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SUBJECT TO COMPLETION, DATED OCTOBER 31, 2001
PROSPECTUS
2,582,773 SHARES
WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.

CLASS A COMMON STOCK

This prospectus covers the offer and sale of wgmtaggregate of 2,582,773 shares of our Class Anmmstock by the stockholder identified
in this prospectus. The selling stockholder acquir®86,793 shares of our Class A common stockpirivate sale that was completed on
August 30, 2001, and the balance of its sharep@m anarket purchases prior thereto.

The selling stockholder may offer its shares of Glass A common stock through public or privatesections, on or off the New York Stock
Exchange, at prevailing market prices, or at palyahegotiated prices. The selling stockholdersusmbroker-dealers to facilitate these
transactions. To the extent required, the spesifares to be sold, the terms of the offering, iiclg price, the names of any agent, dealer or
underwriter, and any applicable commission, distoumther compensation with respect to a particsdde will be set forth in an
accompanying prospectus supplement.

Our Class A common stock is listed on the NYSE utide symbol "WWEF." On October 30, 2001, the lagtarted sale price of our Class A
common stock was $11.10 per share.

YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS BEGI NNING ON PAGE 3 OF THIS

PROSPECTUS BEFORE PURCHASING ANY SHARES OF OUR CLASS A COMMON STOCK.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus is truthful or contglé\ny representation to the contrary is a crirhafense.

The date of this prospectus is

The information in this prospectus is not compkatd may be changed. Selling stockholders may tiahese securities until the registration
statement filed with the Securities and Exchange@ission is effective. This prospectus is not darab sell these securities and is not a
solicitation of an offer to buy these securitiesny jurisdiction where the offer or sale is notrpigted.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the SEC. This prospectus presgigou a general description of the
securities being offered. You should read this peatus together with additional information desedlibelow under the heading "Where You
Can Find More Information.”

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEQu Y@y read and copy any document we
file at the SEC's public reference rooms at the 'SIlB€adquarters at Room 1024, Judiciary PlazaF#80Street, N.W., Washington, D.C.
20549. Our SEC filings are also available to thiklipwver the Internet at the SEC's web site ai:Hitww.sec.gov. Please call the SEC at 1-
800-SEC-0330 for further information on the pulskéerence room.

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by reference'itfi@mation we file with them, which means that ean disclose important information
you by referring you to those documents. The infition incorporated by reference is an important pbthis prospectus, and informati
that we file later with the SEC will automaticalipdate and supersede this information. We incotpdmareference the documents listed
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14 or 15(d) of the 8tes Exchange Act of 1934 until all of
the securities are sold.

o Annual Report on Form 10-K for the fiscal yeadet April 30, 2001.

0 Quarterly Report on Form 10-Q for the fiscal gemended July 27, 2001.

o Proxy Statement dated August 17, 2001.

o Current Report on Form 8-K filed May 14, 2001.

o The description of our Class A common stock daethin our Registration Statements on Form 8-@dfiDctober 14, 1999 and September
22, 2000.

You may request a copy of these filings at no bgswriting or telephoning us at the following adske

World Wrestling Federation Entertainment, Inc. Atten: Investor Relations 1241 East Main Street
Stamford, CT 06902
Telephone: (203) 352-8600 ext. 2299

CONVENTIONS WHICH APPLY IN THIS PROSPECTUS

References in this prospectus to "the company";,"teaur" and "us" refer to World Wrestling FedematiEntertainment, Inc. and our
subsidiaries.

World Wrestling Federation and the World Wrestlfreperation logo are two of our marks. This proggeaiso contains trademarks and ti
names of other companies. All trademarks and tnatiees appearing in this prospectus are the propgtheir respective holders. Because
insertion of our stylized and distinctive scratofjd is impossible in this prospectus, we refehtd togo as "WWF" herein for explanatory
purposes only. In commerce, we use the logo itsalfusively, rather than the initials.

You should rely only on the information containedrworporated by reference in this prospectus.Haie not authorized anyone to provide
you different information. You should not assumatttihe information contained in this prospectuscisurate as of any date other than the
on the front cover of this prospectus.
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RISK FACTORS

You should carefully consider the following factersd other information contained or incorporateddfgrence in this prospectus in
evaluating our business before deciding wheth@ntest in shares of our Class A common stock.

THE FAILURE TO CONTINUE TO DEVELOP CREATIVE AND ENT ERTAINING PROGRAMS AND EVENTS WOULD
LIKELY LEAD TO A DECLINE IN THE POPULARITY OF OUR B RAND OF ENTERTAINMENT.

The creation, marketing and distribution of oueland televised entertainment, including our payvww events, is the core of our business
and is critical to our ability to generate revenuegailure to continue to create popular live etgeaind televised programming would likely
lead to a decline in our television ratings andrattince at our live events, which would adverstchour ability to generate revenues.

THE FAILURE TO RETAIN OR CONTINUE TO RECRUIT KEY FEFORMERS COULD LEAD TO A DECLINE IN THE APPEAL OF
OUR STORY LINES AND THE POPULARITY OF OUR BRAND OENTERTAINMENT.

Our success depends, in large part, upon ounatilitecruit, train and retain athletic performetso have the physical presence, acting at
and charisma to portray characters in our live tssand televised programming. We cannot assurghaiuve will be able to continue to
identify, train and retain these performers infiltere. Additionally, we cannot assure you thatwikt be able to retain our current performers
when their contracts expire. Our failure to atti@ot retain key performers, or a serious or ungrirgury to, or the death of, any of our key
performers, would likely lead to a decline in thoaal of our story lines and the popularity of brand of entertainment, which would
adversely affect our ability to generate revenues.

THE LOSS OF THE CREATIVE SERVICES OF VINCENT MCMAHO N COULD ADVERSELY AFFECT OUR ABILITY TO
CREATE POPULAR CHARACTERS AND CREATIVE STORY LINES.

For the foreseeable future, we will depend heastithe vision and services of Vincent McMahon. didition to serving as Chairman of our
board of directors, Mr. McMahon leads the creataam that develops the story lines and the chasaftieour televised programming and
live events. Mr. McMahon is also an important mendfehe cast of performers. The loss of Mr. McMalttue to retirement, disability or
death could have a material adverse affect on llityato create popular characters and creatieeysines. We do not carry key man life
insurance on Mr. McMahon sufficient to cover thedf his services.

THE FAILURE TO MAINTAIN OR RENEW KEY AGREEMENTS COU LD ADVERSELY AFFECT OUR ABILITY TO
DISTRIBUTE OUR TELEVISION AND PAY-PER-VIEW PROGRAMM ING.

We have an agreement with Viacom Inc. through ¢levision season ending September 2005 under Vikilours of our programming are
shown on cable networks owned by Viacom. Our flggghogram, Raw, as well as our post-produced @nogiExcess, are aired on TNN:
The National Network, and Sunday Night Heat ischiva the MTV Network. Smackdown is broadcast on URM€ugh the 2002/2003
television season. In addition, Tough Enough airthe MTV Network through 2002. We have a conteagtiring in 2004 with In Demand,
the leading distributor of pay-per-view programminghe United States, to continue to provide s®wito us. Because our revenues are
generated, directly and indirectly, from the distition of our televised programming, any failurertaintain or renew these arrangements
the distributors of our programs or the failuraha# distributors to continue to provide servicessaould have a material adverse effect on
our operating results. In this regard, we haverig@eached an impasse in negotiations with Dik¢oWhich carried our pay-per-view events
until October 2001. We anticipate the negative ioctjpd the termination of our relationship with Difé/ on our income before taxes to be
approximately $1.0 to $1.3 million per month.

THE MARKETS IN WHICH WE OPERATE ARE HIGHLY COMPETIWVE, AND WE MAY NOT BE ABLE TO COMPETE
EFFECTIVELY, ESPECIALLY AGAINST COMPETITORS WITH GRATER FINANCIAL RESOURCES OR MARKETPLACE
PRESENCE.
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We compete for advertising dollars with other medtinpanies. For our live, television and pay-pemvaudiences we face competition from
professional and college sports, as well as frdmerofiorms of live and televised entertainment atiioleisure activities. We compete with
entertainment companies, professional and collpgesleagues and other makers of branded appateharchandise for the sale of our
branded merchandise. Certain companies with whoroomgete have greater financial resources thanowe d

In addition to a wide variety of clubs and othetegtainment centers in the New York metropolitagaaiour WWF New York themed
entertainment complex competes with themed and o#isgaurants in the Times Square area.

Ouir failure to compete effectively could resul@isignificant loss of viewers, venues, distributitrannels or performers and fewer
entertainment and advertising dollars spent orfaun of sports entertainment, any of which couldéda material adverse effect on our
operating results, financial condition and prospect

BECAUSE WE DEPEND UPON OUR INTELLECTUAL PROPERTY®HTS, OUR INABILITY TO PROTECT THOSE RIGHTS, OR
OUR INFRINGEMENT OF OTHERS' INTELLECTUAL PROPERTYIBHTS, COULD NEGATIVELY IMPACT OUR ABILITY TO
COMPETE.

Our inability to protect our large portfolio of tamarks, service marks, copyrighted material ardeactiers, trade names and other intellec
property rights could negatively impact our abilidycompete. Intellectual property is material faaapects of our operations, and we expend
substantial cost and effort in an attempt to maindad protect our intellectual property and tomain compliance vis-a-vis other parties’
intellectual property. We have a large portfoliaefistered and pending trademarks and serviceswawkdwide and maintain a large cata

of registered copyrights on all of our merchandisetaining artwork, including merchandise, muslwtoegraphs, books and magazines,
videos and apparel art. The focus of our continuegsstration effort is to seek copyright and tradek registration of marks and works wk
embody our originally created characters portrayedur performers and which encompass images,dises or names of these characters,
commonly referred to as their trade dress. We @lgo a large number of Internet web domain nameshand a network of developed sites,
which contribute to the exploitation of our tradeksaand service marks worldwide.

In April 2000, the WWF - World Wide Fund for Natuftde "Fund"), a non-profit environmental conseimabrganization, instituted legal
proceedings against us in the English High Cowgkisg injunctive relief and unspecified damagesafiteged breaches of an agreement
between the Fund and us. The Fund alleges thatseuof the initials "WWF" in various contexts, inding (i) the wwf.com and
wwfshopzone.com internet domain names and in théeats of various of our websites; and (ii) ourasch” logo, violate the agreement
between the Fund and us. In January 2001, the fleddor summary judgment on its claims, and orgAst 10, 2001, the trial judge granted
the Fund's motion for summary judgment, holding tha breached the agreement by using the websitessland scratch logo and that a

is not warranted on these issues. The judge isstfiean of written injunction on October 1, 2001agted us leave to appeal and stayed the
order pending our appeal. We believe this decis@rroneous, and we are vigorously pursuing opeap An unfavorable outcome of this
suit may have a material adverse effect on ounfiiz condition, results of operations or prospects

We vigorously enforce our intellectual propertyhtig by, among other things, searching the Intemascertain unauthorized use of our
intellectual property, seizing goods at our liverts that feature unauthorized use of our inteledgiroperty and seeking restraining orders in
court against any individual or entity infringingrantellectual property rights. To the extent tivat are not effective in curtailing

infringement of our intellectual property rights bthers, we could be impacted negatively.
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A CONTINUING DECLINE IN GENERAL ECONOMIC CONDITIONSR A DECLINE IN THE POPULARITY OF OUR BRAND OF
SPORTS ENTERTAINMENT COULD ADVERSELY IMPACT OUR BURNESS.

Our operations are affected by general economiditions and consumer tastes, and therefore ourdguccess is unpredictable. The den
for entertainment and leisure activities tendsedlghly sensitive to consumers' disposable incomred thus a continuing decline in general
economic conditions could result in our fans orepaial fans having less discretionary income tadpan our live and televised entertainment
and branded merchandise, which could have an asleéfiect on our business or operating results.

The continued popularity of our brand of entertagéminis important to our results of operations drldng-term value of our brand. Public
tastes are unpredictable and subject to changenagde affected by changes in the country's paliiad social climate. A change in public
tastes may adversely affect our future success.

OUR INSURANCE MAY NOT BE ADEQUATE TO COVER LIABILIT IES RESULTING FROM ACCIDENTS OR INJURIES.

We hold approximately 200 live events each yeanarily in the United States and Canada. This sdeesiposes our performers and our
employees who are involved in the production obthevents to the risk of travel and performancateel accidents, the consequences of
which may not be fully covered by insurance. Thggital nature of our events exposes our perforteettse risk of serious injury or death.
Although we have general liability insurance andooetla insurance policies, and although our perfasnas independent contractors,
generally have health, disability and life insuran@e cannot assure you that the consequencey afcaitent or injury will be fully covered
by insurance. Our liability resulting from any adent or injury not covered by our insurance cowdena material adverse effect on our
operating results and financial condition.

WE MAY BE PROHIBITED FROM PROMOTING AND CONDUCTING OUR LIVE EVENTS IF WE DO NOT COMPLY WITH
APPLICABLE REGULATIONS.

In various states in the United States and somadian provinces, athletic commissions and otheliegige regulatory agencies require u
obtain promoters' licenses, performers' licenseslical licenses and/or event permits in order fotoupromote and conduct our live event:
the event that we fail to comply with the regulasm®f a particular jurisdiction, we may be protebifrom promoting and conducting our live
events in that jurisdiction. The inability to preseur live events over an extended period of ttm& a number of jurisdictions would lead to
a decline in the various revenue streams genefiatedour live events, which could have an adveffeceon our business or operating
results.

WE COULD INCUR SUBSTANTIAL LIABILITIES IF PENDING M ATERIAL LITIGATION IS RESOLVED UNFAVORABLY.

We are currently a party to civil litigation whictficoncluded adversely to our interests, couldehawnaterial adverse effect on our operating
results and financial condition or could requirgdasonduct certain aspects of our business diffgreThese material legal proceedings are
more fully described in documents incorporated thie prospectus by reference. For example, perldiggtion includes the claim by the
World Wide Fund for Nature mentioned above.

WE WILL FACE A VARIETY OF RISKS AS WE EXPAND INTO N EW AND COMPLEMENTARY BUSINESSES.

Over the last 20 years, our core operations hamsisted of marketing, promoting and distributing tiwe and televised entertainment and
branded merchandise. Our current strategic obgsiivclude not only further developing and enhamoir existing business but also
entering into new or
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complementary businesses, such as the creaticemofarms of entertainment and brands, the developwfenew television programming
and the development of branded location-basedtairterent businesses, such as WWF New York, whiclacggired in early 2000. In
February 2001, we launched the XFL, a start-upgasibnal football league which ceased operaticies afe season. The following risks are
associated with expanding into new or complemertiaginesses by acquisition, strategic alliancegstment, licensing or other
arrangements:

o potential diversion of management's attentionrasdurces from our existing business and an ityahdl recruit or develop the necessary
management resources to manage new businesses;

0 unanticipated liabilities or contingencies fromwnor complementary businesses or ventures;

o reduced earnings due to increased amortizatidrdapreciation, increased interest costs and additicosts related to the integration of

acquisitions;

o potential reallocations of resources due to teving complexity of our business and strategy;

o competition from companies then engaged in the arecomplementary businesses that we are entering;

o possible additional regulatory requirements amdpliance costs;

o dilution of our stockholders' percentage owngrsimnd/or an increase of our leverage when isswgngyeor convertible debt securities or
incurring debt; and

o potential unavailability on acceptable termsaiall, of additional financing necessary for exgan.

THROUGH HIS BENEFICIAL OWNERSHIP OF A SUBSTANTIAL MJORITY OF OUR CLASS B COMMON STOCK, MR.
MCMAHON CAN EXERCISE SIGNIFICANT INFLUENCE OVER OURFFAIRS, AND HIS INTERESTS MAY CONFLICT WITH TH
HOLDERS OF OUR CLASS A COMMON STOCK.

We have two classes of common stock -- Class Achvbarries one vote per share, and Class B, wiigles ten votes per share. A
substantial majority of the issued and outstandimayes of Class B common stock is owned by Vinbiahon directly or as the trustee of
a trust for the benefit of his children. As a résMr. McMahon controls approximately 96% of theing power of the issued and outstanding
shares of our common stock as of October 26, 286dordingly, he is able to control the outcome wbstantially all actions requiring
stockholder approval, including the election of directors, the adoption of amendments to ourfgeate of incorporation and approval of
mergers or sales of substantially all of our asSéie interests of Mr. McMahon may conflict witretmterests of the holders of our Class A
common stock. In addition, the voting power of MicMahon through his ownership of our Class B comrsimek could discourage others
from initiating potential mergers, takeovers orasthhange of control transactions. As a resultptheket price of our Class A common stock
could decline.

A SUBSTANTIAL NUMBER OF SHARES WILL BE ELIGIBLE FOR FUTURE SALE BY MR. MCMAHON, AND THE SALE OF
THOSE SHARES COULD LOWER OUR STOCK PRICE.

We cannot predict the effect, if any, that futuages of shares of our Class B common stock (whipbn distribution to anyone other than |
McMahon, Mrs. McMahon, any descendant of eithehem, any entity which is owned and controlled by aombination of such persons or
any trust, all the beneficiaries of which are aoynbination of such persons, shall automaticallyveshon a one-for-one basis into shares of
Class A common stock) or the availability of thebares for future sale will have on the marketgpdatour Class A common stock. Sales of
substantial amounts of our Class B common stoctheperception that such sales could occur, magiahe prevailing market price of our
Class A common stock. These factors could also ritakere difficult for us to raise funds througttdve offerings of our Class A common
stock.
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THIS PROSPECTUS CONTAINS FORWARD-LOOKING INFORMATIO N, WHICH MAY NOT PROVE ACCURATE.

This prospectus and the materials incorporatecefgrence herein, contain forward-looking statemesggarding our business. When used in
this prospectus and materials incorporated hergieference, the words "anticipates”, "plans”, iads"”, "estimates”, "intends", "expects"
and "projects" typically identify forward-lookingagements, although not all forward-looking statataeontain such words. Such statements,
including, but not limited to, our statements refyjag our business and operating strategies andlitgand capital resources, are based on
management's beliefs, as well as on assumptione imadind information currently available to, maeragnt, and involve risks and
uncertainties, some of which are beyond our con@al actual results could differ materially fronose expressed in any forward-looking
statements. In light of these risks and uncerisntive cannot assure you that any forward-lookifgyination will prove to be accurate.

SELLING STOCKHOLDER

The following table sets forth, as of October 28)2, the name of the selling stockholder, the aggfeenumber of shares owned by the se
stockholder prior to this offer and the aggregatmber of shares of our Class A common stock regidten behalf of such selling

stockholder. The shares of our Class A common stffeked under this prospectus may be offered ftiome to time by the selling

stockholder. The selling stockholder is not obkghto sell all or any portion of its shares pursuarthis prospectus. The decision of the
selling stockholder to sell some or all of the ktaulder's shares of our Class A common stock offereder this prospectus is dependent upon
a variety of factors, including the price of oum€$ A common stock and the selling stockholderaniiial circumstances. Because the selling
stockholder may sell all or some of its sharesgstomate can be given as to the amount of Classnoon stock actually to be offered for
sale by the selling stockholder or as to the amofi@lass A common stock that will be held by th#isg stockholder upon the terminatior
this offering.
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SHARES OF CLASS A COMMON
STOCK BENEFICIALLY OWNED

Number of Shares

Shares Owned Prior Being Registered
Selling Stockholder to the Offering for Sale
Invemed Catalyst 2,582,773 2,582,773

Fund, L.P.

Except as provided below, the selling stockholdersonot have, or within the past three years, babad, any position, office or material
relationship with us or any of our predecessomffifates. Mr. Michael Solomon, one of our direxgpis a member of Gladwyne Catalyst
GenPar, LLC, one of the managing members of Inve@eadlyst GenPar, LLC, the general partner of Ire@i@atalyst Fund, L.P.

The selling stockholder purchased its shares ofadass A common stock at a price of $13.25 perestmaa private sale from The Vincent K.
McMabhon Irrevocable Trust on August 30, 2001. Weragistering the resale of these shares pursoantdgistration rights agreement we
entered into with the selling stockholder on Aug@t2001. Under this registration rights agreemeetwill pay all expenses relating to this
registration statement and the offering of shafé3lass A common stock hereby except for (i) ferd expenses of the selling stockholder's
counsel; (ii) any costs which arise as a resudtrofinderwriting requested by the selling stockholded (iii) in the case of an underwriting
initiated by us, underwriting discounts and comimiss payable to underwriters, selling brokers, nggnsiand similar persons engaged in the
distribution of the shares of Class A common st&k. have also agreed to indemnify the selling dtotder against certain liabilities under
the Securities Act, or to contribute to paymentsgblling stockholder may be required to make speet thereof. Reciprocally, the
stockholder has agreed to indemnify us for sinfifbilities or to contribute to payments we musteaén respect thereof. We will receive no
part of the proceeds from the sales of the ClasemAmon stock offered hereby.

PLAN OF DISTRIBUTION

Subject to restrictions contained in the registratights agreement, the Class A common stock lnglthe selling stockholder and its
successors and permitted assigns who acquire #énesshfter the date of this prospectus, may befsmid time to time on any stock exchange
or automated interdealer quotation system on wthietshares are listed, in privately negotiatedstations or otherwise. The selling
stockholder may sell the Class A common stock aketgrices prevailing at the time of sale, at @sicelated to such prevailing market
prices, at fixed prices, prices subject to chamyes prices otherwise negotiated, by one or magthods, including the following, without
limitation:

o Block trades in which the broker or dealer soagragl will attempt to sell the shares as agent layt position and resell a portion of the
block as principal to facilitate the transaction;
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o Purchases by a broker or dealer as principatesale by the broker or dealer for its own accqumsuant to this prospectus;
0 An exchange distribution in accordance with thles of any stock exchange on which the sharelisted;
o Ordinary brokerage transactions and transactiomdich the broker solicits purchases;

0 Market transactions;

o Privately negotiated transactions;

0 Short sales;

o Through the writing of options on the shares, twbeor not the options are listed on an optiorcharge;
o Through one or more underwritten offerings oirra tommitment or best efforts basis;

o Sales through agents;

0 Any combination of any of these methods of sales,

o Any other legally available means.

We do not know of any arrangements by the sellingkholder for the sale of any of the shares o€l common stock.

The selling stockholder may effect transactionséling the Class A common stock directly to pusgra or through or to brokers or dealers,
and brokers or dealers may receive compensatitheiform of discounts, concessions or commissioms the selling stockholder, and/or
from the purchasers of the Class A common stockvfaym it may act as agent or to whom it may seprascipal, or both (which
compensation as to a particular broker or dealghhtie in excess of customary commissions). Ankénoand dealers engaged by the se
stockholder may arrange for other brokers or dedteparticipate in effecting sales of the shaféese brokers or dealers may act as
principals, or as an agent of the selling stockéolBroker-dealers may agree with the selling dtottker to sell a specified number of the
shares at a stipulated price per share. If thedsrdkaler is unable to sell shares acting as dgettie selling stockholder, it may purchase as
principal any unsold shares at the stipulated pBeeker-dealers who acquire shares as principalg tirereafter resell the shares from time to
time in transactions on any stock exchange or aatedninterdealer quotation system on which theeshare then listed, at prices and on t
then prevailing at the time of sale, at pricestsgldo the then-current market price or in negetlatansactions. Broker-dealers may use block
transactions and sales to and through broker-deateduding transactions of the nature descrilisve.

Upon our being notified by the selling stockholtieat any material arrangement has been enteredvittica broker-dealer for the sale of any
of the Class A common stock offered hereby throafpfock trade, special offering, exchange distidoubr secondary distribution or a
purchase by a broker or dealer, to the extent redqua prospectus supplement will be filed that et forth the specific shares to be sold and
the terms of the offering, including the name amea of any underwriters or dealer-agents, any disisp commissions and other items
constituting compensation from the selling stockleo$ and any discounts, commissions or concesaltmvsed or reallowed or paid to
dealers.

Any of the shares covered by this prospectus whidlify for sale pursuant to Rule 144 under theuBges Act of 1933 may be sold under
that rule rather than pursuant to this prospectus.

We cannot assure you that the selling stockholdiésell any or all of the Class A common stockes#fd by them under this prospectus.
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The selling stockholder may enter into hedginggeations with broker-dealers, and the broker-deatery engage in short sales of the shares
in the course of hedging the positions they asswitiethe selling stockholder, including, withoutiitation, in connection with distributions

of the shares by those broker-dealers. The sdlingkholder may enter into option or other transastwith broker-dealers that involve the
delivery of the shares offered hereby to the bralaalers, who may then resell or otherwise trartbiese shares pursuant to this prospectus
(as supplemented or amended to reflect such traosiadn addition, the selling stockholder maygrfr time to time, sell the shares short, and,
in those instances, this prospectus may be detiiereonnection with the short sales and the shaffesed under this prospectus may be used
to cover short sales. The selling stockholder nisy pledge the shares offered hereby to a brokaleder other financial institution, and,

upon a default, the broker-dealer or other findripititution may effect sales of the pledged shamarsuant to this prospectus (if required, as
supplemented or amended to reflect such transaction

The selling stockholder and any broker-dealer gatinconnection with the sale of the common stdiééred hereby may be deemed to be
"underwriters" within the meaning of the Securitheg of 1933, in which event any discounts, conimessor commissions received by them,
which are not expected to exceed those customahgeitypes of transactions involved, or any profitresales of the Class A common stock
by them, may be deemed to be underwriting comnmissiw discounts under the Securities Act of 1938.hAve advised the selling
stockholder that the provisions of the Exchangeakat the rules and regulations under the Exchamgieifcluding, without limitation, the
anti-manipulation rules of Regulation M promulgalsdthe SEC, may apply to their sales in the maaket have informed them that they will
be subject to the prospectus delivery requiremeifntise Securities Act of 1933 which may includeisty through the facilities of the New
York Stock Exchange pursuant to Rule 153 undeBtaurities Act of 1933. All of the above may affdw marketability of the shares of
Class A common stock and the ability of any pettsoengage in market-making activities with resgedhese shares of Class A common
stock.

Under the securities laws of certain states, tlaeeshof Class A common stock may be sold in thtaessonly through registered or licensed
brokers or dealers. In addition, in certain stdétesshares of Class A common stock may not bewsdkks the shares of Class A common
stock have been registered or qualified for sallaénstate or an exemption from registration odijoation is available and is complied with.

The selling stockholder may agree to indemnify aggnt, broker or dealer that participates in tratisas involving sales of our common
stock against certain liabilities, including liabéds under the Securities Act of 1933. Under astegtion rights agreement with the selling
stockholders, we are required to pay all experslasimg to this registration statement and theroféeof shares of Class A common stock
hereby, except for (i) fees and expenses of tHmgedtockholder's counsel; (ii) any such costschharise as a result of an underwriting
requested by the selling stockholder; and (iijhie case of any underwriting initiated by us, dists and commissions payable to
underwriters, selling brokers, managers and sirpigisons engaged in the distribution of the shaeshave also agreed to indemnify the
selling stockholder against certain liabilities enthe Securities Act, or to contribute to paymehésselling stockholder may be required to
make in respect thereof. We will receive no parhefproceeds from sales of the Class A commork stifiered hereby.

We are permitted to suspend the use of this praspender certain circumstances relating to pendangorate developments, public filings
with the SEC and similar events for a period naxoeed 90 days in any 12 month period.

The shares of Class A common stock are listedréaliig on the New York Stock Exchange under thebsMiWwWF",
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USE OF PROCEEDS

All net proceeds from the sale of the shares of@lass A common stock will be received by the sglétockholder. Accordingly, we will not
receive any proceeds from the sales of the sh&i@kmss A common stock offered hereby.

LEGAL MATTERS

The validity of the shares of Class A common stoffkred hereby will be passed upon for us by Kitkipl & Lockhart LLP, Pittsburgh,
Pennsylvania.

EXPERTS

The consolidated financial statements and thegglfihancial statement schedule incorporated mphospectus by reference from the
Company's Annual Report on Form 10-K for the figezdr ended April 30, 2001 have been audited bypiRel& Touche LLP, independent
auditors, as stated in their report, which is ipooated herein by reference, and have been sopioed in reliance upon the report of such
firm given upon their authority as experts in ag@iing and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

Except for the SEC registration fee, all expensesatimated. All such expenses will be paid byRkegistrant.

SEC Registration Fee $6 ,980
Accounting fees and expenses $10 ,000
Legal fees and expenses $10 ,000
Miscellaneous $13 ,020
TOTAL: $40 ,000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 102(b)(7) of the General Corporation Lawhef State of Delaware (the "DGCL") permits a cogpion, in its certificate of
incorporation, to limit or eliminate the liabilityf directors to the corporation or its stockhold®rsmonetary damages for breaches of
fiduciary duty, except for liability (a) for any &ach of the director's duty of loyalty to the cogtmn or its stockholders, (b) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law, oy the unlawful payment of a dividend
or an unlawful stock purchase or redemption under

Section 174 of the DGCL, or (d) for any transactiamm which the director derived an improper peeddyenefit. The registrant's amended
and restated certificate of incorporation contaimesfollowing provision regarding the eliminatiohl@ability for its directors:

The personal liability of the directors of the Coration is hereby eliminated to the fullest exteatmitted by Section 102(b)(7) of the Gen
Corporation Law of the State of Delaware, as tmesmay be amended and supplemented. Without lignitia generality of the foregoing,
director shall be personally liable to the Corpiarabr any of its stockholders for monetary damdge$reach of fiduciary duty as a director,
except for liability (i) for any breach of the diter's duty of loyalty to the Corporation or iteatholders, (ii) for acts or omissions not in g
faith or which involve intentional misconduct okaowing violation of law, (iii) pursuant to Sectid74 of the Delaware General Corporation
Law, or
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(iv) for any transaction from which the directorigded an improper personal benefit.

Under Section 145 of the DGCL, a corporation haspibwer to indemnify directors and officers undentain circumstances, subject to cer
limitations, against specified costs and expenstsaly and reasonably incurred in connection waithaction, suit or proceeding, whether
civil, criminal, administrative or investigativeh& registrant's amended and restated certificatecofporation will contain a provision that
the registrant indemnify any person who was oraslenor is threatened to be made a party or iswibeinvolved in any action, suit or
proceeding, whether civil, criminal, administrativeinvestigative by reason of the fact that hslae, or a person for whom he or she is the
legal representative, is or was a director, offieenployee or agent of the registrant or is or s&xging at the request of the registrant as a
director, officer, employee or agent of anothempecoation or of a partnership, joint venture, trestterprise or non-profit entity, including
service with respect to employee benefit plansinagall liability and loss suffered and expenssgsonably incurred by such person.

Article VI of the Registrant's amended and restéiedtaws contain similar provisions and permit Begistrant to maintain insurance on
behalf of any person who is or was or has agre&gtome a director or officer of the Registrantisarr was serving at the request of the
Registrant as a director or officer of another ooagion, partnership, joint venture, trust or otaeterprise against any liability asserted ag
him or her and incurred by him or her on his or lbenalf in any such capacity, or arising out ofdriier status as such, whether or not the
Registrant would have the power to indemnify hiniher against such liability under the provisionshaf Registrant's amended and restated
by-laws.

The registration rights agreement with the selStmckholder contains provisions pursuant to whighdelling stockholder agrees to indem
the Registrant, each of its officers and directarg] any person controlling the Registrant withie ineaning of the Securities Act of 1933
with respect to information relating to the sellstgckholder furnished in writing by or on behdltloe selling stockholder expressly for us:
this registration statement.

ITEM 16. EXHIBITS

The information required by this Item 16 is setffan the Index to Exhibits accompanying this Ragtion Statement.

ITEM 17. UNDERTAKINGS

(2) RULE 415 OFFERING.

The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers olesaare being made, a post-effective amendmehiddegistration Statement:
(i) to include any prospectus required by Sectidl(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or d@sarising after the effective date of this Registn Statement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement.
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Notwithstanding the foregoing, any increase or éase in volume of securities offered (if the tokallar value of securities offered would r
exceed that which was registered) and any devidtom the low or high end of the estimated maximoffiering range may be reflected in 1
form of prospectus filed with the Securities anatliange Commission pursuant to Rule 424(b) if, emabgregate, the changes in volume and
price represent no more than a 20% change in tixémen aggregate offering price set forth in the [6D&ation of Registration Fee" table in
the effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that paragraphs (a)(1)(i) an¢lLjéi) do not apply if the information required be included in a pogffective amendme
by those paragraphs is contained in periodic regdded with or furnished to the Securities and Exege Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Beéesi Exchange Act of 1934 that are incorporatgddference in the Registration Statem

2. That, for the purpose of determining any liapilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

3. To remove from registration by means of a péfsteve amendment any of the securities beingstegéd which remain unsold at the
termination of the offering.

(b) FILINGS INCORPORATING SUBSEQUENT EXCHANGE ACT@CUMENTS BY REFERENCE.

The undersigned Registrant hereby undertakesftirgiurposes of determining any liability under 8ecurities Act of 1933, each filing of 1
Registrant's Annual Report pursuant to Section)1®(&ection 15(d) of the Securities Exchange Ad984 that is incorporated by reference
in the Registration Statement shall be deemed erimwv registration statement relating to the seesioffered therein, and the offering of
such securities at that time shall be deemed tbédaitial bona fide offering thereof.

(h) REQUEST FOR ACCELERATION OF EFFECTIVE DATE.

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the provisions dbsdrin Item 15 above, or otherwise, the Registnastbeen advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBtegnt of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person of the Registrantimnnection with the securities being registered Rlegistrant will, unless in the opinion of its
counsel the matter has been settled by contrgtiiegedent, submit to a court of appropriate jucisadin the question whether such
indemnification by it is against public policy agpeessed in the Securities Act of 1933 and wilgbgerned by the final adjudication of such
issue.
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(i) RULE 430A.
The undersigned Registrant hereby undertakes that:

1. For purposes of determining any liability unther Securities Act of 1933, the information omitfeaim the form of prospectus filed as part
of this Registration Statement in reliance uponeRIBOA and contained in a form of prospectus filgdhe Registrant pursuant to Rule 424(b)
(1) or (4) or 497(h) under the Act shall be deernelde part of this Registration Statement as ofithe it was declared effective.

2. For purposes of determining any liability unttex Securities Act of 1933, each peéffiective amendment that contains a form of progys
shall be deemed to be a new Registration Staterakating to the securities offered therein, anddfiering of such securities at that time
shall be deemed to be the initial bona fide ofigtimereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitiwts reasonable grounds to believe that it
meets all of the requirements for filing on Forn3 8nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitgtamford, State of Connecticut, on October21.

WORLD WRESTLING FEDERATION

Dated: October 30, 2001 ENTERTAI NMVENT, | NC. (Registrant)

By:/s/ AUGUST J. LIGUCRI

August J. Liguori
Executive Vice President, Chief
Fi nancial Oficer and Treasurer

POWER OF ATTORNEY

Each person whose signature appears below coesténd appoints August

J. Liguori and Edward L. Kaufman and each of tharith(full power to each of them to act alone), tiisher true and lawful attorney-in-fact
and agent, with full power of substitution and testitution, for him or her and in his or her namlkace and stead, in any and all capacities to
sign on his or her behalf individually and in eaclpacity stated below any amendment, including-pfisttive amendments, to this
Registration Statement under the Securities AG9813, as amended, and to file the same, with aibés thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indad agents, and each of them, full
power and authority to do and perform each andyezetrand thing requisite and necessary to be gtoaed about the premises, as fully to all
intents and purposes as he or she might or couid gerson, hereby ratifying and confirming alltteaid attorneys-in-fact and agents and
either of them, or their substitutes, may lawfully or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities and on the date indicated.

Signature Titl e Date

/s/ VINCENT K. MCMAHON Chairman of the B oard of Directors October 31, 2001

Vincent K. McMahon

/s/ LINDA E. MCMAHON Chief Executive O fficer and Director October 31, 2001

Linda E. McMahon

/s/ LOWELL P. WEICKER, JR. Director October 22, 2001

Lowell P. Weicker, Jr.



/s DAVID KENIN Director

David Kenin

/sl JOSEPH PERKINS Director

Joseph Perkins

/s/ MICHAEL SOLOMON Director

Michael Solomon

/sl STUART C. SNYDER President, Chief
-------------------------- and Director
Stuart C. Snyder

/sl AUGUST J. LIGUORI Executive Vice Pr
-------------------------- Financial Officer
August J. Liguori

/sl FRANK G. SERPE Senior Vice Presi
-------------------------- Chief Accounting
Frank G. Serpe

October 23, 2001

October 23, 2001

October 26, 2001

Operating Officer October 30, 2001

esident, Chief October 30, 2001

, Treasurer and Director

dent, Finance and October 30, 2001
Officer
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EXHIBIT 5.1
October 31, 2001
Ladies and Gentlemen:

We have acted as counsel to World Wrestling Feber&intertainment, Inc., a Delaware corporatiore (fBompany"), in connection with the
Registration Statement on Form S-3 (the "RegistmaBtatement") filed by the Company on October2BD1 with the Securities and
Exchange Commission (the "Commission") pursuathéoSecurities Act of 1933, as amended (the "Aetih respect to an aggregate of up
to 2,582,773 shares (the "Selling Stockholder's&ipof the Company's Class A common stock, parev@.01 per share, that may be offe
or sold from time to time by the selling stockhaliitentified in the Registration Statement. Wefarailiar with the Registration Statement
and with the Prospectus included therein (the '{Rrotus").

In connection with rendering our opinion, we haxarained the Registration Statement and have redeie Company's Amended and
Restated Certificate of Incorporation and Amendadl Restated By-laws. We have also examined sudr ptiblic and corporate documents,
certificates, instruments and corporate recordd,saich questions of law, as we have deemed negdes@urposes of expressing an opinion
on the matters hereinafter set forth. In all exatioms of documents, instruments and other pap&rfiave assumed the genuineness of all
signatures on original and certified documentsthedconformity to original and certified documeatsall copies submitted to us as
conformed, photostatic or other copies.

In rendering our opinion, we have not independewdhified the facts so relied upon. We have assutieduthenticity of documents
submitted to us as originals, the conformity t@iral documents of documents submitted to us aesap as exhibits and the authenticity of
the originals of the latter documents and the gemness of the signatures on each.

The opinion expressed herein is limited to the @G&r@orporation Law of the State of Delaware anpliapble federal securities laws of the
United States of America.

On the basis of and subject to the foregoing, weepbrased to advise you that in our opinion, tHérgeStockholders' Shares have been
validly issued and are fully paid and non-assessabl

This opinion letter is furnished to you specifigal connection with the registration of the SajliBtockholder's Shares under the Registration
Statement, and solely for your information and liénié may not be relied upon by you in any otltennection, and it may not be relied upon
by or furnished to any other person for any purpesieout our specific prior written consent, excaptstated in the following paragra,



We consent to the filing of this opinion as Exhibil to the Registration Statement and to the tiseroname in the Prospectus under the
caption "Legal Matters."

Sincerely,

/sl KI RKPATRI CK & LOCKHART LLP
Kirkpatrick & Lockhart LLP



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of World Wrestling FedereEntertainment, Inc. on Form S-3 of
our report dated June 20, 2001, appearing in threuéinReport on Form 10-K of World Wrestling FedematEntertainment, Inc. for the year
ended April 30, 2001 and to the reference to usutite heading "Experts" in the Prospectus, wtigbart of this Registration Statement.

/sl Deloitte & Touche LLP
St anford, Connecticut
Cct ober 29, 2001

End of Filing
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