrable Securities until
such Holder's receipt of the copies of the suppieeteor amended prospectus contemplated by Setti¢f) and, if so directed by the
Company, such Holder shall deliver to the Compatyhe Company's expense) all copies, other themareent file copies, then in such
Holder's possession of the Prospectus covering Reglstrable Securities which is current at theetwhreceipt of such notice.

ARTICLE V
INDEMNIFICATION; CONTRIBUTION

5.1 INDEMNIFICATION BY THE COMPANY. The Company aggs to indemnify and hold harmless, to the fukbestnt permitted by law,
each Holder of Registrable Securities, its officeisectors, partners, members, shareholders, gmed Affiliates and agents (collectively,
"AGENTS") and each Person who controls such Haofdéthin the meaning of the Securities Act) andAtgents with respect to each
registration which has been effected pursuantitoAgreement, against any and all losses, clailmsiadjes or liabilities, joint or several,
actions or proceedings (whether commenced or #&med) in respect thereof, and expenses (as incarrgaffered and including, but not
limited to, any and all expenses incurred in inigeging, preparing or defending any litigation eogeeding, whether commenced or
threatened, and the reasonable fees, disbursearahtsther charges of legal counsel) in respecedtidcollectively, "CLAIMS"), insofar as
such Claims arise out of or are based upon anyemr alleged untrue statement of a material fantained in any Registration Statement or
Prospectus (including any preliminary, final or snary prospectus and any amendment or supplemastaheelated to any such registrat
or any omission or alleged omission to state a ri@tiact required to be stated therein or necgstsamake the statemer
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therein not misleading, or any violation by the Qxamy of the Securities Act or any rule or regulatioereunder applicable to the Company
and relating to action or inaction required of @@mpany in connection with any such registratiarary qualification or compliance incident
thereto; provided, however, that the Company vali Ine liable in any such case to the extent thatsach Claims arise out of or are based
upon any untrue statement or alleged untrue staiteafi@ material fact or omission or alleged onuesdf a material fact so made in reliance
upon and in conformity with written information fiished to the Company in an instrument duly exetbiesuch Holder specifically stating
that it was expressly for use therein. The Comgsmafl also indemnify any Underwriters of the Regilste Securities, their Agents and each
Person who controls any such Underwriter (withia tieaning of the Securities Act) to the same extsmtrovided above with respect to the
indemnification of the Holders of Registrable Sétes. Such indemnity shall remain in full forcedegffect regardless of any investigation
made by or on behalf of any Person who may beleatid indemnification pursuant to this

Section 5 and shall survive the transfer of seiesriby such Holder or Underwriter.

5.2 INDEMNIFICATION BY HOLDERS. Each Holder, if Réggrable Securities held by it are included in $keurities as to which a
registration is being effected, agrees to, seweealt not jointly, indemnify and hold harmlessthe fullest extent permitted by law, the
Company, its directors and officers, each othes&ewho participates as an Underwriter in the offgor sale of such securities and its
Agents and each Person who controls the Compaagysuch Underwriter (within the meaning of theB#ies Act) and its Agents against
any and all Claims, insofar as such Claims arigebar are based upon any untrue or alleged urstatement of a material fact contained in
any Registration Statement or Prospectus (includmgpreliminary, final or summary prospectus ang amendment or supplement thereto)
related to such registration, or any omission legald omission to state therein a material faatired to be stated therein or necessary to
make the statements therein not misleading, texkent, but only to the extent, that such untragestent or alleged untrue statement or
omission or alleged omission was made in reliampmnwand in conformity with written information fushed to the Company in an instrum
duly executed by such Holder specifically statihgttit was expressly for use therein; provided, éaav, that the aggregate amount which
such Holder shall be required to pay pursuantigoSlection 5.2 shall in no event be greater tharathount of the net proceeds received by
such Holder upon the sale of the Registrable Sgesipursuant to the Registration Statement givisggyto such Claims less all amounts
previously paid by such Holder with respect to angh Claims. Such indemnity shall remain in fuliceand effect regardless of any
investigation made by or on behalf of such inderediparty and shall survive the transfer of suctugées by such Holder or Underwriter.

5.3 CONDUCT OF INDEMNIFICATION PROCEEDINGS. Prompthfter receipt by an indemnified party of notideany Claim or the
commencement of any action or proceeding invohar@aim under this Section 5, such indemnifiedypahtall, if a claim in respect thereo
to be made against the indemnifying party purst@®tection 5, (i) notify the indemnifying partywriting of the Claim or the
commencement of such action or proceeding; provitted the failure of any indemnified party
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provide such notice shall not relieve the indeminiyparty of its obligations under this Sectiore&cept to the extent the indemnifying party
is materially and actually prejudiced thereby ahallsnot relieve the indemnifying party from angbility which it may have to any
indemnified party otherwise than under this Sectipand (i) permit such indemnifying party to asguthe defense of such claim with
counsel reasonably satisfactory to the indemnifi@dy; provided, however, that any indemnified pattall have the right to employ separate
counsel and to participate in the defense of slaimcbut the fees and expenses of such counsklbehat the expense of such indemnified
party unless (A) the indemnifying party has agrigedriting to pay such fees and expenses, (B)tldernnifying party shall have failed to
assume the defense of such claim and employ cotsesdnably satisfactory to such indemnified paiithin 10 days after receiving notice
from such indemnified party that the indemnifiedtpdoelieves it has failed to do so, (C) in thes@zable judgment of any such indemnified
party, based upon advice of counsel, a confliéght@rest may exist between such indemnified pamtythe indemnifying party with respect to
such claims (in which case, if the indemnified panttifies the indemnifying party in writing thatelects to employ separate counsel at the
expense of the indemnifying party, the indemnifypagty shall not have the right to assume the deferfi such claim on behalf of such
indemnified party) or (D) such indemnified partyaislefendant in an action or proceeding whichde &rought against the indemnifying pe
and reasonably shall have concluded that therebraane or more legal defenses available to suamindied party which are not available
to the indemnifying party. No indemnifying partyadhbe liable for any settlement of any such clainaction effected without its written
consent, which consent shall not be unreasonalthhefid. In addition, without the consent of theanthified party (which consent shall not
be unreasonably withheld), no indemnifying partglshe permitted to consent to entry of any judgtveith respect to, or to effect the
settlement or compromise of any pending or threstexction or claim in respect of which indemnifioator contribution may be sought
hereunder (whether or not the indemnified parigrisactual or potential party to such action oma)aunless such settlement, compromise or
judgment (1) includes an unconditional releasénefihdemnified party from all liability arising oof such action or claim, (2) does 1

include a statement as to or an admission of faulpability or a failure to act, by or on behalfamy indemnified party, and (3) does not
provide for any action on the part of any partyestthan the payment of money damages which is fmakikin full by the indemnifying party.

5.4 CONTRIBUTION. If the indemnification providedrfin

Section 5.1 or 5.2 from the indemnifying party &my reason is unavailable to (other than by rea$@xceptions provided therein), or is
insufficient to hold harmless, an indemnified pargreunder in respect of any Claim, then the indBimg party, in lieu of indemnifying suc
indemnified party, shall contribute to the amouaidpor payable by such indemnified party as a teffiduch Claim in such proportion as is
appropriate to reflect the relative fault of thdeémnifying party, on the one hand, and the indeiahiparty, on the other hand, in connection
with the actions which resulted in such Claim, &l as any other relevant equitable consideratidhs.relative fault of such indemnifying
party and indemnified party shall be determineddfgrence to, among other things, whether any mati@uestion, including any untrue or
alleged untrue statement of a material fact or simisor alleged omission to state a material faas$, been made by, or relate:
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information supplied by, such indemnifying partyimdemnified party, and the parties' relative intémowledge, access to information and
opportunity to correct or prevent such actionhtiyever, the foregoing allocation is not permitbgdapplicable law, then each indemnifying
party shall contribute to the amount paid or pagddy such indemnified party in such proportionsaggpropriate to reflect not only such
relative faults but also the relative benefitstef indemnifying party and the indemnified partyagdl as any other relevant equitable
considerations.

The parties hereto agree that it would not begast equitable if contribution pursuant to this 8tb.4 were determined by pro rata
allocation or by any other method of allocation e¥hdloes not take into account the equitable coraidas referred to in the immediately
preceding paragraph. The amount paid or payabkegarty as a result of any Claim referred to initheediately preceding paragraph shall
be deemed to include, subject to the limitationdaeh in Section 5.3, any legal or other feests®r expenses reasonably incurred by such
party in connection with any investigation or predmg. Notwithstanding anything in this Section ta4he contrary, no indemnifying party
(other than the Company) shall be required pursigatiitis Section 5.4 to contribute any amount ioess of the net proceeds received by suct
indemnifying party from the sale of the RegistraBzurities pursuant to the Registration Statemieig rise to such Claims, less all
amounts previously paid by such indemnifying pavith respect to such Claims. No person guilty afiftulent misrepresentation (within the
meaning of

Section 11(a) of the Securities Act) shall be &dito contribution from any person who was nottguwif such fraudulent misrepresentation.

5.5 OTHER INDEMNIFICATION. Indemnification similao that specified in the preceding Sections 5.1@adwith appropriate
modifications) shall be given by the Company ancheselling Holder of Registrable Securities witbgect to any required registration or
other qualification of securities under any Federadtate law or regulation of any governmentahatity, other than the Securities Act. The
indemnity agreements contained herein shall belditian to any other rights to indemnification antribution which any indemnified party
may have pursuant to law or contract.

5.6 INDEMNIFICATION PAYMENTS. The indemnificationral contribution required by this Section 5 shalhtede by periodic payments
of the amount thereof during the course of anystigation or defense, as and when bills are redeiveany expense, loss, damage or liability
is incurred.

ARTICLE VI
GENERAL

6.1 ADJUSTMENTS AFFECTING REGISTRABLE SECURITIEShE Company agrees that it shall not effect or petoroccur any
combination or subdivision of shares which wouldenally adversely affect the ability of the Hold&frany Registrable Securities to include
such Registrable Securities in any registratiortemplated by this Agreement or the marketabilitgwéh Registrable Securities in any such
registration.
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6.2 REGISTRATION RIGHTS TO OTHERS. Other than asfegh on Schedule A attached hereto, the Comjmngt party to any
agreement with respect to its securities grantmgragistration rights to any Person. If the Compsimall at any time hereafter provide to any
holder of any securities of the Company rights wéspect to the registration of such securitieseutite Securities Act, such rights shall not
be in conflict with or adversely affect any of ttights provided in this Agreement to the Holders.

6.3 AVAILABILITY OF INFORMATION. The Company covends that it shall timely file any reports requitedbe filed by it under the
Securities Act or the Exchange Act (including, bat limited to, the reports under Sections 13 &b )Lof the Exchange Act referred to in
subparagraph (c) of Rule 144 under the Securite} And that it shall take such further actiomag Holder of Registrable Securities may
reasonably request, all to the extent required fiiome to time to enable such Holder to sell Reglsi Securities without registration under
the Securities Act within the limitation of the emptions provided by (i) Rule 144 under the Seaesithct, as such rule may be amended 1
time to time, or (ii) any other rule or regulatinaw existing or hereafter adopted by the SEC. Uperrequest of any Holder of Registrable
Securities, the Company shall deliver to such Hotderitten statement as to whether it has compligghl such requirements.

6.4 AMENDMENTS AND WAIVERS. The provisions of thsgreement may not be amended, modified, supplerdemtéerminated, and
waivers or consents to departures from the prowssieereof may not be given, without the writtenssan of the Company and the Holders
holding more than 50% of the Registrable Securities outstanding; provided, however, that no stnbndment, modification, supplement,
waiver or consent to departure shall reduce theeafid percentage of Registrable Securities witttautvritten consent of all of the Holders
of Registrable Securities; and provided, furthleat inothing herein shall prohibit any amendmentdification, supplement, termination,
waiver or consent to departure the effect of whiclmited only to those Holders who have agreeduch amendment, modification,
supplement, termination, waiver or consent to dejpar

6.5 NOTICES. All notices and other communicationsvjled for or permitted hereunder shall be maderiting by hand delivery,

telecopier, any courier guaranteeing overnightveeyi or first class registered or certified madturn receipt requested, postage prepaid,
addressed to the applicable party at the addré$srebelow or such other address as may hereladtelesignated in writing by such party to
the other parties in accordance with the provisufrihis Section:

If to the Company, to:

World Wrestling Federation Entertainment, Inc.
1241 East Main Street
P.O. Box 3857
Stamford, CT 06902
Attn: Edward L. Kaufmai
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Telecopy: 203-353-0236
Telephone: 203-352-8786

With a copy to:

Kirkpatrick & Lockhart LLP
Henry W. Oliver Building
535 Smithfield Street
Pittsburgh, PA 15222-2312
Attn: Michael C. McLean
Telecopy: 412-355-6501
Telephone: 412-355-6720

If to the Initial Holder, to:

Invemed Catalyst Fund, L.P.
375 Park Avenue
New York, NY 10152
Attn: Suzanne Present
Telecopy: 212-421-2523
Telephone: 212-421-2500

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison
1285 Avenue of the Americas
New York, New York 10019-6064
Attn: Douglas A. Cifu, Esq.
Telecopy: 212-492-0436
Telephone: 212-373-3436

If to any subsequent Holder, to the address of &rkon set forth in the records of the Company.

All such notices and communications shall be deetmdtve been duly given: at the time deliveredhlpd, if personally delivered; when
receipt is acknowledged, if telecopied; on the reidiness day, if timely delivered to a courierrgméeeing overnight delivery; and five days
after being deposited in the mail, if sent firgtsd or certified mail, return receipt requestedtqge prepaid.

6.6 SUCCESSORS AND ASSIGNS. This Agreement shalldrio the benefit of and be binding upon the partiereto and other Holders.

6.7 COUNTERPARTS. This Agreement may be executed/nor more counterparts, each of which, whenxezeted and delivered, shall
be deemed to be an original, but all of which cetpurts, taken together, shall constitute one hagame instrumer
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6.8 DESCRIPTIVE HEADINGS, ETC. The headings in tAgreement are for convenience of reference ontiysinall not limit or otherwise
affect the meaning of terms contained herein. Wnlle context of this Agreement otherwise requifEswords of any gender shall be
deemed to include each other gender; (2) wordgubim singular or plural number shall also incltitke plural or singular number,
respectively; (3) the words "hereof’, "herein" &hdreunder" and words of similar import when ugethis Agreement shall refer to this
Agreement as a whole and not to any particulariprav of this Agreement, and Section and paragrafdgrences are to the Sections and
paragraphs of this Agreement unless otherwise Bpéc(4) the word "including" and words of similanport when used in this Agreement
shall mean "including, without limitation," unlestherwise specified; (5) "or" is not exclusive; g6yl provisions apply to successive events
and transactions.

6.9 SEVERABILITY. In the event that any one or mofahe provisions, paragraphs, words, clausesg@s or sentences contained herei
the application thereof in any circumstances, |d ievalid, illegal or unenforceable in any respixtany reason, the validity, legality and
enforceability of any such provision, paragraphrdyelause, phrase or sentence in every otherceapd of the other remaining provisions,
paragraphs, words, clauses, phrases or sentenees Gleall not be in any way impaired, it beingeimded that all rights, powers and privile
of the parties hereto shall be enforceable toulest extent permitted by law.

6.10 GOVERNING LAW. This Agreement shall be govetiry, and construed in accordance with, the lavth@fState of New York
(without giving effect to the conflict of laws pdiples thereof).

6.11 REMEDIES; SPECIFIC PERFORMANCE. The partieeteeacknowledge that money damages would not lz@laquate remedy at I;

if any party fails to perform in any material respany of its obligations hereunder, and accorgirgjree that each party, in addition to any
other remedy to which it may be entitled at lawroequity, shall be entitled to seek to compel fgeperformance of the obligations of any
other party under this Agreement, without the pstf any bond, in accordance with the terms amdlitions of this Agreement in any court
of the United States or any State thereof havinggiction, and if any action should be broughéquity to enforce any of the provisions of
this Agreement, none of the parties hereto sheérdne defense that there is an adequate reméaly.aExcept as otherwise provided by law,
a delay or omission by a party hereto in exercising right or remedy accruing upon any such breheli not impair the right or remedy or
constitute a waiver of or acquiescence in any swehch. No remedy shall be exclusive of any oteredy. All available remedies shall be
cumulative.

6.12 ENTIRE AGREEMENT. This Agreement and the PasghAgreement are intended by the parties as leefipaession of their agreeme
and intended to be a complete and exclusive statieofi¢he agreement and understanding of the ganteeto in respect of the subject matter
contained herein. There are no restrictions, presjigepresentations, warranties, covenants or takilegs relating to such subject matter,
other than those set forth or referred to hereiim tihe Purchase Agreement. T
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Agreement and the Purchase Agreement supersegiéoalagreements and understandings between theo&uonand the other parties to this
Agreement with respect to such subject matter.

6.13 NOMINEES FOR BENEFICIAL OWNERS. In the evelmat any Registrable Securities are held by a nogfioethe beneficial owner
thereof, the beneficial owner thereof may, at iéson in writing delivered to the Company, beatetl as the holder of such Registrable
Securities for purposes of any request or othéomdty any holder or holders of Registrable Semgipursuant to this Agreement or any
determination of any number or percentage of shafr®egistrable Securities held by any holder ddérs of Registrable Securities
contemplated by this Agreement. If the beneficigher of any Registrable Securities so elects, th@@ny may require assurances
reasonably satisfactory to it of such owner's bieiafownership of such Registrable Securities.

6.14 CONSENT TO JURISDICTION; WAIVER OF JURY. Eagaérty to this Agreement hereby irrevocably and wmaétionally agrees that
any legal action, suit or proceeding arising oubrofelating to this Agreement or any agreementsamsactions contemplated hereby may be
brought in any federal court of the Southern Distof New York or any state court located in Newrk @€ounty, State of New York, and
hereby irrevocably and unconditionally expresslgrsiis to the personal jurisdiction and venue ohscmurts for the purposes thereof and
hereby irrevocably and unconditionally waives alama (by way of motion, as a defense or otherwiféinproper venue, that it is not subj
personally to the jurisdiction of such court, teath courts are an inconvenient forum or thatAlgissement or the subject matter may not be
enforced in or by such court. Each party herelgvcably and unconditionally consents to the servicprocess of any of the aforementio
courts in any such action, suit or proceeding leyrttailing of copies thereof by registered or cedifmail, postage prepaid, to the address set
forth or provided for in

Section 6.5 of this Agreement, such service to tmexeffective 10 days after such mailing. Nothingelrecontained shall be deemed to affect
the right of any party to serve process in any reapermitted by law or commence legal proceedimgstierwise proceed against any other
party in any other jurisdiction to enforce judgnseabtained in any action, suit or proceeding broypginsuant to this Section. Each of the
parties hereby irrevocably waives trial by juryaimy action, suit or proceeding, whether at lawarity, brought by any of them in connection
with this Agreement or the transactions contemplatereby.

6.15 FURTHER ASSURANCES. Each party hereto shakuld perform or cause to be done and performesiahi further acts and things
and shall execute and deliver all such other ageegsncertificates, instruments and documents yaeter party hereto reasonably may
request in order to carry out the intent and acdmphe purposes of this Agreement and the consatiomof the transactions contemplated
hereby.

6.16 NO INCONSISTENT AGREEMENTS. The Company wibtthereafter enter into any agreement which isrisistent with the rights
granted to the Holders in this Agreeme
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6.17 CONSTRUCTION. The Company and the Holders aakedge that each of them has had the benefitgail leounsel of its own choice
and has been afforded an opportunity to reviewAlgiseement with its legal counsel and that thisegnent shall be construed as if jointly
drafted by the Company and the Holders.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degeviritten above.
INVEMED CATALYST FUND, L.P.

By: Invemed Catalyst GenPar, LLC,
its general partner

By: Gladwyne Catalyst GenPar, LLC,
its managing member

/sl Suzanne Present

Name: Suzanne Present
Title: Menber

WORLD WRESTLING FEDERATION
ENTERTAINMENT, INC.

By: /s/ Edward L. Kaufman
Nare: Edward L. Kaufman
Title: Seni or Vice President, General
Counsel and Secretary
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