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Item 1. Business

We are an integrated media and entertaiho@npany, principally engaged in the developmprdduction and marketing of television
programming, pay-per-view programming and live éseand the licensing and sale of branded conspnoelucts featuring our successful
World Wrestling Entertainment brand. We have bemwolived in the sports entertainment business fer @0 years, and have developed
World Wrestling Entertainment into one of the mpgpular forms of entertainment today. In May 2082,changed our name to World
Wrestling Entertainment, Inc. With the name chamgenow have a global identity that is distinctiuegencumbered and supports our
domestic and international growth plans and oundbiextension initiatives.

The key economic drivers of our businessliae event attendance, pay-per-view buys andittan ratings. While these drivers have

continued to be soft in recent months relativeh&rtprevious highs, they nonetheless continuefleat our strong presence in the
marketplace and the loyalty of our fan base. Thasketplace strength and loyal fan base has beeetmed across our many revenue streams

within our live and televised and branded merchsadegments. We anticipate continuing to developd®r distribution arrangements for
our brand both in the United States and internatlgn



Over the past fifteen months, we have deeg®ur talent pool through our acquisition of aertassets of World Championship
Wrestling, and as a result of a contraction inrtheber of competing sports entertainment compatriean effort to further exploit and
bolster our business, we launched a brand extensieating two separate and distinct brafdsy and SmackDown! , which each have their
own distinct story lines, thus enabling us to hlave separate live event tours. The two tours Witha us to visit domestic markets that we
have been unable to visit and will also allow usotar internationally on a more frequent basis.

Our continuing operations are reported ivittvo reportable segments, Live and Televised fEaitement and Branded Merchandise. For
additional segment information, see Note 16 of BabeConsolidated Financial Statements.

World Wrestling Entertainment, Inc., foryeknown as World Wrestling Federation Entertaintémc., was incorporated in Delaware
in 1987, and in 1988 we merged with our predecessmpany, which had existed since 1980. In OctdB880, we sold 11,500,000 shares of
Class A common stock to the public at an initidedhg price of $17.00 per share. To further braader exposure in the financial
marketplace, in October 2000, we began tradingdass A common stock on the New York Stock ExchghéSE symbol: "WWE"). Our
operations include our wholly-owned subsidiariegri Wrestling Entertainment Canada, Inc.; The Wd&htertainment, Inc.; World
Wrestling Entertainment (International) Limitedgfhanie Music Publishing, Inc.; TSI Realty Compaayent Services, Inc.; WCW, Inc.;
and our majority owned subsidiary, Titan/Shaneriaship. In early May 2001, we formalized our diecigo discontinue the operations of
the XFL, LLC and accordingly, reported the opemiasults and estimated shutdown costs as Disemdti@perations in our Consolidated
Financial Statements as of April 30, 2001.

In this Annual Report on Form 10-K, "WWETfers to World Wrestling Entertainment, Inc. arsdstibsidiaries and its predecessors,
unless the context otherwise requires. Referemcasd,” "us,” "our" and the "Company" refer to WVEEd its subsidiaries. World Wrestling
Entertainment and the stylized and highly distietiVorld Wrestling Entertainment scratch logo ave of our marks. This Annual Report
Form 10-K also contains other of our trademarkstasdle names as well as those of other companiesademarks and trade names
appearing in this report are the property of thespective holders.

Creative Development and Production

Our creative team, headed by Vincent McMehievelops soap opera-like storylines employirgsidime techniques that are used by
many successful television series. We create cdimgelnd complex characters and weave them intrative entertainment that combines
social satire, action adventure, drama, mystehtetitism and humor. The interactions among theatdtars reflect a wide variety of
contemporary topics, often depicting exaggeratedions of real life situations and typically comiiaig "good versus evil" or "settling the
score" themes. Story lines are usually playedmthé wrestling ring, our main stage, and typicaihjold on our weekly television shows and
monthly pay-per-view events. Woven into the stamg$ is the ongoing competition for the various W restling Entertainment
championship titles.

Our creative team also develops a charéeterach performer. Once a character's basisthaive been formulated, we work to define
and emphasize those traits through various acdessorcluding costumes and entrance music. Wetbemights to substantially all of our
characters, and we exclusively license the riglgslarnot own through agreements with our performers

Our success is, in large part, due to trgicuing popularity of our performers. We currgritbave exclusive contracts with approxima
150 performers, ranging from development contrewitts prospective performers to long term guaraniemuracts with established
performers. These contracts vary depending upamar of factors, including the performer's popityawith our audience, their skill level
and prior experience. Our performers are indepdanzimrtractors who are highly trained and motivaed portray popular characters such as
The Rock, The Undertaker, Triple H, Hollywood Hulk Hogan, Kane, Chris Jericho, Kurt Angle andEdge. We constantly seek to identify,
recruit and develop additional performers for ousihess. Once recruited, established performerisraemediately incorporated into our story
lines while less experienced performers particijateur own extensive developmental training praggaUnder agreements with regional
promotors of wrestling events, promising candidaresoften "loaned" to the regional promoters ailh@ithese new performers to hone their
skills by working in front of live audiences andogaring on local television programs. The most essful and popular performers are then
incorporated into our television programming ang-par-view events where their characters are mdhg developed.

With limited exceptions, we retain all righin perpetuity to any intellectual property tisatleveloped in connection with the characters
portrayed by our performers. This includes the abt@r and any associated costumes, names, propslises and merchandise. Our
performers share in a portion of the revenuesweateceive. We believe that our relationships with performers are generally good.

Live and Televised Entertainment

Live events, television programming and-pay-view programming are our principal creativel @noduction activities. Revenues from
these activities were approximately $323.5 milli$835.7 million and $265.5 million in fiscal 20001 and 2000, respectively.

Live Events



Live events are the cornerstone of ourriess, providing the content for our television pag-per-view programming. Each event is a
highly theatrical production, which involves a sfgrant degree of audience participation and emghgrious special effects, including
lighting, pyrotechnics, powerful entrance music andariety of props.

In fiscal 2002, we held 237 live eventapproximately 100 cities in North America, inclugibh8 of the 20 largest metropolitan areas in
the United States, as well as several internatilmcations. We have consistently held our live éset major arenas, such as Madison Square
Garden in New York City, Arrowhead Pond of Anahehitistate Arena in Chicago, First Union Center inilRdelphia,

2

Fleet Center in Boston and Earls Court in Londargl&nd. Attendance at our live events was approtdéim.0 million for the fiscal year
ended April 30, 2002 and approximately 2.5 millfonthe fiscal years ended April 30, 2001 and 2000.

With the increase and depth of our talexd @nd the introduction of two separate toursewgect to hold approximately 350 live events
in fiscal 2003. In an effort to meet strong intdio@al demand, we have increased our ability to toternationally on a more frequent basis.
In March 2002, we held three live events in Asishviotal attendance of over 40,000 and an aveiaiettprice of $63.00. In May 2002, we
held a pay-pewiew event in England as part of our European &md have scheduled a live event in August in MelbepAustralia where v
expect approximately 50,000 fans at a sold-out @laldStadium and expect to return to Europe fortlaotour in October.

We promote our live events through a varadtmedia, including television, radio, print atié Internet. Our revenues from live events
are primarily derived from ticket sales, with psder our live events averaging approximately $86tgcket. The operator of a venue at wt
our live event is held typically receives a fixegfor a percentage of the revenues from tickeh@rdhandise sales. In the past two years, oul
WrestleMania events broke our record for gross receipts fonamewith approximately $3.5 million fofrestlemania 17 and approximately
$3.9 million forWrestlemania 18. Attendance at these respective events wasdpmtely 67,900 and 68,200 at Houston's Reliantddstime
and Toronto's Skydome, respectively.

Revenues from live events were approximre@i.1 million, $81.9 million and $68.9 millionrfthe fiscal years ended April 30, 2002,
2001 and 2000, respectively.

Television Programming

We are an independent producer of telenipimgramming. Relying primarily on our in-housedguction capabilities, we produce seven
shows consisting of nine hours of original programmb2 weeks per year. On a weekly basis, our hings of programming delivers
approximately 24 million television impressions leageek. In addition to our television programming, also produce on an annual basis 12
domestic pay-per-views, which are also distributedugh certain international pay-per-view provialand 2 international pay-per-views
which are produced in the U.K.

Seven hours of our programming air doma#yjion cable and broadcast networks owned by \fiatiee. and two hours air in
syndication. To further develop our separate astindit identities, talent and story lines for olagEhipRaw and SmackDown! brands, we
recently revised our programming lineup as follows:

. Raw is our two-hour live production that airs on TNNgrimetime and has consistently been the numberated regularly
scheduled cable television program.
. Sunday Night Heat is primarily a taped one-hour live event progranalitairs on MTV on Sunday evenings, a@attom Line,

is a post produced "magazine” type show whichiaisyndication on Friday / Saturday nights. Bothtafse programs help
further define ouRaw brand.

. SmackDown! is a taped two-hour program that airs on UniteaPaunt Network ("UPN") in primetime and has coresiglly
been the number one rated program on network satgwvamong male teens on Thursday nights.
. Velocity is a taped one-hour live event program which air§ NN on Saturday nights, ardter Burn is a post produced

"magazine" type show which airs in syndication @atusday / Sunday nights. Both of these programg fugther define our
SmackDown! brand.

. Confidential is a taped one-hour magazine-style program whishas TNN on Saturday nights. This program proviaiesip-
close look at World Wrestling Entertainment andpidst and present performers, both in and outeofitty.
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Currently TNN is available in approximat&y million households, UPN is available in approately 93 million households and MTV
is available in approximately 83 million househol@sir two syndicated programs are on air for apipnexely 319 hours per week on
approximately 190 broadcast stations across thetgo!



In connection with our TNN and MTV progranmg, we receive a rights fee totaling $572,000peek.

In addition to the foregoing programmingg @o-produce a weekly half hour reality-based mogiough Enough, which premiered on
MTV in June 2001 and immediately follovackDown!. Tough Enough is a 13-week series that is a joint collaboratiéthwTV. Based on
the success of the inaugural series, we dicejh Enough 11 and have agreed with MTV to aibugh Enough 111 in the fall of 2002 Tough
Enough Il was the Number 1 rated regularly scheduled caloigram on Thursday evenings during its run amonthicekey demographics,
primarily audiences aged 12 - 34.

Domestic television rights fee revenuesen&85.0 million, $20.9 million and $7.1 million féwe fiscal years ended April 30, 2002, 2001
and 2000, respectively.

Due to the density of certain key demogiepthat our programming reaches, we are an atteaghd efficient buy for our advertisers.
Our programming is principally directed to audienieged 12 to 34. Since our programming appealsdio & wide spectrum of age groups,
we voluntarily designate the suitability of eachoaf shows using standard television industry ggtin

We sell a substantial portion of the adsarg time on our domestic and Canadian televipimgrams to over 110 major advertisers and
sponsors. We advertise products from some of tiding companies in the food and beverage, videegtoyg, movie and television studio
and telecommunications industries, among otheradtition to the sale of our advertising time, Wsaackage sponsorships to meet the
needs of our advertisers. These sponsorships feamgepresenting th&am Of The Week, a 35-second spot that airs within our television
programs, to sponsoring our annWdlestieMania event. Through these sponsorships, we offer adegstia full range of our promotional
vehicles, including television, Internet and piawlvertising, arena signage, on-air announcemeudtspecial appearances by our performers.
Additionally, as part of certain sponsorship pagsgve produce commercials featuring our performers

Advertising time and customized sponsorghggrams are sold directly by our New York, Chicagd Toronto-based sales forces. Our
arrangement with our television network partnemvtes that we pay the network the greater of edfigercentage of our net advertising
revenues less certain adjustments or a minimumegteed amount. With respect3anday Night Heat, while MTV sells the advertising
inventory, we have a similar share in the partitgpaof the net revenues.

Advertising revenues were $83.6 millionp$million and $77.9 million for the fiscal yeaaded April 30, 2002, 2001 and 2000,
respectively.

Our television and music recording studind post-production operations are housed at ate-sf-the-art facility in Stamford,
Connecticut, which is staffed by 117 employeeduting producers, directors, editors, cameramedicaengineers, graphic designers,
English and Spanish-speaking announcers and amestirative staff that oversees the production saleedur staff is augmented by
freelance technicians who assist in our remotevitgten broadcasts.

Pay-Per-View Programming

On a monthly basis, our story lines eith@minate or change direction at each pay-per-vidle.intensively market and promote the
story lines that are associated with our upcomang per-view event through our television shows, laternet sites, and a variety of other
promotional campaigns. We produce 12 domestic maywjew programs and two international pay-per-vigagrams annually, which
consistently rank among the pay-per-view prograchéexing the highest number of buys.
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Pay-per-view buys of our domestic events over tst three fiscal years were 7.1 million, 8.0 milliand 6.9 million in fiscal 2002, 2001 and
2000, respectivelywrestleMania 16 and 17, which is our annual premiere event, ige@e over 1.0 million buys each antlestiemania 18 is
currently in line to achieve the same amount. Asgartitial amount of the buys for an event and theted payment is determined and paid by
the cable and satellite distributors within 120glafter the event. Final reconciliation is compdetdthin one yeatWrestieMania 18 had a
suggested retail price of $39.95 and effective with April 2002 event, each of our other 11 doneegséiy-per-view events has a suggested
retail price of $34.95, up from $29.95.

Currently, pay-per-view is available to egppmately 57 million cable and satellite subscréom the United States. Our pay-per-views
are available to approximately 54% of all domestible homes with inDemand being the largest digtinibwith approximately 29 million
cable subscribers. Other major distributors inclD#RECTYV, Echostar and a growing number of intelora! affiliates which continue to
increase the potential subscriber base for ourpasyview events. We also distribute our pay-pemwvigograms to commercial locations for
public viewing. Consistent with industry practices share the revenues with the cable systemsaeliite providers and pay fees to
inDemand.

WWE Fanaticsis a post-produced pay-per-view program that @#izontent from our extensive tape library. Each pegram airs
throughout the monthWWVE Fanatics has a suggested retail price of $9.95. BuySN@/E Fanatics programs were 0.3 million and 0.2 million
in fiscal 2002 and 2001, respective



Domestic and International pay-per-viewenaves were $112.0 million, $128.2 million and $208illion for the fiscal years ended
April 30, 2002, 2001 and 2000, respectively.

Inter national

In an effort to meet strong internationairchnd, we have expanded our international live teeoems and the distribution of our television
programming. Our television programming is curngitloadcast in over 130 countries and 13 diffel@mguages. In February 2002, we
opened our office in London, England to facilitatdes and administration of our international tisien distribution. We have expanded our
distribution throughout Asia, Europe, Latin Amerenad Australia and have secured new televisiomibiigton agreements on terrestrial, ce
and satellite platforms throughout those locatidisst notably we have recently signed distribugmeements with broadcasters in Austr
India, Indonesia, Malaysia, the United Kingdom,rfé@and South Africa.

Television rights fee revenues outside ofthl America were $18.3 million, $14.3 million af.1 million for the fiscal years ended
April 30, 2002, 2001 and 2000, respectively.

In March 2002, we held three live eventéaia with total attendance of over 40,000 andarage ticket price of $63.00. In May 2002,
we held a pay-per-view event in England as padunfEuropean tour. In addition, we have scheduligeaevent in August in Melbourne,
Australia where we expect approximately 50,000 fares sold-out Colonial Stadium and expect to retarEurope for another tour in
October. We believe there is strong demand foipoogramming, live events and products internatignahd with the creation of two
separate brands and two live event tours, we sHmiid a much stronger position to meet this demand

In connection with our agreement with BSkypBhe U.K., we produce two U.K. pay-per-view pragns per year through April 30, 2003.
Buys related to these events totaled approxim&aymillion for both fiscal 2002 and 2001 and apqammately 0.2 million for fiscal 2000. Our
U.K. pay-per-views have a suggested retail prick4000 Pounds (approximately $20.00).

Total revenues derived from sales outsidéasth America were approximately $31.4 millior2251 million and $9.0 million for the
fiscal years ended April 30, 2002, 2001 and 2088pectively.

Branded Merchandise

We offer a wide variety of branded merchaadhrough a licensing program and an integraiestisales effort. Our revenues from the
sale of our branded merchandise were approxim&tet.5 million, $120.3 million and $113.8 million fiscal 2002, 2001 and 2000,
respectively.

Licensing and Direct Sales

We have an established licensing programgusur World Wrestling Entertainment mark and lpgopyrighted works and characters on
thousands of retail products, including toys, vidgemes, apparel and a wide assortment of othesitenall of our licensing agreements, we
retain creative approval over the design, packagidgertising and promotional material associatéd all licensed products to maintain the
distinctive style, look and quality of our intelteal property and brand. Our licensing agreemerusgige that we receive a percentage of the
wholesale revenues as a royalty and require minirguanantees.

Our direct merchandise operations congitedesign, marketing and sale of various pragusich as shirts, caps and other items, «
which feature our characters and/or our scratch.l8dl of these products are designed by our indeocreative staff and manufactured by
third parties. The merchandise is sold at our éivents under arrangements with the arenas, whogliveea percentage of the revenues. Our
merchandise is also sold through internally devedbpatalogs, which are distributed periodicallypad ofWorld Wrestling Entertainment
Magazine andRAW Magazine. We also sell merchandise on a direct basis videdavision shows, ourmweshopzone.com Internet site and our
retail store in New York.

Home Video

We own and continue to amass a video §bcantaining thousands of hours of programming fam pay-per-view events and our
television shows dating back to the 1970s. Begimmirthe mid-1980s, this library was used in thedpiction and sale of home videos by a
licensee. In 1998, we began to produce and madwehvideos in-house and in 1999 added DVD's. litiaddo producing videos and
DVD's from our library footage, as well as from sacently acquired WCW film library, we also utéioriginal footage produced specifically
for this purpose. We create master tapes and abnirth third parties to create our DVD master amduplicate our videos and DVD's. As of
August 2001, we entered into an agreement with 3tusic Video for the distribution of all our homeleo products at retail. Prior to
August 2001, our home video revenues were derirad Bales through approximately 25 unaffiliatedribsitors and/or direct customers. (
videos are typically sold at retail sales pricaxiag from $14.95 to $19.95 and our DVD's are tgftycsold at retail sales prices ranging fr



$19.95 to $24.95. In fiscal 2002 we sold approxeheal.7 milion units which consisted of 51 newetitlas well as other titles from our
catalog. According to Billboard Magazine, six ofrtnome videos ranked among the top 10 best sdilimge videos in the "Recreational
Sports" category as of July 13, 2002.

The injunction issued by the English Highu@ in legal proceedings instituted against us\lyrld Wide Fund for Nature, unless
modified or clarified, may adversely affect theuitg use or repackaging of our historical videadrigrto the extent it contains our former logo
and verbal references to the "WWF". See "Legal &dngs."

SmackDown! Records

Music is an integral part of the entertaéminexperience at our live events and on our tsil@viprograms. We compose and record theme
songs tailored to our characters in our recordingdie in Stamford, Connecticut. We and a third-panusic publisher own the musical
composition rights to this music and we own altha sound recording rights to our master recordimpsd parties
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manufacture, market and distribute CDs of our missietailers nationwide, such as MusicLand, K-M#fal-Mart, Best Buy and
Transworld.

Seven albums containing our music have beleased to date. Our most recent compilaffanceable Entry , was our first release with
Columbia Records.

Publishing

Our publishing operations consist primaafytwo magazinedjorld Wrestling Entertainment Magazine andRAW Magazine, each of
which are issued every four weekand a series of specials. All of these magazinesised to help shape and complement story linearin
television programs and at our live events. We gislude our direct marketing catalog in our magasion a quarterly basis. The magazines
include color photographs taken at recent live eydsiographies and features of our performershamdan interest articles. Our in-house
publishing and editorial departments prepare athefeditorial content and use outside contradtogsint and distribute the magazines to
subscribers and newsstands. The combined circnlafiour monthly magazines was approximately 5.ianiand circulation for our
specials was approximately 1.2 million in fiscaD20

Under a publishing licensing ageement \8itmon and Schuster, they will publish multiple bditles commencing in the fall of 2002.
Previously, our books were published through RegahB, an imprint of Harper Collins. We have broastemto literary genres beyond
autobiographies, including children's books, coaisoand historical anthologies. To date, nineditlave been released. Each of the titles
made an appearance on the New York Times Bestsddliewith three titles reaching the Number 1 posit

New Media

We utilize the Internet to promote our litacreate a community experience among our fangaanmhrket and distribute our various
products. Through our network of Internet sites,fans can purchase our branded merchandise oplit&n our latest news and informati
including content that is accessible only onlirtay @ibreast of our evolving story lines, tap imttefactive chat rooms to communicate with
each other and our performers, and experiencevaativideo and audio clips of performers and previmedia events. We promotgve.com
on our televised programming, at our live evemtyur two monthly magazines and in substantiallpfabur marketing and promotional
materials. In addition tawe.com, our network of sites includes, among othenseshopzone.com, ther ock.com, wwedivas.com,
undertaker.com andwwecor pbiz.com.

WWE.com continues to maintain a strong base in the numbpeaple visiting our sites and purchasing our pitsl via the Internet. In
April 2002, our Internet sites generated approxatya830 million page views as compared to approk@tya300 million page views in
April 2001 and approximately 200 million page vieisApril 2000. According to Net Score, we had appmately 7.3 million, 8.7 million
and 4.4 million unique visitors in April 2002, 20@hd 2000, respectively. The 7.3 million visitopgest an average of 45 minutes on our site.

The World

In May 2000, we acquired for approximat®B4.5 million our leased 46,500 square foot entariant complex located in Times Square.
Through April 30, 2002 we have invested an add&i®16.0 million in the facility. These investmeirslude the construction of a marquee,
built to historical landmark specifications, antekevision and recording sound stage and studie.cBmplex includes a 600 seat restaurant
and 2,200 square feet of retail space. The compiexides for a variety of entertainment uses, idiclg:

. the airing of our regularly scheduled TV shows pag-per-views,



. the hosting of concerts and other live eventspiiclg press conferences, stockholder meetings amthipt launches,
. a night club,

. ongoing appearances and autograph sessions featwnirperformers, and

. banquets, birthday parties and other social anplocate functions.

The World generated net revenue of $14.1 million and $16I6aomiin fiscal 2002 and 2001, respectively, andurred operating losses
of $7.9 million and $2.6 million in fiscal 2002 a@001, respectively, which included depreciatiod amortization of $2.9 million and
$2.4 million in fiscal 2002 and 2001, respectively.

Other Business Developments

We recently hired Joel Simon as Presidenbéir new entertainment division, WWE Films, whistbased in Los Angeles, California, to
spearhead our initiatives in developing complemmriteeatrical and television productions.

Competition

We compete for advertising dollars withestimedia companies. For our live, television angtper-view audiences we face competition
from professional and college sports as well amfavher forms of live, film and televised entertagnt and other leisure activities. We
compete with entertainment companies, professiandlcollege sports leagues and other makers ofledaapparel and merchandise for the
sale of our branded merchandise. Certain compavitasvhom we compete have greater financial resssithan we do.

Trademarks and Copyrights

Intellectual property is material to alpasts of our operations and we expend substamtsiland effort in an attempt to maintain and
protect our intellectual property and to maintadmpliance vis-ass other parties' intellectual property. We havarge portfolio of registere
and pending trademarks and service marks worldesdemaintain a large catalog of registered copysigh all of our merchandise
containing artwork, including merchandise, mustmpgraphs, books and magazines, videos and agpar&he focus of our continuous
registration effort is to seek copyright and tradekregistration of marks and works which embodyanginally created characters portra
by our performers and which encompass images,disss or names of these characters, commonlye@ferias their trade dress. We also
own a large number of Internet web domain nameshand a network of developed sites, which conteliatthe exploitation of our
trademarks and service marks worldwide. See "LBgateedings."

We vigorously enforce our intellectual pedy rights by, among other things, searching tfterhet to ascertain unauthorized use of our
intellectual property, seizing goods at our liveets that feature unauthorized use of our intellqiroperty and seeking restraining orders in
court against any individual or entity infringing our intellectual property rights.

Employees

As of July 3, 2002, excluding operation3fa World , we had 413 full-time employees. Of that total} ere primarily engaged in
organizing and producing live performances andsislen and pay-per-view shows, 69 were primarilgaged in licensing, merchandising
and consumer product sales, and 190 were primamigyaged in management and administration. Our usénproduction staff is
supplemented with contract personnel that aremelytiused for our television production.
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As of July 3, 2002, we had approximatelg 22 time employees dthe World complex. Of that total, 27 were engaged in managéme
and administration and 199 were hourly employegsiged in the food service, retail administratiod antertainment aspects of the comp

We believe that our relationships with earployees are generally satisfactory. None of ayleyees, other than certain stage
production employees @he World, are represented by a union.

ltem 2. Properties



We maintain our executive offices, telemisand music recording studios, post-productionratens and warehouses at locations in or
near Stamford, Connecticut, our entertainment cemiml New York and sales offices in New York, ClgoaLos Angeles, London and
Toronto.

We own the buildings in which our executarel administrative offices, our television and imuscording studios and our post-
production operations are located. We lease smaceuf entertainment complex, sales offices andaarehouse facilities.

Our principal properties consist of thddaling:

Expiration Date

Facility Location Square Feet Owned/Leased of Lease
Executive offices Stamford, C1 114,30 Owned —
Executive offices Stamford, CT 13,56: Leasec April 9, 2006
Production studit Stamford, CT 39,000()) Owned —
Ring / Photo Studi Stamford, CT 5,60C Leasec May 11, 200¢
Sales office New York, NY 10,07¢ Leasec July 15, 200¢
Sales office Toronto, Canad 7,06¢ Leasec February 28, 200
Sales office Chicago, IL 347 Leasec October 31, 200
Sales office London, Englant 60C Leasec December 31, 200
Executive office Los Angeles, C#£ 2,10C Leasec July 15, 2005
Warehoust Trumbull, CT 30,000 Leasec August 9, 200:-
Entertainment comple New York, NY 46,50( Leasec October 31, 201

@) Excludes 4,000 sq ft of temporary space and 138&00@re feet of parking space adjacent to the ptamufacilities.

In addition, we own a daycare facility ita®@ford, Connecticut on property adjacent to oadpction facilities, which originally offered
child care services only to our employees, bubis also open to the public. The licensing and apanadf this facility is fully managed by a
third-party contractor. We have the responsibiiitybtain the required licenses and to ensurettieafacility meets health, safety, fire and
building codes.

Regulation
Live Events

In certain states in the United States meerequired to comply with regulations of statdettb commissions and other applicable
regulatory agencies in order to promote and conductive entertainment. Twenty-four states reqtfia we obtain a promoter's license,
which is a corporate license necessary for usdampte our live events and is granted to us on anarbasis. Twenty-two states require our
performers and referees to obtain a performeesndie, which is an individual license necessaryiwrperformers and referees to perform at
our live events and is granted to them on an anpasis. Seven states require that our performkesaia annual physical examination. In
addition to the annual licenses that certain stagsire, twelve states require that we obtainranfidor each event that we hold. We are also
subject to the regulations of athletic commissionsertain

Canadian provinces. These commissions requirembatbtain promoter's licenses and medical apprfovalur performers. We are in
compliance with all applicable state and localetihlcommission regulations.

Television Programming

The production and distribution of telewisiprogramming by independent producers is nottlireegulated by the federal or state
governments, but the marketplace for televisiorg@mming in the United States is substantiallyciéfd by regulations of the Federal
Communications Commission applicable to televigitations, television networks and cable televisigstems and channels. We voluntarily
designate the suitability of each of our televisshiows using standard industry ratings, such adlR@ or TV14.

Other

The World complex is governed by New York State and Cityswdad regulations relating to bars and restaurmaalsding liquor
regulations and fire and health coc



Item 3. Legal Proceedings

In April 2000, the WWF—World Wide Fund filiature (the "Fund") instituted legal proceedingaiast us in the English High Court
seeking injunctive relief and unspecified damagesfleged breaches of an agreement between thedhdchus. The Fund alleges that our
of the initials "WWF" in various contexts, includjr{i) the wwf.com and wwfshopzone.com internet donmames and in the contents of
various of the our websites; and (ii) our "scratidgo violate the agreement between the Fund anbhusinuary 2001, the Fund filed for
summary judgment on its claims. On August 10, 20@1ltrial judge granted the Fund's motion for sumymizdgment, holding we breached
the parties’' 1994 agreement by using the "wwf" Wtelzgldresses and scratch logo and that a trsdtisvarranted on these issues. On
October 1, 2001, the judge issued a form of writitginction barring most uses of the initials "WWIHicluding in connection with the "ww
website addresses and the use of the scratchbdgges and our licensees. On February 27, 200X thet of Appeal affirmed the trial judge's
decision and dismissed our appeal; and on Jun20D2, the House of Lords declined to hear our dppéa have five months from the date
of the House of Lords' decision to comply with thginction. We intend to comply with the injunctiamd to seek modification of the
injunction where it is impractical and/or impossilbb comply. Prior to the House of Lords' decisior,took steps to change our name to
"World Wrestling Entertainment, Inc." and to reviagr logo and switch our initials to "WWE". Thedeanges have been incorporated into
television and pay-per-view shows, promotional make used by us and our various distributorsjiatés and licensees, advertising
campaigns as well as our corporate stationery agitities and statutory filings with federal andtstagencies. However, certain other aspects
of the injunction as issued may be impracticabldifficult to comply with and, unless modified dadfied, may adversely affect the use or
repackaging of our historical video library contagour former logo and verbal references to th&\/®/ and our licensing program that uses
our former logo on a variety of retail productslirding toys and video games. The Fund also hadipgtefore the trial court a damages
claim associated with our use of the initials "WWR® hearings have been scheduled on this asp#og ¢fund's claim and to date, no
evidence has been submitted by the Fund as toanpges. We have recorded $2.0 million of expemsesided in selling, general and
administrative expenses, through the fourth quaftéiscal 2002, in connection with compliance wilis injunction. We are unable to predict
what additional costs or changes to our operatioag be required to comply with the injunction, whimay have a material adverse effect on
us.

In September 1999, we were served withraptaint regarding an action that Nicole Bass, dgusional wrestler previously affiliated
with us, filed in the United States District Cotot the
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Eastern District of New York in which she allegegisal harassment under New York law, civil assantt intentional infliction of emotional
distress. We filed a motion to dismiss the origic@inplaint. During oral argument on our motion tenaiss, Plaintiff requested leave of court
to file an amended complaint. The Plaintiff filedecond amended complaint on October 20, 2000.dstio Dismiss the second amended
complaint were filed on December 18, 2000 and gairt part on February 14, 2001. On March 5, 20@lanswered the surviving counts in
the second amended complaint and have deniedtyalidn January 11, 2002, we filed a motion for saany judgment on all plaintiff's
remaining claims and on June 17, 2002, the Coaritgd in part and denied in part our motion. Tmid been set to begin on September 16,
2002.

On November 14, 2000, Stanley Schenker &o&mtes, Inc. filed a complaint against us in $iop&ourt, Judicial District of
Stamford/Norwalk, Connecticut, relating to the teration of an Agency Agreement between us and #ffaiRlaintiff seeks compensatory
damages and punitive damages in an unspecified mtirettorneys' fees, an accounting and a declagratdgment. On December 15, 2000,
we filed a motion to strike all the claims against with the exception of one count for breachasftcact. This motion was granted as to two
claims. On March 27, 2001, the Plaintiff filed dstituted complaint reasserting all counts agaissOn April 11, 2001, we answered the
substitute complaint. On February 27, 2002, walfdenended counterclaims and on June 19, 2002 Jedesiecond amended counterclaims.
Discovery in this case is currently ongoing. Thai€has scheduled a trial date of March 2003. Wiewethat we have meritorious defenses
and intend to defend the action vigorously. An unfable outcome of this suit may have a materiakegk effect on our financial condition,
results of operations or prospects.

In response to a demand letter from thdi&kil Morris Agency, Inc., we filed an action on @leér 2, 2000 in the United States District
Court for the Southern District of New York seekiheclaratory, legal and equitable relief relatinddefendant's improper claims for
commissions on business opportunities with whidtad no involvement. William Morris filed a countkim on February 1, 2001 alleging
breach of contract and seeking to recover unsgecfamages in the form of commissions allegedlydowélliam Morris filed a motion to
dismiss all non-contract claims against it. We dilenl a motion to partially dismiss William Mortsscounterclaims. By Order dated June 21,
2001, the court granted William Morris's motiondismiss only with respect to our claim for fraudiamfair trade practices; William Morris
motion to dismiss was denied with respect to tineaiaing counts of our complaint. In expert testipawilliam Morris submitted an expert
report claiming damages in excess of $40 millioiscDvery is closed. On June 14, 2002, William Mofiled a motion for summary
judgment on all claims against it. We believe tliathave a meritorious defense to William Morrigsirtterclaim and intend to defend
action vigorously. An unfavorable outcome of thi# snay have a material adverse effect on our firedrcondition, results of operations or
prospects.

On October 19, 2001, we were served witbraplaint by Marvel Enterprises, Inc. in the Supe@ourt of Fulton County, Georgia
alleging that we breached the terms of a licenseemgent regarding the rights to manufacture artdlulite toy action figures of various
wrestling characters that perform under the "W@tampionship Wrestling" or "WCW" tradenames. Thainglff seeks damages ant



declaration that the agreement is in force anccefi&/e filed our Answer on November 19, 2001. Weehdenied liability and are contesting
the claims. We also named as a defendant Univérsadtling Corp. ("Universal, Inc."), formerly knovas World Championship

Wrestling, Inc. Due to a conflict between Univerdat. and plaintiff's counsel, by agreement ofplaeties Universal, Inc. was dismissed fi
the suit. On December 28, 2001, the plaintiff comosel a separate action against Universal, Ined fit the same court as a related action to
the suit pending against us. We are currently vewvig whether we may have any indemnification oliligas to Universal, Inc. in connection
with our purchase of certain assets of World Chamgtip Wrestling, Inc. On December 14, 2001, wadfth motion to dismiss all claims
against us. That motion was denied on
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March 14, 2002. Discovery in the case is ongoirgjthe parties are in discussions regarding an siierof fact discovery. An unfavorable
outcome of this suit may have a material adverszedn our financial condition, results of opevat or prospects.

On December 5, 2001, a purported classra@obmplaint was filed against us asserting cldonsilleged violations of the federal
securities laws. Also named as defendants in thisxere Bear, Stearns & Co. Inc., Merrill LyncheRe, Fenner & Smith, Incorporated,
Credit Suisse First Boston Corporation, WIT Cap@iatporation, Donaldson, Lufkin & Jenrette SecastCorporation, Chase H&Q
(Hambrecht & Quist LLC) (collectively, the "Undentar Defendants"), Vincent K. McMahon, Linda E. Makbn and August J. Liguori
(collectively, the "Individual Defendants"). The @plaint allegesinter alia, (i) claims under Section 11 of the Securities against all
defendants, (ii) claims under Section 12(2) ofSleeurities Act against the Underwriter Defenda(iii¥ claims under Section 15 of the
Securities Act against us and the Individual Deéganid, (iv) claims under Section 10(b) of the ExaeAct and Rule 10(b)(5) against all
defendants, and (v) claims under Section 20(ah@txchange Act against the Individual Defendahtsording to the allegations of the
Complaint, the Underwriter Defendants allegedlyasyeyl in manipulative practices bgter alia, preselling allotments of shares of our st
in return for undisclosed, excessive commissioosfthe purchasers and/or entering into after-mdi&éh arrangements which allegedly
artificially inflated our stock price. The plairttiiurther alleges that we knew or should have knafvauch unlawful practices. As relief, the
Complaint seeks (i) a ruling that the suit is pmpenaintainable as a class action, (ii) unspedifitass damages and statutory compensation
against all defendants, jointly and severally) @in award of attorneys' fees and costs, and (ish sther relief as the court deems proper. We
deny all allegations against us, believe that weehmaeritorious defenses on plaintiffs' claims, antidnd to defend this action vigorously. We
understand that nearly 1,000 suits with similainetaand/or allegations have been filed over thé pasple of years against companies which
have gone public in that general time period. Alllese claims have been consolidated before the §adge in the United States District
Court for the Southern District of New York. We ar@art of a motion to dismiss filed on behalf bissuers on July 15, 2002. We cannot at
this time predict the likely outcome of this litign.

We are not currently a party to any othateral legal proceedings. However, we are involveskveral other suits and claims in the
ordinary course of business, and we may from titétie become a party to other legal proceedinigingrin the ordinary course of doing
business.

Item 4. Submission of matters to a vote of Sedty Holders
Not applicable.
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PART Il
ltem 5. Market for Registrant's Common Equity ard Related Stockholder Matters
Price Range of Class A Common Stock

In connection with our corporate name cleatogWorld Wrestling Entertainment, Inc., commengciuly 1, 2002, the symbol under wh
our Class A common stock trades was changed to "W\&fftective October 25, 2000, our Class A commtatk began trading on the New
York Stock Exchange under the symbol "WWEF."

From October 19, 1999 through October 902 our Class A common stock had been tradedef#sdaqg National Market under the
symbol "WWFE."

The following table sets forth the high ahd low sale prices for the shares of Class A comstock as reported by the New York Stock
Exchange and the Nasdaq National Market for thigsiindicated.



Fiscal 2002

Class A common stock

First Quarte
Second Quarte
Third Quartel
Fourth Quarte

Fiscal 2001

First Quarte
Second Quarte
Third Quartel
Fourth Quarte

High Low
$ 1550 $ 12.0C
$ 13.2C $ 10.3:
$ 1428 $ 10.67
$ 158t $ 12.8¢
Class A common stock
High Low
$ 2225 3 16.0¢€
$ 2250 $ 14.0¢
$ 2081 $ 12.7¢
$ 2200 $ 11.5C

There were 9,895 holders of record of CRRsemmon stock and three holders of record of €Bagommon stock as of July 8, 2002.

We plan to retain all of our earnings tuafice the expansion of our business and for geoemabrate purposes and do not anticipate
paying any cash dividends on our Class A or ClassiBmon stock in the foreseeable future. Any chdadbis dividend policy will be
determined by our board of directors on the basismdous factors, including our results of opesas, financial condition, capital

requirements and investment opportunities.
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Equity Compensation Plan Information

The following table sets forth certain infation with respect to securities authorized $§suance under equity compensation plans as of

April 30, 2002.

Number of securities
to be issued upon
exercise of outstanding

Weighted-average
exercise price of
outstanding options,

Number of securities remaining
available for future issuance
under equity compensation plans
(excluding securities reflected

Plan Category options, warrants and rights warrants and rights in column (a))

(@) (b) (©
Equity compensation plans
approved by security holde 6,253,60! 16.4(C 3,564,45I
Equity compensation plans not
approved by security holde N/A N/A N/A
Total 6,253,60! 16.4(C 3,564,45!
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Iltem 6.

Selected Historical Consolidated Finanal and Other Data

The following table sets forth our seledtéstorical consolidated financial data for eaclihaf five fiscal years in the period ended
April 30, 2002. The selected historical consoliddieancial data as of April 30, 2002 and 2001 tordhe fiscal years ended April 30, 2002,
2001 and 2000 have been derived from the auditegatidlated financial statements included elsewhretieis Form 10-K. The selected
historical consolidated financial data as of ABfL 2000, 1999 and 1998 and for the fiscal yeade@mpril 30, 1999 and 1998 have been
derived from our audited consolidated financiatestzents, which have not been included in this Fb@aiK. Certain prior year amounts have
been reclassified to conform to current year presdim. You should read the selected historicakotidated financial data in conjunction w
our historical consolidated financial statementd alated notes and the information set forth uritfemagement's Discussion and Analysis
of Financial Condition and Results of Operationsfitained elsewhere in this Form 10-K.

Concurrent with the issuance of sharesimigtial public offering in October 1999 (the "fefing"), we terminated our election to be
subject to the provisions of Subchapter S and baceme subject to the provisions of Subchapter tBefnternal Revenue Code. As a
Subchapter C Corporation, we are fully subjecettefal, state and foreign income taxes. Prioreéddffering, our taxable income or loss had
been included in the federal and certain statenmectax returns of our stockholder. The provisianificome taxes reflected in our histori



consolidated financial statements through the datar Offering relates only to foreign and certaiate income taxes for those states that did
not recognize Subchapter S status. Our stockheldsresponsible for federal and certain state irctames with respect to our operations,
which were funded by distributions from our undiaited earnings account.

EBITDA represents income from continuingeagtions before interest, taxes, depreciation, #ination and stock option and other non-
cash charges. EBITDA is presented because manageel@ves that such information is considered dayain investors to be an additional
basis for evaluating a company's operating perfamaaleverage and liquidity. EBITDA should not lmmsidered an alternative to measures
of operating performance determined in accordarittegenerally accepted accounting principles o& aseasure of our operating results and
cash flows or as a measure of our liquidity. EBIT,[2& derived by us, may not be comparable to silpildled measures reported by other
companies.

The following items may affect the compaligbbetween each of the five years then endedhayesults of operations and estimated
shutdown costs for the fiscal years ended AprilZM2 and 2001 related to our discontinued busjrieesXFL; b) the settlement of a
$7.0 million outstanding lawsuit during the fisgalar ended April 30, 2001; c) non-cash stock optiod other non-cash charges of
$0.8 million and $15.3 million for the fiscal yeasded April 30, 2001 and 2000, respectively; at)di{e impact on our provision for income
taxes on continuing operations resulting from atfecences in our effective tax rates of 36.9%,13%, 20.3%, 3.4% and 5.2% for the fiscal
years ended April 30, 2002, 2001, 2000, 1999 a@8d 1@spectively, due to our change in statusSalachapter C Corporation concurr
with our Offering.
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Fiscal Year Ended April 30,
2002 2001 2000 1999 1998
(dollars in thousands, except per share data)

Consolidated Statements of Operations Data:
Net revenue $ 425,02t $ 456,04; $ 379,31 $ 251,47 $ 126,23:
Cost of revenues (excluding performer stock optibarges of $760 and $6,020 for
the years ended April 30, 2001 and 2000, respdgjive 260,21¢ 259,00( 220,98( 147,02¢ 87,96¢
Stock option and other n-cash charges (: — 76C 15,33( — —
Selling, general and administrative expenses (2) 109,57: 104,12: 71,09t 45,521 26,11°
Depreciation and amortization 13,11 7,18( 2,54¢ 1,94¢ 1,67¢
Interest expens 784 85€ 2,15¢ 1,12¢ 2,01¢
Interest and other income, net 18,20: 15,91¢ 7,571 2,117 47¢
Income from continuing operations before incomeegax 59,54: 100,04: 74,77 57,97 8,92¢
Provision for income taxe 21,94° 37,14« 15,20( 1,942 462
Income from continuing operations (3) 37,59 62,897 59,577 56,03( 8,46¢
Discontinued Operations:

Loss from XFL operations, net of tax of $17,679 &4d0 for fiscal 2001 and

2000, respectively and minority interest — 31,299 (669) — —

Estimated income (loss) on shutdown of the XFL,ofétxes of $2,917 and

$5,625 for fiscal 2002 and 2001, respectively amdonmity interest 4,63¢ (15,617 — — —

Income (loss) from discontinued operatic 4,63¢ (46,910 (669) — —
Net income $ 42,23 $ 15,987 $ 58,90¢ $ 56,03( $ 8,46¢

s Ny 5§ N |

Earnings from continuing operations per commonehaasic and diluted (« $ 0.5z $ 0.87 $ 0.9t $ 0.9¢ $ 0.1t

Discontinued Operations: (4)

Loss from XFL operations per common share: basicdiluted — Q.4%) (0.01) — —

Estimated income (loss) on shutdown of the XFLgm@nmon share: basic and

diluted 0.0€ (0.22) — — —
Income (loss) from discontinued operations per comishare: basic and diluted 0.0€ (0.65) (0.01) — —
Earnings per common share: basic and diluted (4) $ 0.5¢ $ 02z $ 094 $ 0.9¢ $ 0.1t

& N N N ]
Unaudited Pro Forma Information:

Historical income from continuing operations befareome taxe: $ 74770 $ 57,97
Pro forma adjustment other than income taxes (5) 427 2,51t
Pro forma income from continuing operations befam®me taxes 74,35( 55,45¢
Pro forma provision for income taxes (6) 29,13: 22,227

Pro forma income from continuing operatic $ 4521¢ $ 33,23!



Pro forma earnings from continuing operations menmon share-basic and dilute

4)

Consolidated Statements of Cash Flows Data:
Operating Activities:

Net cash provided by continuing operatic $ 72,85¢ $ 62,71¢ $ 68,68¢ $ 57,64¢ $ 6,25¢
Net cash used in discontinued operati (15,32)) (85,46() (1,079 — —
Net cash provided by (used in) operating activi $ 57,53t $ (22,74) $ 67,61( $ 57,64t $ 6,25¢

Investing Activities:

Net cash used in continuing operations (7), $ (24,336 $ (132,73) $ (122,03) $ (14,639 $ (1,299
Net cash provided by (used in) discontinued opena 1,60z (8,739 — —
Net cash used in investing activities (7), $ (22,739 $ (141,47) $ (122,03) $ (14,639 $ (1,299

Financing Activities:

Net cash provided by (used in) continuing operati(s) $ (1,282 $ 61,05¢ $ 110,47 $ (6,082 $ 1,97¢
Net cash provided by discontinued operati 8,10( 46,41F — — —
Net cash provided by (used in) financing activii@p $ 6,81¢ $ 107,47. $ 110,47 $ (6,082 $ 1,97¢
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As of April 30,
2002 2001 2000 1999 1998
(dollars in thousands)
Consolidated Balance Sheets Data:
Cash and cash equivalents (9) $ 86,65¢ $ 4504 % 101,77¢  $ 45727  $ 8,791
Short-term investments (9) 207,40° 194,63: 107,21 — —
Property and equipment-net 91,75¢ 83,52: 41,48¢ 28,371 26,177
Total asset 487,44 443,09: 337,03: 130,18¢ 59,59¢
Total long-term debt (including current portion) 9,90: 10,45¢ 11,417 12,79 12,39¢
Total stockholders' equity 389,43t 347,85¢ 258,53" 72,26( 22,697
Fiscal Year Ended April 30,
2002 2001 2000 1999 1998
(dollars in thousands)
Other Financial Data:
EBITDA (2), (10) $ 55,237 $ 92,92 % 87,23t % 58,927 $ 12,14¢
Capital expenditures 19,28( 27,59 15,06¢ 3,75¢ 1,29¢
Other Non-Financial Data:
Number of live event 237 212 20€ 19¢ 21¢
Total attendance 2,032,75. 2,449,80! 2,485,101 2,273,70. 1,576,11:
Average Weekly Nielson Rating
Raw is War ®—TNN (11) 4.6 5.C — — —
Raw is War ®—USA (11) — 6.2 6.2 5.C 3.1
SmackDown! ™ (12) 4.0 4.€ 4.7 — —
Domestic pa-pel-view buys 7,135,46. 8,010,401 6,884,60( 5,365,101 2,936,10(
1) Reflects fiscal 2001 and 2000 non-cash stock optiarges of approximately $0.8 million ($0.5 mifljmet of taxes) and approximately $6.0 million.@ghillion, net of taxes),
respectively, relating to the granting of stockiops to certain performers who are independentraoturs. In addition, reflects a fiscal 2000 nosfcaharge of $9.3 million
($5.7 million, net of taxes). In April 2000, we ergd into a non-forfeitable agreement with Viacolrereby Viacom acquired approximately 2.3 milliomteissued shares of
our Caass A ,comlmon stock at $13 per share . . - -
2 Included in fiscal 2001 was ourpay_ment of th_eleﬁtenté)f an out tandlnﬁ lawsulit for $7.0 %Ih(g#u(':;, million, net of taxes). .
) In fiscal 2002, income from contin g]eg o?eranons uded a cumulative effect_adjustment of $1.51 I,Izneté) taxes, Wl ﬁh %Nas not deemed to be_lrrmter
i\ Based on a weighted average number of common sbatst®nding—basic of 72,861,797; 72,025,222 and0 726 for the fiscal years ended April 30, 2GX®)1 and 2000,
respectively, and 56,667,000 for the fiscal yeadeel April 30, 1999 and 1998, and based on a weibaverage number of common shares outstandingtedibf 72,865,624;
7%,216,870 and 62,830,279 for the fisclglll years eslgnil 30, 2002, 2001 and 2080,, respectiveh/, 860667,000 for the fiscal years end%d ril 30,91an 1\%?8.
) This amount gives pro forma effect to the incraassompensation to Vincent and Linda McMahon purgua employment agreements that became effec\af @ctober 1999.
Hhstoricalla/, both executives W?renPaid less congmimn_ be?au e the¥ benefited from Subchapten%nﬁ&ons to Mr. McMahon. . )
6) This amount represents a pro forma estimate opouision for federal and state income taxes t@ @iect to the change in our tax status to a Sajteln C Corporation for fisc
Zoqodand 1999. Concurretnt with the issuance ofeshigrour initial, E/)ublic offerin% we terminatedraiatus as a Subchapter S q(or oration, ) -
@ Includes OI:Jr purchﬁses o) Ishort—tern:j|n(;/estn”llen11$|leng prlma(ljnl of governm ntI and corporate gations and mortgage backed securities of $13.llomil$87.8 million and
107.0 million for the fiscal years ende ri 02, 2001 and 2000, respective - . .
@) ur propertyqocategin Las)(/egas, Neva gwaag)is(ﬂ%cemger, 2000. NePprocee)(lis from the sale ®%&te3 million. The property was purchased in theose quarter of fiscal
19?9 for a}Pproxim?telg $l?_.9 mwion. ) . L .
©) Reflects the sale of 2.3 million shares of our €lascommon stock to each of NBC and Viacom fortaltof $60.0 million during fiscal 2001 and our egut of the net proceeds
from our initial pubic offering of approximately $2.3 million, after deducting the underwriting disait and offering expenses during fiscal 2000. lyM002, we repurchased
2.3 million shares of our Class A common stock fidBIC for approximately $27.7 million.
(10) EBITDA ,’; Jé?irned by us as |Sncomerprom contfnutlrpgetatflons,pge ore ﬁne e$§t, taxes, 8epreciati0mrﬁnation and stock option and other non-cashgd®rEBITDA is

presented because management believes that soctnation is considered by certain investors torfedditional basis for evaluating a company's dpeggerformance,



leverage and liquidity. EBITDA should not be coresied an alternative to measures of operating pegoce determined in accordance with generally dedegccounting
principles or as a measure of our operating resmiéscash flows or as a measure of our liquidiBITIDA, as derived by us, may not be comparabldrtalarly titted measures

relﬁ)orted l?%/ other comdjanies. . )
(11) On September 25, 2000, draw program was moved to TNN. The average weekly ratim@NN was based on 32 programs, and the averagklyrating on USA was based

21 programs during fiscgl 2001.
(12) S”ngcklgown! col#nlm nlceg on August 26, 1999. The average weeldls@h rating was based on 36 programs during f&2@0.
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ltem 7. Management's Discussion and Analysis &inancial Condition and Results of Operations

You should read the following discussion in conjunction with the audited consolidated financial statements and related notes included
elsawherein this Form 10-K.

Background

We are an integrated media and entertaihownpany principally engaged in the developmerttdpction and marketing of television
programming, pay-per-view programming and live éseand the licensing and sale of branded conspnogiucts featuring our highly
successful brand.

Over the past year, we believe that theesneg for sports entertainment has contracted antidwed to other forms of entertainment. As
a result, a number of competitors within this irntdpgre no longer operating. For fiscal 2002, wpezienced a softening in the key drivers of
our business: television ratings, average atteredahour live events and pay-per-view buys. Newetts we have retained our distinction as
consistently being the #1 regularly scheduled mogon cable witlRaw which airs Monday nights on TNN, and we are théhbgi-rated
show on network television on Thursday nights ammiade teens with our UPN progra@mackDown!.

As the industry contracted, we were ablgigo additional performers, thus deepening oentgbool. At the same time, we have
broadened our story lines. As a result, we cremtedseparate brands under the WWE umbr&iav and SmackDown!. Through our separate
branded tours, we now deliver two unique storydiméth two distinct groups of talent to our fanswmd the world. We now have two live
event tours and as a result, have increased theemwf live events and are playing markets thagtofore we could not visit given the size of
our talent pool and logistical constraints on @levision shoots.

We plan to further develop our internatidmasiness. The creation of two brands, each wstlown tour, has enabled us to tour more
internationally. Since we have a television presdnmver 130 countries worldwide, we already halmse from which we can embark on
live event touring. In early March 2002, we cometeain international live event tour beginning irkf@and followed by events in Singapt
and Malaysia, all of which events were sold outc®mplement our existing international pay-per-\deim May 2002 we had a live event
tour in Europe. In addition, in August we will hazdive event in Australia and we expect to retiarEurope for another tour in October 2(
We believe that the launch of our internationak taud the increased awareness in the local madatpf WWE product will enable us to
expand our branded merchandise offerings.

Our operations are organized around twacipal activities:

. Live and televised entertainment, which consists of live events, television programming and pay-per-view programming.
Revenues consist principally of attendance atdivents, sale of television advertising time gmhsorships, domestic and
international television rights fees and pay-pe&wbuys.

. Branded merchandise, which consists of licensing and direct sale of merchandise. Revenues include the marketing and sale of

merchandise, magazines and home videos, consuodugts sold through third party licensees and thexations of our
entertainment complex located in New York City.

Recent Developments

In May 2002, we changed our name to Worle:$tling Entertainment, Inc. With the name chamgeenow have a global identity that is
distinctive, unencumbered and supports our domasticinternational growth plans and our brand esiteninitiatives.

18

In May 2002, we repurchased approximatedyriillion shares of our Class A common stock fildBIC for appoximately $27.7 million.

In July 2002, we prevailed in our defamatiawsuit against the Parents Television Counké (PTC"), Brent Bozell IlI, et al. and have
reached a settlement. As a result of this settléemenreceived $3.5 million plus a public apolodye will reflect this settlement in o



consolidated financial statements for the firstrtgreof fiscal 2003.
Fiscal Year Ended April 30, 2002 compared to Fiscafear Ended April 30, 2001

Net Revenues.  Net revenues were $425.0 million for the fispadr ended April 30, 2002 as compared to $456lmior the fiscal
year ended April 30, 2001, a decrease of $31.0anjlbr 7%. Of this decrease, $12.2 million wasfrour live and televised entertainmu
activities and $18.8 million was from our brandedraihandise activities.

Live and Televised Entertainment.  Net revenues were $323.5 million for the yeatezl April 30, 2002 as compared to $335.7 million
for the year ended April 30, 2001, a decrease @fZnillion, or 4%. Pay-per-view revenues decredsefi16.2 million in the year ended
April 30, 2002. Pay-per-view buys for the twelveeats held in fiscal 2002 decreased by 0.7 millmapproximately 6.1 million.
Additionally, prior year buys decreased by 0.2 imillfrom 1.2 million in fiscal 2001 to 1.0 milliom fiscal 2002. During fiscal 2002, we lost
carriage from one of our satellite providers fanfanonths. Revenues from live events decreased &yrillion primarily due to lower
average attendance in the fiscal year ended APri2B02, partially offset by an increase in the banof events and a higher average ticket
price. Revenues from the sale of advertising time sponsorships decreased by $6.7 million to $88llén in the fiscal year ended April 3
2002 as a result of lower sell-thru of inventorghin our TNN programming due to a significant caetion in the advertising market and our
decreased ratings. These decreases were parfiaiy by increased revenues from our televisiohtadees of $18.1 million, which resulted
from the full year impact of our agreement with && which became effective September 2000 and nelvenewed international televisi
agreements.

Branded Merchandise.  Net revenues were $101.5 million for the fispadr ended April 30, 2002 as compared to $120lBmfor the
fiscal year ended April 30, 2001, a decrease of&@llion, or 16%. Licensing revenues decrease@&y million primarily due to lower
royalties within the video game and book categoressa result of lower attendance at our live esemterchandise revenues decreased by
$2.7 million. Revenues from our entertainment carprhe World , decreased by $2.5 million due to the decreageuiism in New York
City. SmackDown! Records revenues decreased by $2.5 million due to the grofrthe release of our albums. New media revedeereased
by $1.2 million due primarily to decreased advémtjon our website. Publishing revenues decreageD8 million due primarily to a
decrease in circulation, offset partially by a princrease foRaw Magazine. Offsetting the decreases noted above was an ircedmme
video revenues of $1.4 million due to an increasBVD units sold. Effective August 2001, Sony Mu¥ideo commenced distribution of ¢
home video units.

Cost of Revenues.  Cost of revenues was $260.2 million for thedisyear ended April 30, 2002 as compared to $258l®n for the
fiscal year ended April 30, 2001, an increase o2 $dillion. Of this increase, $6.5 million was frarar live and televised entertainment
activities offset by a decrease of $5.3 milliomfrour branded merchandise activities. Gross pasfi percentage of net revenues was 39%
for the fiscal year ended April 30, 2002 as compaoed3% for the fiscal year ended April 30, 2001.

Live and Televised Entertainment.  The cost of revenues to create and distributdive and televised entertainment was $194.2ionill
for the fiscal year ended April 30, 2002 as com@aoe$187.7 million for the fiscal year ended A, 2001, an increase of $6.5 million, or
3%. This increase
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was primarily due to an $8.0 million increase iletésion production costs, resulting in part fr@mday Night Heat which had been
broadcasted live frorthe World from October 2000 through February 10, 2002. Olewvtsion costs include, among other things, proiduact
costs, staff related expenses and freelance csaditionally, travel costs increased by $2.9 millidue primarily to the full year impact of
our leased corporate jet and the added numbenfafrpeers in our live events. These increases wartglly offset by a $1.9 million decrease
in participation fees to venues for our live eveartsl a $2.2 million decrease in participation feaisl to our television partners due primarily
to lower advertising revenues. Gross profit asragrgage of net revenues was 40% for the fiscal geded April 30, 2002 as compared to
44% for the fiscal year ended April 30, 2001. Teeréased pay-per-view revenues substantially ateddar the majority of the margin
decline in this segment.

Branded Merchandise.  The cost of revenues of our branded merchamdise$66.0 million for the fiscal year ended AR@, 2002 as
compared to $71.3 million for the fiscal year endgulil 30, 2001, a decrease of $5.3 million, or 7Balent royalties decreased by
$3.6 million, which was directly related to our lemlicensing, merchandise, appearance and SmackDewords revenues. In addition, the
decrease was due in part to lower cost of reveatifse World of $1.3 million which was directly related to thealeased revenues in this
business. In December 2001, the Company's agregmspbnsor an NHRA racing team lapsed, resulting decrease in such costs of
$1.7 million compared to fiscal 2001. These de@sagere partially offset by distribution fees rethto the sale of our home videos through
Sony Music Video. Gross profit as a percentagesprevenues was 35% for the fiscal year ended A0riR002 as compared to 41% for the
fiscal year ended April 30, 2001. The decreaseaasgprofit as a percentage of net revenues wasodhe mix of product within the segme

Selling, General and Administrative Expenses. ~ Selling, general and administrative expense® #$&09.6 million for the fiscal year
ended April 30, 2002 as compared to $104.1 milfmrthe fiscal year ended April 30, 2001, an ineeeaf $5.5 million, or 5%. Included in
selling, general and administrative expenses fefiftal year ended April 30, 2001 was a $7.0 onlisettlement of a lawsuit. Excluding the
impact of this settlement, selling, general and iaéstrative expenses increased by $12.5 millionth@f $12.5 million increase, $5.5 millic



was due to legal fees, $4.0 million was due to eibirg and promotion expenses, $3.6 million was thuoverhead associated withe

World and $2.0 million was due to costs associated witthame change to World Wrestling EntertainmenesEhincreases were slightly
offset by a decrease in relocation and recruitregpenses of $1.9 million. Selling, general and aistriative expenses as a percentage of net
revenues was 26% for the fiscal year ended ApriB02 as compared to 23% for the fiscal year edged 30, 2001. In November 2001,

we recorded a $2.0 million severance charge retatededuction in workforce. The Company is revieyall of its costs with the view
towards reducing such costs to support its strategiatives.

Depreciation and Amortization.  Depreciation and amortization expense was $i@libn for the fiscal year ended April 30, 2002 a
compared to $7.2 million for the fiscal year endguil 30, 2001, an increase of $5.9 million. Thensase was due primarily to the
accelerated write-off of approximately $2.1 millioharchitectural costs related to our cancellegjgat in Las Vegas, as well as higher
depreciation and amortization related to increasguital spending in fiscal 2002 and 2001. Ovemthst three fiscal years, we have invested
approximately $62.0 million in capital expendituréée expect capital expenditures to be approximai&6.0 million and depreciation and
amortization expense to be approximately $13.5anilin fiscal 2003.

Stock Option and Other Non-Cash Charges.  In accordance with the provisions set fortithia Statement of Financial Accounting
Standard No. 123, "Accounting for Stock-Based Camspdon” and Emerging Issues Task Force Issue 6:4.89"Accounting for Equity
Instruments That Are Issued to Other Than Employaeacquiring, or in Conjunction with Selling, Gds or Services," we recorded

20

a third quarter fiscal 2001 non-cash charge of @gprately $0.8 million ($0.5 million, net of taxeslating to the granting of stock options to
certain performers who are independent contractors.

Interest Expense.  Interest expense was $0.8 million for the figear ended April 30, 2002 as compared to $0.8anifor the fiscal
year ended April 30, 2001, a decrease of $0.1anil

Interest and Other Income, Net.  Interest and other income, net was $18.2 miilfar the fiscal year ended April 30, 2002 as coraga
to $15.9 million for the fiscal year ended April,3D01, an increase of $2.3 million. During fis2@D2, we exercised and sold certain
warrants resulting in a $6.8 million gain. In adalit, as a result of our adoption of SFAS No. 13%eeorded a $2.4 million gain from the
revaluation of these warrants, and subsequentrtadaption of SFAS No. 133, for the current fispaar, we recorded an increase of
$1.4 million in the revaluation of the warrantsf$gtting these increases was a $2.9 million noh-charge related to the write-down of other
stock warrants deemed permanently impaired. Intatdiinterest income decreased by $4.7 milliom assult of lower average interest rates.
Included in fiscal 2001 results was a $1.2 millgain related to the sale of our property locatedas Vegas.

Provision for Income Taxes.  The provision for income taxes was $21.9 millfor the fiscal year ended April 30, 2002 as coragdo
$37.1 million for the fiscal year ended April 3@@. Our effective tax rate was approximately 36f8%the fiscal year ended April 30, 2002
and 37.1% for the fiscal year ended April 30, 2001.

Discontinued Operations.  Income from discontinued operations of the XRé&t of minority interest and income taxes, wa$ $4illion
for the fiscal year ended April 30, 2002 as comg@deea loss from discontinued operations of $46ilian for the fiscal year ended April 30,
2001. The results from fiscal 2002 reflected thesrsal of shutdown reserves that were no longerired and the recognition of certain tax
benefits. Included in the net loss for fiscal 20@%wa loss from operations of $31.3 million and stmeated loss on the shutdown of
$15.6 million. The estimated shutdown costs coedigrimarily of staff, lease and labor obligatiowsite-offs of certain fixed assets and
accounts receivable and inventory write downs.

On June 12, 2000, NBC purchased approxignat8 million newly issued shares of our Classofnenon stock at $13 per share for a
total investment of $30.0 million. As a result bétstock purchase, we recorded a non-cash cha®@f0df million, which was being
amortized over 30 months. Amortization of $3.7 iillduring fiscal 2001 was reflected in Discontid@@perations. As a result of our
decision to discontinue operations of the XFL, wete off the remaining unamortized asset of $7 Mianiwhich was also reflected in
Discontinued Operations. In May 2002, we repurcti&sd million shares of our Class A common stockfiNBC for $27.7 million.

As of July 10, 2002, we believe that furgdfor the XFL has essentially been completed. Cativdly, through July 10, 2002, we funded
a total of approximately $57.6 million ($32.0 nolfi, net of applicable tax benefits).

Fiscal Year Ended April 30, 2001 compared to Fiscafear Ended April 30, 2000

Net Revenues.  Net revenues were $456.0 million in fiscal 2@8lcompared to $379.3 million in fiscal 2000, meréase of
$76.7 million, or 20%. Of this increase, $70.2 ioill was from our live and televised entertainmeniviaies and $6.5 million was from our
branded merchandise activities.

Live and Televised Entertainment.  Net revenues were $335.7 million in fiscal 2@@1lcompared to $265.5 million in fiscal 2000, an
increase of $70.2 million, or 26%. Revenues fromdnmestic and international television rights feeseased by $23.1 million, whic



reflected our new agreement with Viacom which comeoeel in October 2000 and new and renewed agreeine@enada, Japan and various
other countries. Pay-per-view revenues increaseslthy8 million in fiscal 2001, which resulted
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substantially from a 1.1 million increase in donephy-per-view buys to approximately 8.0 millicar fiscal 2001, from approximately

6.9 million in fiscal 2000. We recorded 1.2 millipnior year buys and 0.8 million prior year buys fiscal 2001 and fiscal 2000, respectively.
Revenues from TV advertising time and sponsorshipeased by $12.3 million in fiscal 2001 as a ltesithe full year impact of

SmackDown! on UPN. Attendance at our live events was approtéip2.5 million in each of the past two fiscal ygaRevenues from our iy
events increased by $13.0 million in fiscal 200tampared to fiscal 2000 due to an increase inaaeeticket prices.

Branded Merchandise.  Net revenues were $120.3 million in fiscal 2@8lcompared to $113.8 million in fiscal 2000, reréase of
$6.5 million, or 6%. In May 2000, we purchasBu World , which generated net revenues of $16.6 millioitsifirst year of operations.
Publishing revenues increased by $2.2 million dugrice increases in certain of our magazines and@aease in unit sales of our special
edition magazines. Revenues from our new mediara@rdhandise businesses increased by $1.4 millidr$arb million, respectively, due to
increased sales of our merchandise throughWVYEShopzone.com website and from an increase in average salesapéaclicensing
revenues decreased by $7.6 million primarily dueethiced royalties generated in the toy categooynélvideo revenues decreased by
$7.8 million. Home video units decreased by appnately 1.1 million from fiscal 2000.

Cost of Revenues.  Cost of revenues was $259.0 million in fisca®2 as compared to $221.0 million in fiscal 2000irecrease of
$38.0 million, or 17%. Of this increase, $30.0 mill was from our live and televised entertainmeniviies and $8.0 million was from our
branded merchandise activities. Gross profit asragntage of net revenues was 43% in fiscal 20@bmpared to 42% in fiscal 2000.

Live and Televised Entertainment.  The cost of revenues to create and distributdive and televised entertainment was $187.7ionill
in fiscal 2001 as compared to $157.7 million ircéi2000, an increase of $30.0 million, or 19%tt@f $30.0 million increase, $13.0 million
was due to increased television production costsltiag in part from the full year impact 8fimackDown! and fromSunday Night Heat ,
which began broadcasting live frorhe World in October 2000. Our television costs included, aghother things, production costs, staff
related expenses and freelance crews. Minimum &dvegy guarantees increased by $5.3 million duestauttially to our contract with UPN.

In addition, $2.5 million was due to an increaséeies paid to our performers and $3.5 million was tb increased travel costs due primarily
to our leased corporate jet. Additionally, $1.7limil was due to an increase in arena rental chavheh were directly related to our
increased event revenues. Gross profit as a pageof net revenues was 44% for fiscal 2001 as aoedpto 41% for fiscal 2000. The gross
profit percentage increase of 3% was due to oueased rights fees due to our new deal with Viagumest performer costs which were
incurred only in fiscal 2000 and the additional rngmof prior year pay-per-view buys for which ttesaciated costs have been substantially
absorbed in the prior year, partially offset byH@gtelevision costs.

Branded Merchandise.  The cost of revenues to market and promotdmnded merchandise was $71.3 million in fiscall2&8
compared to $63.3 million in fiscal 2000, an inceaf $8.0 million, or 13%. Of this $8.0 millioncirease in cost of revenues, $9.1 million
was due to the cost of revenues associated witfirstiyear of operations dthe World . During fiscal 2001, we continued to build the
infrastucture of our new media business and asudtréechnical and content staff related expeasesunted for the majority of the
$5.1 million increase in this business. Additiopatilent royalties and paper, printing and engrgwosts accounted for a majority of the
$1.6 million increase in merchandise and $1.3 anilincrease in publishing, respectively. Thesedases were offset partially by decrease
the cost of revenues from our licensing and hordewbusinesses of $7.3 million and $2.5 milliospextively, due to decreased revenues in
both of these businesses. Gross profit as a pagemf net revenues was 41% for fiscal 2001 as aoadpto 44% in fiscal 2000, due to the
change in the overall mix of products.
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Stock Option and Other Non-Cash Charges.  In accordance with the provisions set fortithia Statement of Financial Accounting
Standard No. 123, "Accounting for Stock-Based Camspdon” and Emerging Issues Task Force Issue 8489 "Accounting for Equity
Instruments That Are Issued to Other Than Emploj@eacquiring, or in Conjunction with Selling, Gds or Services," we recorded a third
quarter fiscal 2001 nooash charge of approximately $0.8 million ($0.5lionil, net of taxes) relating to the granting ofcét@ptions to certai
performers who are independent contractors. 1fi2000, we recorded a non-cash charge of appragiyn®6.0 million ($3.7 million, net of
taxes) relating to the granting of stock optionpéoformers who are independent contractors inurarijon with our October 1999 initial
public offering. Additionally, in April 2000, we é@red into a non-forfeitable agreement with Viacehereby Viacom acquired
approximately 2.3 million newly issued shares af Glass A common stock at $13 per share, whichitezsin a fourth quarter fiscal 2000
non-cash charge of $9.3 milllion ($5.7 million, méttaxes).

Selling, General and Administrative Expenses.  Selling, general and administrative expenseduding a $7.0 million settlement of an
outstanding lawsuit, were $97.1 million in fisc@( as compared to $71.1 million in fiscal 2000jremease of $26.0 million, or 37%. Fiscal
2001 was our first year of operations The World . SG&A associated with this business was $7.6 omillin fiscal 2001, we continued



develop our infrastructure to support our rapidwgtoand as a result, we increased the number ofoges from the year ago period, all of
which accounted for a $7.4 million increase infstefated and travel and entertainment expensesn@f{iscal 2001, we instituted a number
of new marketing initiatives which accounted fanajority of our increase in consulting fees of $8llion. To further develop our talent we
increased the number of developmental camps ataedsed cost of $1.1 million. We incurred incrégs®fessional fees of $1.8 million
primarily related to litigation. Selling, generaichadministrative expenses as a percentage oéwehues was 23% for fiscal 2001 as
compared to 19% for fiscal 2000.

Depreciation and Amortization.  Depreciation and amortization expense was Sifllibn in fiscal 2001 as compared to $2.5 million
fiscal 2000. The increase of $4.7 million refleitts increased spending on capital projects, a wifftef certain fixed assets and depreciation
associated with fixed assetsTdfe World .

Interest Expense.  Interest expense was $0.9 million in fiscal 2@8 compared to $2.2 million in fiscal 2000. Tleergase of
$1.3 million was primarily due to the paydown irl fas of April 30, 2000 of a $32.0 million note thae issued to our former sole
stockholder. This note, issued on June 30, 19998,umaecured and accrued interest at 5%.

Interest and Other Income, net.  Interest and other income, net was $15.9 miliflofiscal 2001 as compared to $7.6 million ircéik
2000. The increase of $8.3 million was primarilyeda increased interest income resulting from $icgmtly higher cash and short-term
investment balances in fiscal 2001 and higher ajeenaterest rates. Our average cash and shortit@esatment balance for fiscal 2001 was
approximately $250.0 million as compared to apprately $180.0 million for fiscal 2000. In additidhl.2 million of the increase in interest
and other income was due to a gain on the salergbmperty in Las Vegas, Nevada.

Provision for Income Taxes.  The provision for income taxes was $37.1 millio fiscal 2001 as compared to $15.2 million scél
2000. Our effective tax rate was approximately 3¢ fior fiscal 2001 as compared to an effective ta® of approximately 20.3% for fiscal
2000, which was based upon the number of days glfisnal 2000 that we were a Subchapter S Corporand the number of days we were
a C Corporation. Concurrent with our initial pubdiffering in October 1999, our tax status was cleaifgom a Subchapter S Corporation to a
Subchapter C Corporation. As a Subchapter C Cotipatave are directly responsible for all fedestte and foreign income taxes.
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Discontinued Operations.  The loss from discontinued operations of thé. Xdt fiscal 2001 was $46.9 million, net of mingrinterest
and income taxes, as compared to a loss of $0libmih fiscal 2000. Included in this net loss vaakss from operations of $31.3 million and
an estimated loss on the shutdown of $15.6 millidre estimated shutdown costs consist primarilstaff, lease and labor obligations, write-
offs of certain fixed assets and accounts receévabt inventory write downs. On June 12, 2000, MBfEhased approximately 2.3 million
newly issued shares of our Class A common sto@ 3tper share for a total investment of $30.0 onilliAs a result of the stock purchase,
recorded a non-cash charge of $10.7 million, whvels being amortized over 30 months. Amortizatiof&f million during fiscal 2001 was
reflected in Discontinued Operations. As a restiiur decision to discontinue operations of the X wrote off the remaining unamortiz
asset of $7.0 million which was also reflected isddntinued Operations.

Liquidity and Capital Resources
During fiscal 2002, our cash and cash exaivts and short-term investment balances increas&84.4 million to $294.1 million.

Cash flows from operating activities foe tiscal years ended April 30, 2002, 2001 and 2008 $57.5 million, $(22.7) million and
$67.6 million, respectively. Cash flows provideddperating activities from continuing operationg&v872.9 million in fiscal 2002 as
compared to $62.7 million in fiscal 2001, an inceaf $10.2 million. Working capital, consistingairrent assets less current liabilities, was
$287.0 million as of April 30, 2002 and $255.2 il as of April 30, 2001.

Cash flows used in investing activities ttoe fiscal years ended April 30, 2002, 2001 an@d20ere $22.7 million, $141.5 million and
$122.0 million, respectively. As of April 30, 2002 had approximately $207.4 million invested priilyan short-term corporate and
government obligations, which consisted primarilyAd or AAA rated instruments and mortgage backeduwsities, which are Agency rated
instruments. The maturities of these instrumerggganerally for a term of three months or shoferring fiscal 2002, we purchased property
and equipment which related to the constructionfdtidg of the expansion to our television fagilithe marquee constructedTéie World ,
modifications to our corporate headquarters angthiehase of computer equipment. Capital experadittor fiscal 2003 are expected to be
approximately $16.0 million, which includes tel@gis equipment, computer equipment and leaseholdawgments.

In May 2000, we acquired for approximateB4.5 million our leased 46,500 square foot enitariant complex located in Times Square.
In addition, through April 30, 2002 we spent appnoately $16.0 million on audio/visual equipment & television studio within the
complex, the construction of a marquee which wgsired by the lease and other leasehold improvesnéniMarch 2001, we acquired
certain assets of the WCW brand, including tradee® tape library and other intangible assets i@ubsidiary of AOL Time Warner for
approximately $2.5 million. In addition, we incudreertain related costs to acquire these assetsprbximately $6.6 million.

Cash flows provided by financing activitfes the fiscal years ended April 30, 2002, 200d 2000 were $6.8 million, $107.5 millio



and $110.5 million, respectively. In August 2001 mepurchased 100,000 shares of our Class A cominok at an average price per
common share of approximately $11.39, totaling epipnately $1.1 million.

In May 2002, we repurchased 2.3 millionrskaof our Class A common stock from NBC for $2million which we had sold in fiscal
2001 for $30.0 million. Also during fiscal 2001, weld 2.3 million shares of our Class A common lstimcViacom for $30.0 million.

As of July 10, 2002, we believe that furgdfar the XFL has essentially been completed. Catiuély, through July 10, 2002, we funded
a total of approximately $57.6 million ($32.0 nolfi, net of applicable tax benefits).
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On December 12, 1997, we entered into agage loan agreement with GMAC Commercial Mortg@gep., which was subsequently
assigned to Citicorp Real Estate, Inc., under whietborrowed $12.0 million at an annual interet# if 7.6% to be repaid in monthly
installments over 15 years. This term loan is t¢efilized by our executive offices and televisiooduction studio, both of which are located
in Stamford, Connecticut. The term loan may nopiepaid in whole or in part prior to and throughuay 1, 2006. Thereafter, the term loan
may be prepaid in whole with the payment of a ptamiAs of July 10, 2002, the outstanding princgralount of the term loan was
$9.7 million.

On October 26, 2000 we entered into a legseement with General Electric for a 1998 Canadaallenger 604 airplane. The term of
this aircraft lease is for twelve years ending ataber 30, 2012. The monthly lease payment forahizaft lease is determined by a floating
rate, which is based upon the 30-day US CommePiapkr Rate as stated by the Federal Reserve paddiional 1.95%. The current
monthly payment is approximately $120,000.

We have entered into various other corgrantler which we are required to make guarantegaeats, including:

. Performer contracts providing for future minimumaganteed payments.

. Television distribution agreements with Viacom ledfes UPN, MTVand TNN that provide for the paymehthe greater of a
fixed percentage of the revenues from the salele¥ision advertising time or an annual minimumrmant. Our agreement for
UPN programming covers two hours of programmingeweek and expires in September 2003. The balahoar Viacom
agreement covers five hours of programming evergkvand expires in September 2005.

. Advertising commitments with AOL Time Warner ovethaee year period, commencing July 1, 2001.

. Various operating leases related to our entertammemplex which is for a 1%/ 2year term commencing in May 2000, and
for our sales offices and warehouse space.

. Employment contract with Vincent K. McMahon, whishfor a seven-year term commencing in October E8Din addition,
a talent contract which is co-terminous with hisplsgment contract.

. Employment contract with Linda E. McMahon, whicHas a four-year term commencing in October 1999.

. Employment contract with an executive of the Conypavhich is for a three-year term commencing in N28Q2.
Our aggregate minimum payment obligatiomden these contracts as of April 30, 2002 was boWe:

Payments due by period

Less than After
1 year 1-3years 4-5years 5years Total

($ in millions)

Long-term Debi $ 0€E$ 133% 1€$ 64% 9.¢
Operating Lease 5.2 10.2 9.3 32.C 56.7
Television Programming Agreemet 22.¢ 18.€ 2.4 — 43.€
Other Commitment 32.C 35.¢ 7.4 1.8 77.1
Total $ 604 % 66.C% 2079% 402% 187.c

We believe that cash generated from operat@nd from existing cash and short-term investsneitl be sufficient to meet our cash
needs over the next twelve months for working edpiapital
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expenditures and strategic investments. Howevemglsuch period or thereafter, depending on the ahd number of the projects and
investments related to our growth strategy, we regyire the issuance of debt and/or additionaltgcpgicurities.

Seasonality

Our operating results are not materialfgeted by seasonal factors; however, because watepen a fiscal calendar, the number of pay-
per-view events recorded in a given quarter may.Jaraddition, revenues from our licensing ancekdirsale of consumer products, including
through our catalogs, monthly magazines and Intesitess, may vary from period to period dependindte volume and extent of licensing
agreements and marketing and promotion progranesezhinto during any particular period of timewasl as the commercial success of the
media exposure of our characters and brand. Thegiof these events as well as the continued intcthdn of new product offerings and
revenue generating outlets can and will causetfhiain in quarterly revenues and earnings.

Inflation
During the past three fiscal years, inflathas not had a material effect on our business.
Application of Critical Accounting Policies

Our significant accounting policies are suamized in Note 2 to our Consolidated Financiatéteents. We identify here certain policies
which require significant judgments or estimates.

Revenue Recognition
Live and Televised Entertainment:

Revenues from live events are recorded véaened, specifically upon the occurrence of theted event. We generally receive
settlement reports and the related cash from eacheswithin one week from the date our live evenktplace. Revenues from our pay-per-
view programming are recorded when the event &daand are based upon our initial estimate of tielrer of buys achieved. A substantial
amount of the cash proceeds for an event are eatéiom the cable and satellite distributors with#0 days of the airing of the event. Final
reconciliation of the pay-per-view buys occurs witbne year and any remaining adjustments to tlys bte recognized on a cash basis. In
period buys for current year events and prior ws@nts are separately disclosed in this Managesneigtussion and Analysis. Revenues
from the sale of advertising are recorded wherctimemercial airs within our programming based ugundontractual rates previously
established with our advertisers. Reserves aradeddo reflect the difference in intended delivéayg contracted) and actual delivery of
audiences.

Branded Merchandise:

Licensing revenues are recognized geneugin receipt of notice by the individual licenseseto license fees due. In the event we
receive licensing advances, such payments aremgsmhas income on an as earned basis. Sales ohamelise are recorded upon sale at
venues or when shipped to customers. Home videsntes are recorded when shipped by our distriltataholesalers / retailers, net of an
allowance for estimated returns. Publishing newsstavenues are recorded when shipped by ourldisbri to wholesalers / retailers, net of
an allowance for estimated returns. Consistent thighhome video and publishing newsstand industiesestimate the allowance for returns
based upon our review of historical returns ratesexpected future performance. Subscription regs@ue initially deferred and earned pro-
rata over the related subscription periods. Reveimoen The World entertainment complex are recorded at the timaceis performed.
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Accounts Receivable

Our receivables represent a significantiporof our current assets. We are required tonegt the collectibility of our receivables and to
establish allowances for the amount of receivatiiaswe estimate to be uncollectible. We base thBeeances on our historical collection
experience, the length of time our receivablesatstanding and the financial condition of indivédigustomers.

Inventories

We value our inventory at the lower of costnarket, with cost determined under the -in first-out method and market based upon



realizable value. The valuation of our inventorieguires management to make market estimates.uiadlyy all of our inventory is
comprised of finished goods. For these finisheddgpae must assess the quantities and the prieesiett we believe the inventory can be
sold.

Initial Adoption of Accounting Policies
Derivative | nstruments

We received warrants from three publichded companies with whom we have licensing agrem@re recognize all derivatives as
either assets or liabilities in the balance shadtraeasure those instruments at fair value. Iritsiequarter of fiscal 2002, we adopted SFAS
No. 133, Accounting for Derivative Instruments ateldging Activities, and as a result, recorded @neiase to income from continui
operations of $1.5 million, net of taxes. Subsedjt@our adoption of SFAS No. 133, we recorded & $illion gain based on the revaluat
of these derivatives. As of April 30, 2002, the failue of our remaining warrants was less thad #tllion.

Goodwill & Other Intangible Assets

In July 2001, SFAS No. 141 "Business Coratians" and SFAS No. 142 "Goodwill and Other IntaleggAssets" were released. The
related statements address financial accountingeputting for business combinations and acquimtgill and other intangible assets.
SFAS No. 142 is effective for all fiscal years beghg after December 15, 2001, however early adops permitted for entities with fiscal
years beginning after March 15, 2001, provided thaffirst interim financial statements have ndtlyeen issued previously. We electel
early adopt SFAS No. 142 as of May 1, 2001. Asireguby SFAS No. 142, we performed an impairmesit ¢& intangible assets as of the
adoption date and on goodwill within six monthanfirthe date of adoption. We completed this transatioampairment test and deemed that no
impairment loss existed. Any subsequent impairrfasyes will be reflected in operating income in @@solidated Statement of Income.
With the adoption of SFAS No. 142, we ceased amatron of goodwill and intangible assets with alwalue of $2.5 million and
$4.2 million, respectively as of May 1, 2001. AsAgdril 30, 2002, we had goodwill and intangible etsswith a net book value of $2.5 million
and $9.1 million, respectively. Had amortizatiorgobdwill and intangible assets not been recordethie year ended April 30, 2001, net
income would have increased by $0.2 million, netages, with no impact on earnings per share. Wecaitinue to perform impairment tes
annually and whenever events or circumstances dedigating that goodwill or other intangible assetight be impaired.

Recent Pronouncements

In August 2001, SFAS No. 143 "Accounting Asset Retirement Obligations" was released. $tatement, effective for fiscal years
beginning after June 15, 2002, addresses finaac@unting and reporting for obligations associatéd the retirement of tangible loriyed
assets and the associated asset retirement coSistdber 2001, Statement of Financial Accountitan8ards No. 144 ("SFAS No. 144")
"Accounting for Impairment or Disposal of Long-Livé\ssets" was released. This statement, effeativéiscal years beginning after
December 15, 2001, addresses financial accountidg a
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reporting for the impairment or disposal of longelil assets. SFAS No. 143 and SFAS No. 144 arentlyrrt expected to have a material
impact on our results of operations or financiaipon.

Cautionary Statement for Purposes of the "Safe Harbr" Provisions of the Private Securities Litigation Reform Act of 1995

The Private Securities Litigation Reformt A€ 1995 provides a "safe harbor" for certainestants that are forward-looking and are not
based on historical facts. When used in this AnRegort, the words "may," "will," "could," "anticigpe," "plan,” "continue," "project,"
"intend", "estimate”, "believe", "expect" and siariexpressions are intended to identify forwardkiong statements, although not all forward-
looking statements contain such words. These stattmmelate to our future plans, objectives, exgt@nis and intentions and are not histol
facts and accordingly involve known and unknowksgiand uncertainties and other factors that magecthe actual results or the
performance by us to be materially different frartufe results or performance expressed or implesuigch forward-looking statements. The
following factors, among others, could cause aatesllts to differ materially from those contairiedorwardlooking statements made in tl
Annual Report, in press releases and in oral sexttéstmade by our authorized officers: (i) our falto continue to develop creative and
entertaining programs and events would likely l#ad decline in the popularity of our brand of etimment; (i) our failure to retain or
continue to recruit key performers could lead ttealine in the appeal of our story lines and theuterity of our brand of entertainment;

(iii) the loss of the creative services of VincétMahon could adversely affect our ability to ceepbpular characters and story lines; (iv)
failure to maintain or renew key agreements codlkkssely affect our ability to distribute our telgien and pay-per-view programming, and
in this regard our primary distribution agreemeithwiacom runs until Fall 2003 for its UPN netwastkd Fall 2005 for its MTV and TNN
networks; (v) we may not be able to compete effettiwith companies providing other forms of erdé@rment and programming, and many
of these competitors have greater financial ressutican we; (vi) we may not be able to protectioiglectual property rights which could
negatively impact our ability to compete in the gp@ntertainment market; (vii) general economiaditions or a change in the popularity of
our brand of sports entertainment could adversefpaict our business; (viii) risks associated withdoicing live events, both domestically and
internationally, including without limitation riskkat our insurance may not cover liabilities réaglfrom accidents or injuries and that



may be prohibited from promoting and conducting lavents if we do not comply with applicable retjales; (ix) uncertainties associated
with international markets; (x) we could incur stapdial liabilities, or be required to conduct eémtaspects of our business differently, if
pending or future material litigation is resolveafavorably; (xi) any new or complementary businesato which we may expand in the
future could adversely affect our existing busiess$xii) through his beneficial ownership of a stamtial majority of our Class B common
stock, our controlling stockholder can exercisaiigant influence over our affairs, and his intgecould conflict with the holders of our
Class A common stock; and (xiii) a substantial nemtif shares will be eligible for future sale by current majority stockholder, and the
sale of those shares could lower our stock pribe. forward-looking statements speak only as ofiite of this Annual Report and undue
reliance should not be placed on these statements.

ltem 7A. Quantitative and Qualitative Disclosure about Market Risk

No information with respect to market risks been included as it has not been materialrtéirencial condition or results of operations.
Item 8. Consolidated Financial Statements and &edule

The information required by this item is f®th in the Consolidated Financial Statemengsdfivith this report.
Item 9. Changes in and Disagreements with Accountéon Accounting and Financial Disclosures

Not Applicable.
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PART 1lI

The information required by Part Ill (Iterb8-13) is incorporated herein by reference toctigions "Election of Directors”, "Executive
Compensation" and "Security Ownership of Certaindigial Owners and Management" in our definitivexy statement for our 2002
Annual Meeting of Stockholders.

PART IV
Item 14. Exhibits, Financial Statement Schedulesind Reports on Form 8-K

(@  The following documents are filed as a part of tkigort:

1. Financial Statements and Schedule: See index tmEial Statements on page F-1 of this Report.
2. Exhibits:
Exhibit No. Description of Exhibit

3.1 Amended and Restated Certificate of Incorporatibworld Wrestling Federation
Entertainment, Inc. (Incorporated by referencesthikit 3.2 to our Registration Statement on
Form &1 (No. 33:-84327)).
3.1A Amendment to Amended and Restated Certificataairporation (incorporated by reference
to Exhibit 4.1(a) to our Registration Statemenfanm -8, filed July 15, 2002
3.2 Amended and Restated By-laws of World Wrestliegération Entertainment, Inc.
(Incorporated by reference to Exhibit 3.4 to ougR#&ation Statement on Form S-1 (No. 333-
84327)).
3.2A  Amendment to Amended and Restated By-Laws (irmaitpd by reference to Exhibit 4.2(a) to
our Registration Statement on Forr-8, filed July 15, 2002
10.1 Form of 1999 Long-Term Incentive Plan (Incorpedaby reference to Exhibit 10.1 to our
Registration Statement on Forr-1 (No. 33:-84327)).*
10.z  10.3 Employment Agreement with Vincent K. McMaldated October 14, 1999 (Incorporated
by reference to Exhibit 10.2 to our RegistratioatStient on Form-1 (No. 33:-84327)).*
10.2A Amendment dated as of May 1, 2002, to Employmegmeement with Vincent K. McMahon
(filed herewith).*
10.2  Booking Contract with Vincent K. McMahon, dateelfuary 15, 2000 (Incorporated by
reference to Exhibit 10.3 to our Annual Report @nrfr 10K for the fiscal year ended April 2



2000).*
10.3A Amendment dated July 3, 2001 to Booking Contvéttt Vincent K. McMahon (incorporated

by reference to Exhibit 10.3A to our Annual RepmtForm 10-K for the fiscal year ended
April 30, 2001).*

10.4 Employment Agreement with Linda E. McMahon da@tober 14, 1999 (Incorporated by
reference to Exhibit 10.3 to our Registration Staat on Form -1 (No. 33:-84327)).*

10.E  Booking Contract with Linda E. McMahon, dated Febgul5, 2000 (Incorporated by refere
to Exhibit 10.5 to our Annual Report on Forn-K for the fiscal year ended April 30, 2000

10.€  World Wrestling Entertainment Employee Stock PusehBlan (filed herewith).
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10.7 License Agreement with inDemand, formerly knoverM@ewer's Choice L.L.C., dated as of
January 20, 1999 (Incorporated by reference toliixh0.7 to our Registration Statement on
Form &1 (No. 33:-84327)). (1)

10.¢ License Agreement with United Paramount Netwdeked as of August 26, 1999
(Incorporated by reference to Exhibit 10.8 to oegRtration Statement on Form S-1 (No. 333-
84327)). (2

10.€ Registration Rights Agreement, dated July 28020§ and between Viacom Inc. and the
Registrant (Incorporated by reference to Exhibitl2Go our Annual Report on Form 10-K for
the fiscal year ended April 30, 200

10.1C Registration Rights Agreement, dated August 8012 by and between Invemed Catalyst
Fund, L.P. and World Wrestling Entertainment, Iffiked herewith).

10.11 Open End Mortgage Deed, Assignment of Rents aedr8y Agreement between TSI Realty
Company and GMAC Commercial Mortgage Corp. (assigneCiticorp Real Estate, Inc.),
dated as of December 12, 1997 (Incorporated byeerée to Exhibit 10.11 to our Registration
Statement on Form-1 (No. 33:-84327)).

10.1z Promissory Note issued by TSI Realty CompanyMAG Commercial Mortgage Corp.
(assigned to Citicorp Real Estate, Inc.), datedfd@ecember 12, 1997 (Incorporated by
reference to Exhibit 10.12 to our Registration &tednt on Form-1 (No. 33:-84327)).

10.1%  Environmental Indemnity Agreement among TSI Re@bmpany, Titan Sports Inc. and
GMAC Commercial Mortgage Corp. (assigned to CiticBeal Estate, Inc.), dated as of
December 12, 1997 (Incorporated by reference tokixt0.13 to our Registration Statement
on Form &1 (No. 33-84327)).

10.1¢ Assignment of Leases and Rents between TSI R€altypany and GMAC Commercial
Mortgage Corp. (assigned to Citicorp Real Estate.,)] dated as of December 12, 1997
(Incorporated by reference to Exhibit 10.14 to Registration Statement on Form S-1 (No.
33:-84327)).

10.1¢  Form of Tax Indemnification Agreement among WadNdestling Federation
Entertainment, Inc., Stephanie Music Publishing,,INincent K. McMahon and the
Vincent K. McMahon Irrevocable Deed of Trust, dassdof June 30, 1999 (Incorporated by
reference to Exhibit 10.15 to our Registration &tednt on Form-1 (No. 33:-84327)).

10.1€ Agreement between WWF-World Wide Fund for Natame Titan Sports, Inc. dated January
20, 1994 (Incorporated by reference to Exhibit 6Gd.our Registration Statement on Forri S-
(No. 33:-84327)).

21.1 List of Significant Subsidiaries ((Incorporategieference to Exhibit 21.1 to our Registration
Statement on Form-1 (N0.33:-84327).
23.1 Consent of Deloitte & Touche LLP (filed herewit

* Indicates management contract or compensatoryqgularrangement.

Q) Certain portions of this exhibit have been omitbeded upon a request for confidential treatmead fily the Company with the
Secretary of the Commission on August 25, 199&nasnded on October 8, 1999. The omitted portichisfexhibit has been
separately filed with the Commission.

2 Certain portions of this exhibit have been omitbeded upon a request for confidential treatmead fily the Company with the

Secretary of the Commission on September 14, 182@rended on October 8, 1999. The Omitted portidhi® exhibit has been
separately filed with Commission.

(b) Reports on Form 8-K:
None.
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SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, the Registrant has dailysed this report to be signed on its behalf
by the undersigned, thereto duly authorized.

WORLD WRESTLING ENTERTAINMENT, INC.
(Registrant

Dated: July 26, 2002 By: /sl AUGUST J. LIGUORI

August J. Liguori
Executive Vice President,
Chief Financial Officer and Treasurer

Dated: July 26, 2002 By: /sl FRANK G. SERPE

Frank G. Serpe
Senior Vice President, Finance and Chief
Accounting Officer

Pursuant to the requirements of the Seéeariixchange Act of 1934, this report has beeresidrelow by the following persons on bel
of the registrant and in the capacities and ord#ies indicated.

Signature Title or Capacity Date

/sl VINCENT K. MCMAHON

Chairman of the Board of Directors July 26,200
Vincent K. McMahor
/sl LINDA E. MCMAHON
Chief Executive Officer and Director July 26, 2002
Linda E. McMahor
/s/ LOWELL P. WEICKER JR.
Director July 26, 2002
Lowell P. Weicker Jr
/s/ DAVID KENIN
Director July 26, 2002
David Kenin
/sl JOSEPH PERKINS
Director July 26, 2002
Joseph Perkin
/s MICHAEL B. SOLOMON
Director July 26, 2002

Michael B. Solomor

/sl AUGUST J. LIGUORI Executive Vice President, Chief Financial

Officer, Treasurer and Director

July 26, 2002
August J. Liguor
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F-1

INDEPENDENT AUDITORS' REPORT
To the Board of Directors and Stockholders of Waklcestling Entertainment, Inc.:

We have audited the accompanying conselidbalance sheets of World Wrestling Entertainmeit,(the "Company") as of April 30,
2002 and 2001 and the related consolidated statsroémcome, stockholders' equity and comprehenisigcome and cash flows for each of
the three years in the period ended April 30, 2@2. audits also included the financial statemehedule listed in the index at Item 14(a)1.
These financial statements and financial stateisehmdule are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these financial statementdiaancial statement schedule based on our audits.

We conducted our audits in accordance aiitliting standards generally accepted in the UrStates of America. Those standards
require that we plan and perform the audit to ebtagsonable assurance about whether the finastaiaiments are free of material
misstatement. An audit includes examining, on tildasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptesused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, such consolidated finansi@tements present fairly, in all material respeitie consolidated financial position of the
Company as of April 30, 2002 and 2001 and the dafeted results of its operations and its constdidacash flows for each of the three y«
in the period ended April 30, 2002 in conformitytlwaccounting principles generally accepted innéed States of America. Also, in our
opinion, such financial statement schedule, whesiciered in relation to the basic consolidatedrfoia statements taken as a whole, pre:
fairly in all material respects the information &mth therein.

/sl Deloitte and Touche LLP
Stamford, Connecticut
June 19, 2002

(July 2, 2002 as to Note 20)

World Wrestling Entertainment, Inc.
CONSOLIDATED BALANCE SHEETS

(dollars in thousands)

As of April 30,
2002 2001
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 86,65¢ $ 45,04(
Shor-term investment 207,40° 194,63:

Accounts receivable (less allowance for doubtfwoamnts of $2,890 and $1,868



of April 30, 2002 and 2001, respective
Inventory, ne!
Prepaid expenses and other current a:

Total current asse
PROPERTY AND EQUIPMEN—NET
GOODWILL AND OTHER INTANGIBLE ASSETS, NE1
OTHER ASSETS

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

Current portion of lon-term debt
Accounts payabl

Accrued expenses and other liabilit
Deferred incom

Net liabilities of discontinued operatio

Total current liabilities
LONG-TERM DEBT
COMMITMENTS AND CONTINGENCIES (Note 12
STOCKHOLDERS' EQUITY
Class A common stock: ($.01 par value; 180,0004)@0es authorized; 18,184,1
and 16,265,384 shares issued as of April 30, 2662801, respectively
Class B common stock: ($.01 par value; 60,000,0@0es authorized; 54,780,207
and 56,667,000 shares issued as of April 30, 26682801, respectively
Treasury stock (100,000 shar
Additional paic-in capital
Accumulated other comprehensive |
Retained earning

Total stockholders' equi

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

63,83t 72,33
1,851 4,91¢
15,93¢ 23,58
375,68 340,50
91,75¢ 83,52
11,58¢ 6,68¢
8,407 12,37¢

$  487,44. $ 443,09

| |

$ 601 $ 55€
21,56¢ 19,49(
42,51 38,94«
23,41« 14,50¢

61C 11,83

88,70: 85,33(
9,30z 9,90:

181 162

54¢ 567

(1,139 —
296,93 296,52
(525) (597)

93,43 51,20:
389,43 347,85

$  487,44. $  443,09:
| |

See Notes to Consolidated Financial Statements.
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World Wrestling Entertainment, Inc.

CONSOLIDATED STATEMENTS OF INCOME

(dollars in thousands, except per share data)

Fiscal year ended April 30,

2002

2001 2000

Net revenue. $ 425,02t $ 456,04 $ 379,31
Cost of revenues (excluding performer stock optioarges of $760 and

$6,020 for fiscal 2001 and 2000, respectivi 260,21¢ 259,00( 220,98(
Stock option and other n-cash charge — 76C 15,33(
Selling, general and administrative exper 109,57: 104,12: 71,09t
Depreciation and amortizatic 13,11 7,18( 2,54¢
Operating incom: 42,124 84,981 69,361
Interest expens 784 85€ 2,15¢



Interest and other income, r 18,20z 15,91¢ 7,571
Income from continuing operations before incomee& 59,54: 100,04: 14,77
Provision for income taxe 21,941 37,14« 15,20(
Income from continuing operatiol 37,59 62,89 59,57
Discontinued Operation
Loss from XFL operations, net of taxes of $17,6i@ $410 for fiscal
2001 and 2000, respectively and minority inte — (31,299 (669)
Estimated income (loss) on shutdown of the XFL,afdaxes of $2,917
and $5,265 for fiscal 2002 and 2001, respectivaly minority interes 4,63¢ (15,617 —
Income (loss) from discontinued operatic 4,63¢ (46,910 (669)
Net income $ 42,23. % 15,987 $ 58,90¢
I I I
Earnings from continuing operations per commonest
basic and dilute $ 05z $ 087 $ 0.9t
Discontinued Operatior— basic and dilutec
Loss from XFL operations per common sh — (0.43) (0.07)
Estimated income (loss) on shutdown per commonres 0.0€ (0.229) —
Income (loss) from discontinued operations per comishare 0.0€ (0.6%) (0.07)
Earnings per common share: basic and dil $ 0.5¢ $ 02z $ 0.94
I I I
Unaudited Pro Forma Informatio
Historical income from continuing operations befareome taxe: $ 14,77
Pro forma adjustment other than income te 427
Pro forma income from continuing operations befamme taxe: 74,35(
Pro forma provision for income tax 29,13:
Pro forma income from continuing operatic $ 45,21¢
I
Pro forma earnings from continuing operations menmmon share
basic and dilute: $ 0.7z
I

See Notes to Consolidated Financial Statements
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World Wrestling Entertainment, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY AND COMPREHENSIVE INCOME

(dollars and shares in thousands)

Common Stock

Accumulated

Additional Other
Treasury Paid-in Comprehensive Retained
Shares Amount Stock Capital Income (loss) Earnings Total
Balance, May 1, 199 56,667 $ 567 $ — % 1% 87 % 71,77¢ $ 72,26(
Comprehensive Incom
Net income — — — — 58,90¢ 58,90¢
Translation adjustmel — — — 2 — 2



Unrealized holding gain, net of ti

Total comprehensive incon

Net proceeds from initial publ
offering

Stock issuance cos

Stock option and other non-cash
charges

S Corporation earnings retain

S Corporation distribution

Balance, April 30, 200
Comprehensive incom

Net income
Translation adjustmel
Unrealized holding loss, net of t.

Total comprehensive incon
Issuance of common sto

Stock issuance cos

Non-cash stock issuance chai
Stock option charge

Exercise of stock optior

Tax benefit from exercise of stock
options

Balance, April 30, 200
Comprehensive incom

Net income
Translation adjustmel
Unrealized holding gain, net of ti

Total comprehensive incon
Purchase of treasury sto
Exercise of stock optior

Balance, April 30, 200

— — — 194 — 194
59,10

11,50( 118 —  181,70( — — 181,81
— — (2,49) — — (2,497

— — 15,33( — — 15,33(

— — 27,99¢ — (27,999 —

— — — — (67,476 (67,47

68,161 682 — 22253 10E 3521 258,53
— — — — 15,981 15,981

— — — (175) — (179

— — — (527) — (527)

15,28t

4,61 46 — 59,95¢ — — 60,00
— — (534) — — (539

— — 10,67 — — 10,67¢

— — 1,09 — — 1,09z

15C 1 — 2,54¢ — — 2,55(
— — 25€ — — 25€

72,93 72¢ — 29652 (597) 51,20. 347,85
— — — — 42,23: 42,23:

— — — 37 — 37

— — — 35 — 35

42,30

(100) — (1,139) — — — (1,139
32 — — 41¢ — — 412
72,86: $  72¢$  (1,139$ 296,93t $ (525 $ 93,43t $ 389,43

See Notes to Consolidated Financial Statements
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OPERATING ACTIVITIES:

Net income

World Wrestling Entertainment, Inc.

(dollars in thousands)

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended April 30,

Adjustments to reconcile net income to net caskideal by (used in) operating activities:

(Income) loss from discontinued operatit
Gain on sale of property in Las Vegas

Gain on sale of stock

Cumulative effect of change in accounting princjplet of tax

Revaluation of warrants, n

2002 2001 2000
$ 4223 $ 15,981 58,90¢
(4,639 46,91( 669
— @,249 —
(6,757 — —
(1,487 — —

1,47C



Depreciation and amortization
Amortization of deferred income
Provision for doubtful accoun
Provision for inventory obsolescence
Stock option and other non-cash charges
Provision for deferred income taxes
Changes in assets and liabilities (net of acqois#)

Accounts receivabl

Inventory

Prepaid expenses and other assets

Accounts payable

Accrued expenses and other liabilit

Deferred income

Net cash provided by continuing operatit

Net cash used in discontinued operati

Net cash provided by (used in) operating activi

INVESTING ACTIVITIES:
Purchases of property and equipment
Acquisitions, net of cash acquired
Purchase of short-term investments, net
Net proceeds from exercise and sale of warr

Net proceeds from the sale of property in Las Ve

Net cash used in continuing operatit

Net cash provided by (used in) discontinued opena:

Net cash used in investing operatit

FINANCING ACTIVITIES:
Repayments of long-term debt
S Corporation distributions
Net proceeds from initial public offerir
Proceeds from issuance of Class A common ¢
Repurchase of Class A common stock
Proceeds from exercise of stock options

Stock issuance costs

Net cash (used in) provided by continuing operat

Net cash provided by discontinued operati

Net cash provided by financing activiti

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI

CASH AND CASH EQUIVALENTS, END OF PERIOD

SUPPLEMENTAL CASH FLOW INFORMATION
Cash paid during the period for income taxes, he¢fonds

Cash paid during the period for interest
SUPPLEMENTAL NON-CASH INFORMATION:

Receipt of warrants (Note 1

See Notes to Consolidated Financial Statements
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13,11¢ 7,18( 2,541
(1,270 (407) —
1,051 1,23¢ 113
3,88¢ 803 1,17«
— 76C 15,33(
(1,893 2,23t (6,892)
7,37¢ (13,129 (23,02)
(818) (2,48 (987)
5,64¢ (3,109 (1,559
2,07¢ 1,08¢ 4,741
2,687 7,35( 16,53¢
10,17¢ (454) 1,12¢
72,85¢ 62,71¢ 68,68¢
(15,329 (85,46() (1,079
57,53t (22,749 67,61
(19,280 (27,599 (15,069
(4,900 (28,65 —
(13,070 (87,799 (106,969
12,91¢ — —
— 11,30¢ —
(24,330 (132,73) (122,03)
1,60: (8,739 _
(22,739 (141,47) (122,03)
(556) (95¢) (1,379
— — 67,476

— — 181,81¢

— 60,00( —
(1,139 — —
413 2,551 —

— 6349 (2,499
(1,282 61,05¢ 110,47:
8,10( 46,41 _
6,81¢ 107,47: 110,47:
41,61¢ (56,739 56,05:
45,04¢ 101,77¢ 45,72;
86,65¢ $ 4504 $ 101,77¢
| | |
7,741 $ 3364¢ $ 19,69;
782 $ 855 $ 2,15%

— 3 2,88 $ 7



World Wrestling Entertainment, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(dollars in thousands, except share and per shareath)
1. Basis of Presentation and Business Descrigtio

The accompanying consolidated financiakstents include the accounts of World Wrestlingesainment, Inc., (formerly known as
World Wrestling Federation Entertainment, Inc.) @&sdvholly owned subsidiaries, TSI Realty CompadryC, World Wrestling
Entertainment Canada, Inc. (formerly known as WaVigestling Federation Entertainment Canada, IMZgQrld Wrestling Entertainment
(International) Limited, Stephanie Music Publishihgc., WCW, Inc., Event Services, Inc., The WdEtertainment, Inc. (formerly known
WWF New York Inc.), WWF Hotel & Casino Ventures, Cl.and WWFE Sports, Inc. and the Company's majoriiped subsidiary
Titan/Shane Partnership (collectively the "CompdnWWFE Sports, Inc. owns 50% and has operatingrobof XFL, LLC, a professional
football league, which was a venture with NatioBedadcasting Company ("NBC"). In early May 200% tompany formalized its decision
to discontinue operations of the XFL and accordingdported XFL operating results and estimateddgiwin costs as Discontinued
Operations as of April 30, 2002, 2001 and 2000.

All significant intercompany balances héeen eliminated. Certain prior year amounts haes beclassified to conform with the curr
year presentatiot

The Company is an integrated media and@menent company, principally engaged in the depelent, production and marketing of
television programming, pay-per-view programming &me events, and the licensing and sale of brdro@sumer products featuring its
World Wrestling Entertainment brand of entertainin@&he Company's continuing operations are organgzeund two principal activities:

. Live and televised entertainment, which consists of live events, television programming and pay-per-view programming.
Revenues consist principally of attendance atdivents, sale of television advertising time gwhsorships, domestic and
international television rights fees and pay-pewbuys.

. Branded merchandise, which consists of licensing and direct sale of merchandise. Revenues include sales of consumer
products through third party licensees and direatketing and sales of merchandise, magazines and kimleos. Revenues
also include those generated from The World eritertant complex located in New York City.

The Company's discontinued operations stesiof revenues from the XFL, including attendaaidése events, sale of television
advertising time and sales of consumer products.

2. Summary of Significant Accounting Policies

Cash and Cash Equivalents—Cash and cash equivalents include cash on ddpasiernight deposit accounts, certificates of dipo
with original maturities of three months or lessl amvestments in money market accounts.

Short-term Investments —The Company classifies all of its short-term irtw@snts as available-for-sale securities. Such gbant
investments consist primarily of the United Stagesernment and federal agencies securities, cagooanmercial paper, corporate bonds
and mortgage backed securities which are statathetet value, with unrealized gains and lossesuch securities reflected, net of tax, as
other comprehensive income (loss) in stockholasrsity. Realized gains and losses on short-termsitmvents are included in earnings and
are derived using the specific
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identification method for determining the cost etsrities. As of April 30, 2002 and 2001, the faatue of the Company's short-term
investments were approximately $518 and $217, oesjedy, lower than cost. The Company recorded alized losses of $163, net of taxes
and $134, net of taxes for the fiscal years endgxdl 80, 2002 and 2001, respectively, which waduded in accumulated other
comprehensive loss. It is the Company's intentamtain a liquid portfolio to take advantage oféstment opportunities; therefore, all
securities are considered to be available-for-satkare classified as current assets.

Accounts Receivable —Accounts receivable relate principally to amouwhie the Company from pay-per-view providers anelvislon
networks for pay-per-view presentations and telemiprogramming, respectively and balances due tfamsale of television advertising,
videotapes and DVD's and magazines. The Compasgesviables represent a significant portion of itsent assets. The Company is requ
to estimate the collectibility of its receivablexdao establish allowances for the amount of redaas that it estimates to be uncollectible.



Company bases these allowances on its historitiakction experience, the length of time its recéiea are outstanding and the financial
condition of individual customers.

Inventory —Inventory consists of merchandise sold on a dsatgs basis, and videotapes and DVD's, whichddetlsrough wholesale
distributors and retailers. Inventory is statethatlower of cost (first-in, first-out basis) or rkat. The valuation of the Company's inventories
requires management to make market estimates.Buiadlly all of its inventory is comprised of fified goods. For these finished goods, the
Company must assess the quantities and the ptiedsich it believes the inventory can be sold.

Property and Equipment —Property and equipment are stated at historicstl less accumulated depreciation and amortization.
Depreciation and amortization is computed on dgditdine basis over the estimated useful livethefassets or, when applicable, the life of
the lease, whichever is shorter. Vehicles and eneit are depreciated based on estimated usefalvaging from three to five years.
Buildings and related improvements are amortizegt thve lesser of the remaining useful life of tddings or the anticipated life of
improvements.

Income Taxes —The Company accounts for income taxes in accowiiih the provisions of SFAS 109, "Accounting fiocome
Taxes." Concurrent with the closing of the inigiaiblic offering on October 19, 1999 (the "Offeripgthe Company terminated its S
Corporation election and thereafter has been sutgdederal, state and foreign income taxes. Sae R regarding pro forma income taxes
assuming that the Company had been a C Corpofatidhe period prior to the Offering. Other than dowrestling Entertainment
Canada, Inc., prior to the termination of its S [@@wation status, federal taxable income attrib@ablthe operations of the Company was
included in the federal taxable income of the imdlial stockholder. The deferred state and foreggrprovision was determined under the
asset and liability method. Under this method, deftassets and liabilities are recognized basdtiffarences between financial statement
and income tax basis of assets and liabilitiesgupnesently enacted tax rates. Concurrent withig¢haination of the Company's S Corporal
election, all deferred taxes were revalued usingrabined federal and state tax rate.
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Revenue Recognition
Live and Televised Entertainment:

Revenues from live events are recorded velaened, specifically upon the occurrence of theted event. The Company generally
receives settlement reports and the related caghdach venue within one week from the date its divents took place. Revenues from the
Company's pay-per-view programming are recordedwithe event is aired and are based upon its imstinate of the number of buys
achieved. A substantial amount of the cash prociedm event are received from the cable andlgatdlstributors within 120 days of the
airing of the event. Final reconciliation of theygaer-view buys occurs within one year and any rieing adjustments to the buys are
recognized on a cash basis. Revenues from th@&atbsertising are recorded when the commercialhwaithin its programming based upon
the contractual rates previously established vdttadvertisers. Reserves are recorded to refleditference in intended delivery (as
contracted) and actual delivery of audiences.

Branded Merchandise:

Licensing revenues are recognized geneu@lbn receipt of notice by the individual licenseseto license fees due. In the event the
Company receives licensing advances, such payraemtgcognized as income on an as earned bass. &aherchandise are recorded upon
sale at venues or when shipped to customers. Haaee vevenues are recorded when shipped by itshdigir to wholesalers / retailers, net
of an allowance for estimated returns. Publishiegsstand revenues are recorded when shipped thigtitdoutor to wholesalers / retailers,
of an allowance for estimated returns. Consistétit the home video and publishing newsstand intasstthe Company estimates the
allowance for returns based upon its review ofdnisal returns rates and expected future performaBuabscription revenues are initially
deferred and earned pro-rata over the related sphien periods. Revenues frofiine World entertainment complex are recorded at the time
service is performed.

Advertising Expense —Advertising costs are expensed as incurred, exXoepbsts related to the development of a majonroercial or
media campaign which are expensed in the periadhioh the commercial or campaign is first presented

Foreign Currency Translation —For translation of the financial statements ofdenadian and United Kingdom subsidiaries, the
Company has determined that the Canadian Dollattentl.K. Pound are the functional currencies. #ssaad liabilities are translated at the
yea-end exchange rate, and income statement accaentsaaslated at average exchange rates for the Hee resulting translation
adjustments are recorded in accumulated other camepsive loss, a component of stockholders' egedseign currency transactions are
recorded at the exchange rate prevailing at theséetion date.

Use of Estimates —The preparation of financial statements in conftrwith generally accepted accounting principleguires
management to make estimates and assumptiondfiettthe reported amounts of assets and liakslgied disclosures of contingent assets
and liabilities at the date of the financial stadens and the reported amounts of revenue and expesing the reporting period. Actt



results could differ from those estimates.

Valuation of Long-Lived Assets —The Company periodically evaluates the carryinge®f long-lived assets when events and
circumstances warrant such a review. The carryalgevof a londived asset is considered impaired when indicadbispairment are prese
and undiscounted
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cash flows estimated to be generated by the assétss than the asset's carrying amount. In treaitea loss is recognized based on the
amount by which the carrying value exceeds theviaine of the long-lived asset. Fair value is dateed primarily using the anticipated cash
flows discounted at a rate commensurate with gleinvolved.

Sock-Based Compensation —The Company follows the disclosure-only provisiofis$Statement of Financial Accounting Standards
("SFAS") No. 123, "Accounting for Stock-Based Comgpation.” SFAS No. 123 encourages, but does noireeccompanies to adopt a fair
value based method for determining expense retatstbck-based compensation. (See Note 13). Thep@oyncontinues to account for stock-
based compensation using the intrinsic value metisqarescribed under Accounting Principles Boarthiop ("APB") No 25, "Accounting
for Stock Issued to Employees," and related Inttgtions.

Derivative Instruments —The Company recognizes all derivatives as eithsets or liabilities in the balance sheet and nreaghose
instruments at fair value. In the first quartefis€al 2002, the Company adopted SFAS No. 133, 8@ating for Derivative Instruments and
Hedging Activities", and as a result, recordedramméase to income from continuing operations od&1, net of taxes, the amount of which
the Company believes to be not material. Subsedaeéts initial adoption of SFAS No. 133, the Compaecorded a $1,414 increase to
income from continuing operations based on theluawi@n of these derivatives.

Goodwill & Other Intangible Assets —In July 2001, SFAS No. 141 "Business Combinaticarsd SFAS No. 142 "Goodwill and Other
Intangible Assets" were released. The relatedrstés address financial accounting and reportingpdisiness combinations and acquired
goodwill and other intangible assets. SFAS No. is4fective for all fiscal years beginning afteed@mber 15, 2001, however early adoption
is permitted for entities with fiscal years begimgiafter March 15, 2001, provided that the firéefim financial statements have not yet been
issued previously. The Company elected to earlypa8&AS No. 142 as of May 1, 2001. As required BAS No. 142, the Company
performed an impairment test on intangible assets ¢he adoption date and on goodwill within signths from the date of adoption. The
Company completed this transitional impairment sest deemed that no impairment loss existed. Abgeguent impairment losses will be
reflected in operating income in the consolidatatesnent of income. With the adoption of SFAS N&2,lthe Company ceased amortization
of goodwill and intangible assets with a book vadfi$2,533 and $4,155, respectively as of May D12@\s of April 30, 2002, the Company
had goodwill and intangible assets with a net bealke of $2,533 and $9,055, respectively. Had amatitn of goodwill and intangible
assets not been recorded for the year ended Apr@1, net income would have increased by $28¢ftaxes, with no impact on earnings
per share. The Company will continue to performampent tests annually and whenever events ormistances occur indicating that
goodwill or other intangible assets might be imedir

Recent Accounting Pronouncements —In August 2001, SFAS No. 143 "Accounting for AsBettirement Obligations” was released. This
statement, effective for fiscal years beginningrftune 15, 2002, addresses financial accountidgegorting for obligations associated with
the retirement of tangible long-lived assets amda$sociated asset retirement costs. In Octobdr, BFAS No. 144 "Accounting for
Impairment or Disposal of Long-Lived Assets" wakeased. This statement, effective for fiscal ydaginning after December 15, 2001,
addresses financial accounting and reporting feintipairment or disposal of long-lived assets. SR&S143 and SFAS No. 144 are
currently not expected to have a material impadhenCompany's results of operations or finanabiton.

F-10

3. Unaudited Pro Forma Information

The unaudited pro forma consolidated statgmof income information presents the pro forfifeces on the historical consolidated
statements of income from continuing operationgHerfiscal year ended April 30, 2000 of $427 fdditional compensation to the chairman
of the board of directors and to the chief exeautfficer pursuant to employment agreements thedre effective July 1, 1999.
Additionally, it presents income taxes of $29,182the fiscal year ended April 30, 2000 to give finona effect due to the change in the
Company's tax status from a Subchapter S Corpartdia Subchapter C Corporation, representing anatieffective tax rate of 39.2% for
fiscal 2000.

4. Earnings Per Share

For the year ended April 30, 2002, for pluepose of calculating earnings per share—bastcwtrighted average number of common
shares outstanding was 72,861,797 and for the parpbcalculating earnings per si—diluted, the weighted average number of comi



shares outstanding, including dilutive securitieas 72,865,624 which includes 3,827 shares reptiagethe dilutive effect of outstanding
options.

For the year ended April 30, 2001, for prepose of calculating earnings per share—basgcwitighted average number of common
shares outstanding was 72,025,222 and for the parpbcalculating earnings per share—diluted, thgglated average number of common
shares outstanding, including dilutive securitieas 72,216,870 which includes 191,648 shares reptieg the dilutive effect of outstanding
options.

For the year ended April 30, 2000, for prepose of calculating earnings per share—basgowitighted average number of common
shares outstanding was 62,806,726 and for the parpbcalculating earnings per share—diluted, thgglated average number of common
shares outstanding, including dilutive securitieas 62,830,279 which includes 23,553 shares reptiagethe dilutive effect of outstanding
options.

Excluded from the calculation of weightegtiege shares outstanding for dilutive earningsshare purposes were outstanding optiol
5,306,750; 5,454,500 and 5,340,250 for the fiseaky ended April 30, 2002, 2001 and 2000, respagtibecause the impact would have
been anti-dilutive.
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5. Investments

Short-term investments consisted of thio¥ahg as of April 30, 2002 and 2001:

April 30, 2002
Unrealized Fair
Cost Holding Loss Value
Government obligation $ 26,728 $ — 3 26,72t
Corporate obligations and ot 129,76: (51¢) 129,24!
Mortgage backed securiti 51,433 — 51,43%
Total $ 207,92 $ (51§) $ 207,40
I I |
April 30, 2001
Unrealized Fair
Cost Holding Loss Value
Government obligation $ 30,35( $ — 3 30,35(
Corporate obligations and ot 129,55: (217) 129,33!
Mortgage backed securiti 34,94¢ — 34,94¢
Total $ 194,84¢ % (217) $ 19463:

In addition to the shotérm investments included above, the Company redeinarrants from four publicly traded companieswihon
it has either licensing or television agreementg &stimated fair value of the warrants relatinthese contracts on the date of receipt
aggregated approximately $5,237. In connection thighadoption of SFAS 133, in fiscal 2002, the Camprecorded a cumulative effect
adjustment of $1,487, net of taxes. Subsequeiigtadoption, the Company recorded a $1,414 incteaseome from continuing operations
based on the revaluation of these warrants. Theaesants were then exercised and the related stasksold, generating a net gain of $6,’
Additionally, the Company wrote-down the carryirgue of certain of its other warrants deemed peentiy impaired to zero, resulting in a
charge of $2,883. Each of the charges noted abeve recorded in Interest and other income, nethiofiscal year ended April 30, 2002. 1
carrying amount of the outstanding warrants waar&¥ $4,834 and was included in other assets i€tinsolidated Balance Sheets as of
April 30, 2002 and 2001, respectively.

6. Assets Held for Sale

The Company sold its property located is M&gas, Nevada on December 22, 2000. As a reshié sale, the Company received net
proceeds of $11,305 and recognized a gain of $1\24@h was included in Interest and other inconeg,for the fiscal year ended April 30,
2001.

7. Acquisitions



On May 3, 2000, the Company acquired fat,$Q0 its leased 46,500 square foot entertainm@nptex located in Times Square. The
Company accounted for this transaction as a puecfld® allocation of the purchase price includgat@amately $21,200 in fixed assets,
$1,300 in current assets and $900 in liabilitieso@will arising as a result of this transaction amed to approximately $2,900 and is
included in other assets in the Consolidated Bal@teeet. In accordance with SFAS No. 142,
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the Company ceased amortization of goodwill as af/MI, 2002. Included in depreciation and amortiraéixpense for the fiscal year ended
April 30, 2001 was $372 of goodwill amortization.

In March 2001, the Company acquired substinall of the intellectual properties and céntather assets of World Championship
Wrestling (the "WCW"), including trade names, tdipeary and other intangible assets from a subgjdii AOL Time Warner for $2,500. In
addition, the Company incurred certain relatedstsacquire these assets of approximately $6;80® Company has classified these cos
non-current assets in its Consolidated BalancetShee

8. Property and Equipment

Property and equipment consisted of thiefohg as of:

April 30,

2002 2001
Land, buildings and improvemer $ 83,047 $ 68,97
Equipment 43,745 45,65¢
Vehicles 76¢ 675
127,56: 115,30:
Less accumulated depreciation and amortization 35,80¢ 31,78(
Total $ 91,75¢ $ 83,52

Depreciation and amortization expense ohetlin continuing operations was $11,043, $6,8@B%h544 for the fiscal years ended
April 30, 2002, 2001 and 2000, respectively. Adwially, included in discontinued operations wasrdefation expense related to the XFL of
$7,334 for the fiscal year ended April 30, 2001jakiincluded the write-off of certain fixed assefs6,201.

9. Accrued Expenses and Other Liabilities

Accrued expenses and other liabilities tiad of the following as of:

April 30,
2002 2001
Accrued pa-pel-view event cost $ 6,041 $ 7,80z
Accrued talent royaltie 2,094 71€
Accrued payroll related cos 2,11¢ 7,66¢€
Accrued television cos 13,07¢ 12,61¢
Accrued othe 19,17¢ 10,13¢
Total $ 42,517 % 38,94«
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10. Debt

Debt as of April 30, 2002 and 2001 consisitthe following:



2002 2001

GMAC Commercial Mortgage Corporatit $ 990 $ 10,45¢
Less current portio 601 55€
Long-term debr $ 930 $ 9,90:

During December 1997, the Company entererld mortgage loan agreement with GMAC Commebtdialtgage Corporation, assigned
to Citicorp Real Estate, Inc., under the terms biclv the Company borrowed $12,000 at an annualdsteate of 7.6%. Principal and interest
are to be paid in 180 monthly installments of agprately $112, which commenced on January 1, 1988.10an is collateralized by the
Company's executive offices and television studiStamford, Connecticut.

Interest expense was $784, $856 and $Zct35e years ended April 30, 2002, 2001 and 2@&&pectively. Included in interest expense
for the fiscal year ended April 30, 2000 was inséi&f $1,127 incurred in connection with the $3D,00te payable to the Company's then
stockholder, which was paid in full as of April 3MO0 (see Note 15).

As of April 30, 2002, the scheduled priradipepayments under the mortgage loan agreemeatiloes above were as follows:

Year Ending April 30,

2003 $ 601
2004 647
2005 701
2006 75€
2007 81¢€
Thereaftel 6,38¢
Total $ 9,90

|
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11. Income Taxes

Concurrent with the Company's initial pehdifering in October 1999, its tax status was deaihfrom a Subchapter S Corporation to a
Subchapter C Corporation. As a Subchapter C Cotiparaghe Company is directly responsible for elfi€éral, state and foreign income taxes.
As a result of the change in its tax status, ferfibcal years ended April 30, 2002 and 2001, tm@any was taxed on its income from
continuing operations at an effective tax rate@B%6 and 37.1%, respectively. For the fiscal yeaed April 30, 2000, the Company was
taxed on its income from continuing operationsraefiective rate of approximately 20.3% based upennumber of days during the fiscal
year that it was a Subchapter S Corporation anddingber of days it was a Subchapter C Corporalibe.Company's income tax provisi
related to its income from continuing operationsfiecal 2002, 2001 and 2000 was $21,947, $37,144$4 5,200 respectively, and included
federal, state and foreign taxes. Including its fisem discontinued operations of the XFL, the Camys provision for income taxes was
$19,030, $14,200 and $14,790 for the fiscal yeaded April 30, 2002, 2001 and 2000, respectivee Rote 3 regarding pro forma income
taxes assuming the Company had not been an S @tigror

The Company accounts for income taxes @om@ance with the provisions of SFAS 109, "Accongtior Income Taxes." The
components of the Company's tax provision fromioairig operations for each of the three years éngériod ended April 30, 2002 were as
follows:

April 30,
2002 2001 2000

Current:

Federal $ 19,11: $ 31,52¢ $ 17,03¢

State and local 2,92¢ 2,98¢ 4,78¢

Foreign 1,801 40C 273
Deferred:

Federal (1,64¢) 1,961 (5,72¢6)

State and local (2617) 271 (1,150

Foreign 16 3 (16)



Total $ 2194 $ 37,14 $ 15,20(

The Company's provision for income taxesfrcontinuing operations and discontinued operatiwas as follows for the fiscal years
ended April 30, 2002, 2001 and 2000:

2002 2001 2000
Provision for income taxes from continuing openasi $ 21,947 % 37,14:  $ 15,20(
Provision for income taxes from discontinued operet (2,919 (22,94¢) (410
Provision for income taxe $ 19,03 $ 14,200 $ 14,79(
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The following sets forth the differencevwseén the provision for income taxes from continubpgrations computed at the U.S. federal
statutory income tax rate of 35% and that repdidedinancial statement purposes:

April 30,
2001 2000 2002
Statutory U.S. federal tax at 35 $ 2083 $ 3501+ $ 26,17:
State and local taxes, net of federal ber 1,73¢ 3,03¢ 3,23¢
Deferred tax benefit due to change in tax st — — (2,660
Federal benefit of S Col — — (12,97¢)
Foreign 13€ 14C 93
Other (762 (1,044 33t
Provision for income taxe $ 2194 $ 37,14« $ 15,20(

The tax effects of temporary differencest thive rise to significant portions of the defertax assets and deferred tax liabilities consi
of the following as of April 30, 2002 and 2001:

2002 2001
Deferred tax asset
Accounts receivable $ 1,03¢ $ 695
Inventories 1,12 99t
Prepaid royalties 3,215 52¢
Stock options 4,99: 5,40¢
Investments 2,62 1,09¢
Intangible assets 1,21z 3,03¢
Accrued liabilities and reserves 3,06¢ 5,94(
Capital loss carry forward — 3,58(
Other 74 71C
Foreign 65 83
17,41 22,07:
Valuation allowance (412) (3,580
17,00: 18,49:
Deferred tax liabilities
Fixed assets and depreciation 1,30 3,23¢
Prepaid royalties 49C 98C

1,79 4,214



Total, net $ 15,208 $ 14,277

The temporary differences described abepeasent differences between the tax basis ofsasséabilities and their reported amount:
the consolidated financial statements that willleis taxable or deductible amounts in future yeahen the reported amounts of the asse
liabilities are recovered or settled. As of Api@l,2002 and 2001, $9,648 and $10,208, respectigéihe net deferred tax assets are included
in prepaid expenses and other current assets anértraining $5,557 and $4,069, respectively, aleidied in other non-current assets in the
Consolidated Balance Sheets.
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As of April 30, 2002, the Company had ausadibn allowance of $412 to reduce its deferredassets to an amount more likely than not
to be recovered. The valuation allowance primaelgtes to the deferred tax assets arising fromwifite-down of investments which are
capital in nature and therefore may not be dediectdy tax purposes. The change in the valuatitowaince during fiscal 2002 is a result of
the Company's determination that it is more likblgn not that the underlying losses generatedeptlor year will be fully utilized.

U.S. Federal income taxes have not beeviged on unremitted earnings of the Company's gersubsidiary, because the Company's
intent is to keep such earnings indefinitely rested in the foreign subsidiary's operations.

12. Commitments and Contingencies

The Company has certain commitments, inolygarious non-cancelable operating leases, imttuthe lease forhe World ,
performance contracts with various performers, espkent agreements with certain executive officadsertising commitments with AOL
Time Warner and agreements with Viacom and Unitecmount Network ("UPN") which guarantee a minimpaiyment for advertising
during their terms. In addition, the Company hdesage agreement with General Electric for a 1998a@air Challenger 604 airplane. The
term of this aircraft lease is for twelve yearsiagadn October 30, 2012. The monthly lease payrwerthis aircraft lease is determined by a
floating rate, which is based upon the 30-day U @erical Paper Rate as stated by the Federal Repkry an additional 1.95%.

Future minimum payments as of April 30, 2@Mder the agreements described above were awoll

Operating Lease

Year Ending April 30, Commitments Other Commitments Total

2003 $ 519¢ $ 54,63. $ 59,83(
2004 5,147 37,04: 42,19(
2005 4,99¢ 17,50( 22,49¢
2006 4,93: 7,42¢ 12,36:
2007 4,36¢ 2,32¢ 6,68¢
Thereafte 32,04¢ 1,76¢ 33,81¢
Total $ 56,68t $ 120,69 $ 177,38(

Rent expense under operating leases wasxpyately $5,792, $4,142 and $643 for the fisedng ended April 30, 2002, 2001 and
2000, respectively.

Legal Proceedings

In April 2000, the WWF—World Wide Fund fhiature (the "Fund") instituted legal proceedingaiagt the Company in the English
High Court seeking injunctive relief and unspediflamages for alleged breaches of an agreemen¢éetive Fund and the Company. The
Fund alleges that the Company's use of the initia?é/F" in various contexts, including (i) the wwbim and wwfshopzone.com internet
domain names and in the contents of various aféissites; and (ii) the Company's "scratch” logdatmthe agreement between the Fund and
the Company. In January 2001,
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the Fund filed for summary judgment on its clai@s. August 10, 2001 the trial judge granted the FRuntbtion for summary judgment,
holding the Company breached the parties' 1994eaggat by using the "wwf" website addresses anddtiago and that a trial is n



warranted on these issues. On October 1, 200]ydige issued a form of written injunction barringshuses of the initials "WWF", includi
in connection with the "wwf" website addresses @reduse of the scratch logo by the Company arittéasees. On February 27, 2002, the
Court of Appeal affirmed the trial judge's decisamd dismissed the Company's appeal; and on Jyrg9@n, the House of Lords declined to
hear the Company's appeal. The Company has fivehsmdmom the date of the House of Lords' decisemodmply with the injunction. The
Company intends to comply with the injunction aadgéek modification of the injunction where itnisgractical and/or impossible to comply.
Prior to the House of Lords' decision, the Comptamk steps to change its name to "World WrestlingeEainment, Inc." and to revise its
logo and switch its initials to "WWE". These chasadmve been incorporated into the Company's tébevand pay-per-view shows,
promotional materials used by it and its variowgrdiutors, affiliates and licensees, advertisiampaigns as well as its corporate stationery
and facilities and statutory filings with federaldastate agencies. However, certain other aspéttg anjunction as issued may be
impracticable or difficult to comply with and, uske modified or clarified, may adversely affect tlse or repackaging of the Company's
historical video library containing its former logad verbal references to the "WWF" and the Comgditgnsing program that use its forr
logo on a variety of retail products, including $aand video games. The Fund also has pending hibfoteal court a damages claim
associated with the Company's use of the initISVF". No hearings have been scheduled on this agpéice Fund's claim, and to date no
evidence has been submitted by the Fund as to@ampges. The Company has recorded $2,000 of expeémdlesied in selling, general and
administrative expenses, through the fourth quadftéiscal 2002, in connection with compliance wittis injunction. The Company is unable
to predict what additional costs or changes tojsrations may be required to comply with the iofion, which may have a material adverse
effect on the Company.

In September 1999, the Company was sendaxcomplaint regarding an action that Nicole 8asprofessional wrestler previously
affiliated with the Company, filed in the Uniteda$ts District Court for the Eastern District of N&ark in which she alleges sexual
harassment under New York law, civil assault andrtional infliction of emotional distress. The Coamy filed a motion to dismiss the
original complaint. During oral argument on its ioatto dismiss, Plaintiff requested leave of cdartile an amended complaint. The Plain
filed a second amended complaint on October 200 28@tions to Dismiss the second amended complegné filed on December 18, 2000
and granted in part on February 14, 2001. On M&r@001, the Company answered the surviving caarttee second amended complaint
and have denied liability. On January 11, 2002 Gbepany filed a motion for summary judgment orpintiff's remaining claims and on
June 17, 2002, the Court granted in part and denipdrt our motion. Trial has been set to begirSeptember 16, 2002.

On November 14, 2000, Stanley Schenker 8o8gtes, Inc. filed a complaint against the ComgparSuperior Court, Judicial District
Stamford/Norwalk, Connecticut, relating to the teration of an Agency Agreement between the CompandyPlaintiff. Plaintiff seeks
compensatory damages and punitive damages in gecifisd amount, attorneys' fees, an accountingaasielclaratory judgment. On
December 15, 2000, the Company filed a motionrikesall the claims against it, with the exceptimfrone count for breach of contract. This
motion was granted as to two claims. On March P12 the Plaintiff filed a substituted complainasserting all counts against the Compi
On April 11, 2001, the Company answered the sultettomplaint. On February 27, 2002,
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the Company filed amended counterclaims and on 18n2002, the Company filed second amended calaters. Discovery in this case is
currently ongoing. The Court has scheduled a dida of March 2003. The Company believes thatstrharitorious defenses and intends to
defend the action vigorously. An unfavorable outeashthis suit may have a material adverse effadtofinancial condition, results of
operations or prospects.

In response to a demand letter from thdi&kil Morris Agency, Inc., the Company filed an aation October 2, 2000 in the United Sti
District Court for the Southern District of New Yoseeking declaratory, legal and equitable rebédting to Defendant's improper claims for
commissions on business opportunities with whidtad no involvement. William Morris filed a countim on February 1, 2001 alleging
breach of contract and seeking to recover unsgectfamages in the form of commissions allegedlydowélliam Morris filed a motion to
dismiss all non-contract claims against it. The @any also filed a motion to partially dismiss Wit Morris's counterclaims. By Order
dated June 21, 2001, the court granted William Mgrmotion to dismiss only with respect to the @amy's claim for fraud and unfair trade
practices; William Morris's motion to dismiss waenikd with respect to the remaining counts of tbem@any's complaint. In expert
testimony, William Morris submitted an expert repdaiming damages in excess of $40,000. Discoigegjosed. On June 14, 2002, William
Morris filed a motion for summary judgment on dlims against it. The Company believes that itdaseritorious defense to William
Morris's counterclaim and intends to defend th@actigorously. An unfavorable outcome of this suiy have a material adverse effect on
its financial condition, results of operations oogpects.

On October 19, 2001, the Company was semittda complaint by Marvel Enterprises, Inc. i tBuperior Court of Fulton County,
Georgia alleging that the Company breached thesteffra license agreement regarding the rights toufagture and distribute toy action
figures of various wrestling characters that perfamnder the "World Championship Wrestling" or "WCWe&denames. The plaintiff seeks
damages and a declaration that the agreemenfdascim and effect. The Company filed its Answer anvdimber 19, 2001. The Company has
denied liability and is contesting the claims. Ta&mplaint also named as a defendant Universal WrgsZorp. ("Universal, Inc."), formerly
known as World Championship Wrestling, Inc. Duatoonflict between Universal, Inc. and plaintiffsunsel, by agreement of the parties
Universal, Inc. was dismissed from the suit. Onédaber 28, 2001, the plaintiff commenced a sepamtien against Universal, Inc., filed in
the same court as a related action to the suitipgradjainst the Company. The Company is curreetiewing whether it may have any
indemnification obligations to Universal, Inc. iarmection with the Company's purchase of certaetasof World Championship
Wrestling, Inc. On December 14, 2001, the Compdag & motion to dismiss all claims against it. Theotion was denied on March 14,
2002. Discovery in the case is ongoing and thdgsaare in discussions regarding an extensionabfdiacovery. An unfavorable outcome



this suit may have a material adverse effect orCimpany's financial condition, results of openagior prospects.

On December 5, 2001, a purported classa&@bmplaint was filed against the Company asgediaims for alleged violations of the
federal securities laws. Also named as defendarttss suit were Bear, Stearns & Co. Inc., Metnthch, Pierce, Fenner & Smith,
Incorporated, Credit Suisse First Boston Corpomati/IT Capital Corporation, Donaldson, Lufkin & Jetie Securities Corporation, Chase
H&Q (Hambrecht & Quist LLC) (collectively, the "Uedwriter Defendants"), Vincent K. McMahon, LindaMcMahon and August J.
Liguori (collectively, the "Individual Defendants"yhe Complaint allegester alia, (i) claims under Section 11 of the Securities Against
all defendants, (ii) claims under Section 12(2)haf Securities Act against the Underwriter Defetsla(iii) claims
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under Section 15 of the Securities Act againstibmpany and the Individual Defendants, (iv) claimder Section 10(b) of the Exchange
Act and Rule 10(b)(5) against all defendants, andlaims under Section 20(a) of the Exchange Ayetirgst the Individual Defendants.
According to the allegations of the Complaint, thaderwriter Defendants allegedly engaged in manipte practices byinter alia, pre-
selling allotments of shares of the Company's stockturn for undisclosed, excessive commissioos fthe purchasers and/or entering into
after-market tie-in arrangements which allegedtifiaially inflated the Company's stock price. Thkaintiff further alleges that the Company
knew or should have known of such unlawful practides relief, the Complaint seeks (i) a ruling ttia suit is properly maintainable as a
class action, (ii) unspecified class damages aatdtsty compensation against all defendants, jpimtid severally, (iii)) an award of attorneys'
fees and costs, and (iv) such other relief as thiet@leems proper. The Company denies all allegatigainst it, believes that it has
meritorious defenses on plaintiffs' claims, an@mus to defend this action vigorously. The Compamgerstands that nearly 1,000 suits with
similar claims and/or allegations have been filedrdhe past couple of years against companieshwiage gone public in that general time
period. All of these claims have been consolid&kefdre the same judge in the United States Didiieirt for the Southern District of New
York. The Company is a part of a motion to disnfilesl on behalf of all issuers on July 15, 2002eT®ompany cannot at this time predict
likely outcome of this litigation.

The Company is not currently a party to ather material legal proceedings. However, the @amy is involved in several other suits
and claims in the ordinary course of business,taea€Company may from time to time become a partyther legal proceedings arising in the
ordinary course of doing business.

13. Stockholders' Equity

On October 15, 1999, the Company filed merded and restated certificate of incorporatioickylamong other things, authorized
60,000,000 shares of new Class B common stockyglae $.01 per share, reclassified each outstarshiage of World Wrestling
Entertainment, Inc. common stock into 566,670 shafeClass B common stock, authorized 180,000,088es of new Class A common
stock, par value $.01 per share, and authorizéaDRMO00 shares of preferred stock, par value $0Eipare. In October 1999, the Company
sold 11,500,000 shares of its Class A common stmtke public at an initial offering price of $10.0er share. The net proceeds to the
Company generated from the offering were approxeftge179,323 after deducting commissions, feeseap@nses. Class B common stoc
fully convertible into Class A common stock, onreedor one basis, at any time at the option ofiblder. The two classes are entitled to
equal per share dividends and distributions and tagether as a class with each share of ClassitBdrio ten votes and each share of
Class A entitled to one vote, except when sepatats voting is required by applicable law. Ifaal time, any shares of Class B common
stock are beneficially owned by any person othen ttlincent McMahon, Linda McMahon, any descendémitber of them, any entity whic
is wholly owned and is controlled by any combinataf such persons or any trust, all the benefiesadf which are any combination of such
persons, each of those shares will automaticalywed into shares of Class A common stock.

On June 12, 2000, NBC purchased approxisnatd8 million newly issued shares of the Compa@iass A common stock at $13 per
share for a total investment of $30,000. As a tasfuhe stock purchase, the Company recorded ecash charge of $10,673 which was
being amortized over 30 months. Amortization o683, during fiscal 2001 was reflected in Disconth@perations. As a result of the
Company's decision to discontinue operations ok, the Company wrote-off the
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remaining unamortized asset of $6,974 which was @fected in Discontinued Operations. In May 2002 Company repurchased these
shares from NBC for $27,692. The Company will digsthese shares as Treasury Stock in its CongdelitiBalance Sheet.

On July 28, 2000, Viacom Inc. ("Viacom")rpbased approximately 2.3 million newly issued ebaif the Company's Class A common
stock at $13 per share for a total investment 6f@30. In conjunction with the agreement to sedl $klock, the Company recorded a fiscal
2000 non-cash charge of $9,310 ($5,660, net ostaxe

In August 2001, the Company repurchased0D@0shares of its Class A common stock at an gequeace per common share of
approximately $11.39, totaling approximately $1,1



In August 2001, Invemed Catalyst Fund, Ipirchased 1,886,793 shares of Class A common fimrkVincent K. McMahon,
Chairman of the Company, in a private transacthanpart of the transaction, the Board of Directoirthe Company appointed Michael B.
Solomon, Managing Principal of Gladwyne PartnetsC]a general partner of the Invemed Catalyst Ftmderve on the Board of the
Company.

On April 30, 2002 and 2001, the Company 5&{80,207 and 56,667,000 shares, respectivelylass B common stock and 18,084,177
and 16,265,384 shares, respectively, of Class Anommstock outstanding.

In July 1999, the Company adopted the 1988)-Term Incentive Plan ("LTIP"), which becameegtive with the Offering. The LTIP
provides for grants of options as incentives amards to encourage employees, directors, conssltard performers in the lorigrm succes
of the Company. The LTIP provides for grants ofi@ps to purchase shares at a purchase price extiad fair market value on the date of
grant. The options expire 10 years after the dbteeogrant and are generally exercisable in ilmtaits beginning one year from the date of
the grant. The LTIP also provides for the granbthier forms of equity based incentive awards asrdenhed by the Compensation Committee
of the Board of Directors. The total number of glsareserved for issuance under the LTIP are 1@MB0Ppf which 6,253,600 stock options
were outstanding under the LTIP as of April 30, 200f these options, 1,172,000 were granted togeddent contractors consisting
primarily of the Company's performers. With resgedhe options granted to independent contractbesCompany accounted for the equity
instrument grants in accordance with SFAS No. 188counting for Stock Based Compensation” and \Eitherging Issues Task Force Issue
No. 9¢-18, "Accounting for Equity Instruments That Arsugd to Other Than Employees For Acquiring, or amjgnction with Selling,
Goods or Services" and as a result recorded a efwdi$l,092 (of which, $332 was included in Disaoméd Operations) and $6,020 for the
fiscal years ended April 30, 2001 and 2000, respelgt The options granted to employees have beeaumted for in accordance with
Accounting Principles Board Opinion No. 25, "Accting for Stock Issued to Employees."
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Presented below is a summary of the LTaPtwvity for the period commencing with the datalwé Offering through the fiscal year en
April 30, 2002.

Weighted Average

Options Exercise Price

Options granted at Offerir 5,400,501 $ 17.0C
Options granted subsequent to the Offe 45,000 $ 17.0C
Options cancele (97,000 $ 17.0C
Options outstanding at April 30, 20 5,348,501 $ 17.0C
Options grante: 1,666,200 $ 14.4z
Options cancele (194,000 $ 17.0C
Options exercise (150,000 $ 17.0C
Options outstanding at April 30, 20 6,670,700 $ 16.3¢
Options grante 5000 $ 13.82
Options cancele (390,100 $ 16.2(
Options exercise (32,000 $ 12.9¢
Options outstanding at April 30, 20 6,253,600 $ 16.4(C

I
Options available for future grants at April 3002( 3,564,45I

I

The number of options exercisable as ofil/&f, 2002, 2001 and 2000 were 3,618,735, 1,8®aftl 621,100, respectively. The
following table summarizes information for optiomststanding and exercisable as of April 30, 2002:

Number of Weighted Number of Weighted

Options Average Weighted Average Options Average
Range of Exercise Prices Outstanding Remaining Life Exercise Price Exercisable Exercise Price
$ 12.94-$21.2¢ 6,253,60! 7.8 year: $ 16.4C 3,618,73! $ 16.8¢
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Pro Forma Fair Value Disclosures

The fair value of options granted to emplegy, which is amortized to expense over the optsting period in determining the pro forma
impact, is estimated on the date of the grant ugiad3lack-Scholes option-pricing model with thédwing assumptions:

April 30,
2002 2001 2000

Expected life of optiol 3 year 3 year 3 year

Risk-free interest rat 3.4% 4.5% 5.5%

Expected volatility of the Company's common

stock 67% 71% 44%

2002 2001 2000

Weighted average fair value per share of each
option granted to employe $ 6.4¢ $ 721 % 6.04
Total number of options granted to employ 5,00( 1,481,201 4,458,501
Total fair value of all options granted to
employee: $ 32 % 10,677 % 26,92¢

Had compensation expense for the Compatytk options been recognized based on the faievath the grant date under the
methodology prescribed by SFAS No.123, the Comgangbme from continuing operations and basic alutedl earnings from continuing
operations per common share for the fiscal yeadee@#pril 30, 2002, 2001 and 2000 would have begracted as shown in the following
table:

2002 2001 2000

Reported income from continuing operatic
Pro forma income from continuing operatic
Reported basic and diluted earnings from

$ 3759 % $
$ $ $
continuing operations per common sh $ 052 % 087 $ 0.9t
$ $ $

32,20:

62,891
54,80¢

59,571
53,70¢

Pro forma basic and diluted earnings from

continuing operations per common sh 0.44 0.7¢ 0.8t

In accordance with SFAS No.123, the weidtaeerage fair value of stock options granted tplegees was based on a theoretical
statistical model using assumptions. In actuatiscause the Company's stock options are not traledy exchange, employees can receive
no value nor derive any benefit from holding stogkions under these plans without an increase nkeharice of the World Wrestling
Entertainment, Inc. common stock. Such an increastock price would benefit all stockholders conmsigrately.

14. Employee Benefit Plans

The Company sponsors a 401(k) defined imrtton plan covering substantially all employegader this plan, participants are allowed
to make contributions based on a percentage afshries, subject to a statutorily prescribeduahtimit. The Company makes matching
contributions of 50 percent of each participant'stdbutions, up to 6 percent of eligible compeisa{maximum 3% matching contribution).
The Company may also make additional discretionantributions to the
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401(k) plan. The Company's expense for matchingribortions and additional discretionary contribuiao the 401(k) plan was $705, $635
and $1,082 during fiscal 2002, 2001 and 2000, etspy.

During fiscal 1999 the Company createdithey Purchase Plan. Under this plan, the Compeaagena contribution to each participa
account based upon a formula as prescribed byldmedocument. The Company's expense under the M@amhase Plan was $1,434 during
fiscal 2000. The Money Purchase plan was termindteithg fiscal 2001 and assets associated witivitieey Purchase Plan were transferred
into the Company's 401(k) plan.

15. Related Party Transactions

The Company expensed $2 in fiscal 2000avel related costs and management fees paidrével agency, which is owned by the ct



executive officer of the Company. There were ndhduansactions in fiscal 2002 and 2001.

A management fee was paid in return forttheel agency's overall management of the Compargvel planning requirements. The
amount receivable from the travel agency at A@il 2001 was $332 which arose from transactionswcted in the normal course of
business. This receivable was paid in full in fis2@02.

In August 2001, Invemed Catalyst Fund, I(*fvvemed") purchased 1,886,793 shares of Classmmon stock from Vincent K.
McMahon, Chairman of the Company, in a privategeaion. As part of the transaction, the Board ioé@ors of the Company appointed
Michael B. Solomon, Managing Principal of GladwyP&rtners, LLC, a general partner of the Invemedalgstt Fund, to serve on the Boar¢
the Company. In addition, the Company enteredanRegistration Rights Agreement pursuant to whichgistered shares of Class A
common stock owned by Invemed with the SecuritiesBxchange Commission and agreed to indemnifyn@gbagainst certain liabilities,
including liabilities under the Securities Act (133.

A member of the Company's board of directdso was an independent contractor engaged ydhmpany during fiscal 2002, 2001 and
2000. In fiscal 2002 and 2001 this director recai$60 for his services as an independent contraetorthe period commencing May 1, 1999
to the date of the Offering, this director recei¥&3 for his services and for the period subsedieetiite Offering through April 30, 2000, this
director received $38.

The Company had a receivable from Shangibigion Co. in the amount of $307 at April 30,020 This receivable was paid in full in
fiscal 2002. Shane Distribution Co. is a movierdisttion company owned by the chairman of the Camypa

For the fiscal year ended April 30, 2002 €Company made S Corporation distributions teate stockholder of $67,476. Of the $67,
distributed in fiscal 2000, $40,412 related to plagment of taxes by its then sole stockholder f@o§poration earnings of the Company.

On April 10, 2000, in connection with thayment of the outstanding balance of a note paytalits then sole stockholder, the Company
paid $1,127 of interest on a $32,000 note payabies then sole stockholder.
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16. Segment Information

The Company's continuing operations areetily conducted within two reportable segments And televised entertainment and
branded merchandise. The live and televised emarémt segment consists of live events, televigpimygramming and pay per view
programming. The branded merchandise segment ieslconsumer products sold through third party §ees and the marketing and sale of
merchandise, magazines and home videos, and thatioms from the Company's entertainment complére fEsults of operations for the
XFL are not included in the segment reporting &y tire classified separately as discontinued dpesain the consolidated financial
statements (See Note 19). The Company does noatdlgorporate overhead to each of the segmentasamdesult, corporate overhead is a
reconciling item in the table below. Included ie tGorporate operating loss for the fiscal yearsdmpril 30, 2001 and 2000 was stock
option and other nonash charges of $760 and $15,330, respectivelyeTdre no intersegment revenues. Revenues derwedsiles outsic
of North America were approximately $31,400, $2D,50d $9,000 for the fiscal years ended April 32 2001 and 2000, respectively The
table presents information about the financial ltssaf each segment for the fiscal years ended| 802002, 2001 and 2000 and assets as of
April 30, 2002 and 2001. Unallocated assets copsistarily of cash, short-term investments, realgarty and other investments.

April 30,
2002 2001 2000
Net revenues:
Live and televised entertainme $ 323,45¢ $ 335,66¢ $ 265,48!
Branded merchandis 101,56¢ 120,37! 113,82¢
Total net revenue $ 425,02t $ 456,04: $ 379,31(

Depreciation and Amortization:

Live and televised entertainme $ 3,208 % 2,83¢ $ 1,33¢
Branded merchandi 2,93¢ 2,444 —
Corporate 6,96¢ 1,897 1,211
Total depreciation and amortizati $ 13,11 $ 7,180 $ 2,544



Operating Income (Loss):

Live and televised entertainme $ 113,92: $ 131,38 $ 94,67
Branded merchandi 12,92( 26,44: 41,34(
Corporate (including fiscal 2001 and 2000 stockapand other non-

cash charges of $760 and $15,330, respecti (84,720 (72,84¢) (66,657)
Total operating incom $ 42,12¢ % 84,98! $ 69,36

Assets:
Live and televised entertainme $ 78,79¢ $ 86,70(
Branded merchandis 51,54( 49,59¢
Unallocatec 357,10: 306,79¢
Total asset $ 487,44 $ 443,09:
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17. Financial Instruments and Off-Balance Sheet Rk

Concentration of Credit Risk —Financial instruments, which potentially subjdw Company to concentrations of credit risk, are
principally bank deposits, short-term investmemts accounts receivable. Cash and cash equivalentseposited with high credit quality
financial institutions. Short-term investments pipally consist of AAA or AA rated instruments. Mgage-backed securities consist of
agency rated instruments. Except for receivabla® ftable companies related to pay-per-view eveots;entrations of credit risk with
respect to trade receivables are limited due tdatfigee number of customers. A significant portidrtirade receivables for pay-per-view events
is received from the Company's pay-per-view adrratsr, who collects and remits payments to the @amy from individual cable system
operators. The Company performs ongoing evaluatibits customers' financial condition, includirtg pay-per-view administrator, and
monitors its exposure for credit losses and maistallowances for anticipated losses.

Fair Value of Financial Instruments —The carrying amounts of cash, cash equivalentst$érm investments, accounts receivable and
accounts payable approximate fair value becautigeathort-term nature, and maturity of such instmts. The carrying amount of the
Company's long-term debt approximates fair valuthasnterest rates on the debt approximate maakes. In addition, the Company has
received warrants from four publicly traded comganiith whom it has either licensing or televisemgreements. The fair value of these
warrants at the date of receipt is being recognézeevenues over the respective license or téeveriods. The estimated fair value of s
warrants was $7 and $7,259 at April 30, 2002 ar@l 26espectively (see Note 5).
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18. Quarterly Financial Summaries (unaudited)
1St Quarter 2" Quarter 3™ Quarter 4™ Quarter

2002
Net revenue: $ 90,66¢ $ 98,20¢ $ 100,23. $ 135,91°
Gross profit $ 32,400 $ 3537 % 37,48: % 59,54¢
Income from continuing operatiol $ 11,99: $ 4841 $ 479: % 15,97(
Income from discontinued operations $ — 8 — 8 463 $ —
Net income $ 11,99 $ 4841 $ 9,43( $ 15,97(
Earnings per common share: basic and dil

Continuing Operations $ 0.1€ $ 0.07 $ 0.07 $ 0.22

Discontinued Operations $ — 3 — 3 0.0¢ $ —

Net income $ 0.1¢ $ 0.07 $ 0.1 $ 0.2z
2001
Net revenue: $ 101,86: $ 111,880 $ 111,19 $ 131,10¢
Gross profit $ 4579¢ $ 49,33t $ 46,17 $ 55,73¢



Income from continuing operatiol $ 16,25¢ $ 12,370 $ 17,23 $ 17,03¢

Loss from discontinued operations $ (1,017) $ (2,902 $ (5,547) $ (37,449

Net income (loss $ 15,23¢ $ 9,47: $ 11,68! $ (20,409

Earnings (loss) per common share: basic and di
Continuing Operations $ 02: $ 017 $ 02 % 0.2
Discontinued Operations $ 0.0 $ (0.09 $ (0.0¢) $ (0.5))
Net income (loss $ 02z $ 0.1z % 0.1¢ $ (0.2¢)

(1) —For the third quarter fiscal 2002, the Companyéeaitinued operations reflect the reversal of shwutdreserves that were no lon

required and the recognition of certain tax besefit
(2) —Fiscal 2001 reflects the Company's share, neppli@able tax benefits, of the start-up costs, ltesaf operations and estimated

shutdown costs of its discontinued professionaitfalb league, the XFL.

19. Discontinued Operations

During fiscal 2002, as a result of the reaéof shutdown reserves that were no longer reduand the recognition of certain tax bene
the Company recorded income from discontinued djperaof $4,638, net of minority interest and taxBse remaining shutdown liabilities
consist primarily of contractual labor of $88, werk compensation and severance costs of $4,18Madidal and other shutdown costs of
$860.

In early May 2001, the Company formalizexddecision to discontinue operations of the XFt,atcordingly, reported XFL operating
results and estimated shutdown costs as Discomti®gperations in the Consolidated Statements offirecd his decision was a culminatior
management's analysis of the financial viabilityhe venture which commenced during the fourth guanf fiscal 2001. Estimated shutdown
costs consisted primarily of fixed asset and o#tsset impairment charges of $9,600, contractual ledsts of $8,400, lease costs of $1,700,
workers compensation and severance
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costs of $5,400 and other shutdown costs of $280the charges noted above, $18,362 was accrueflAgsil 30, 2001.

On June 12, 2000, NBC purchased approxignat8 million newly issued shares of the Compagiass A common stock at $13 per
share for a total investment of $30,000. As a tasfuthe stock purchase, the Company recorded ecash charge of $10,673 which was
being amortized over 30 months. Amortization 0689, during fiscal 2001 was reflected in Discontih@perations. As a result of the
Company's decision to discontinue operations oRke, the Company wrote-off the remaining unamatizasset of $6,974 which was also
reflected in Discontinued Operations. In May 2002, Company repurchased these shares from NBQig6$2 and will classify these
shares as Treasury Stock in its Consolidated BalSheet as of the end of its first fiscal quarfe2aD3.

The results of the XFL business, which Ibasn classified separately as Discontinued Op@stiothe accompanying consolidated
financial statements, are summarized as follows:

Fiscal year ended April 30,

2002 2001 2000

Discontinued Operation
Loss from XFL operations, net of minority intere$t$42,940 for fiscal
2001 and applicable income tax benefits of $17 &7 $410 for fiscal
2001 and 2000, respective $ — $ (31,29) $ (669
Estimated income (loss) on shutdown of the XFL,afehinority interest
of $1,721 and $13,907 and applicable income taxfitsrof $2,917 and

$5,265 for fiscal 2002 and 2001, respectiv 4,63¢ (15,617 —
Income (loss) from discontinued operatic $ 463t $ (46910 $ (669
I | |
As of April 30,
2002 2001

Assets:



Cash $ 3907 $ 2,00%

Accounts receivable — 19,45¢
Prepaid expenses — 50
Inventory — 15C
Equipment — 1,40(
Total Assets $ 3901 $ 23,06
Liabilities:
Accounts payable 39 9,10z
Accrued expenses 5,08¢ 36,22¢
Minority interest (611) (10,439
Total Liabilities $ 4517 $ 34,897
Net Liabilities $ (610 $ (11,839

Assets of the discontinued operations tated at their estimated net realizable value.ridt¢nues of the XFL, LLC were $49,327 for
fiscal year ended April 30, 2001.
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20. Subsequent Event

On July 2, 2002, the Company prevaileddrdefamation lawsuit against the Parents Telavi€iouncil (the "PTC"), Brent Bozell I, et
al. and has reached a settlement. As a resulto$éttlement, the Company will receive $3,500 plymiblic apology. The Company will
reflect this settlement in its Consolidated Finah8tatements for the first quarter of fiscal 2003.
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SCHEDULE I[I—VALUATION AND QUALIFYING ACCOUNTS
(Dollars In Thousands)

Balance At Additions

Beginning of Charged to Costs Balance at
Description Period and Expenses Deductions(1) End of Period
For the Year Ended April 30, 2002
Allowance for doubtful accoun $ 1,86¢ $ 1,057 $ (35 % 2,89(
Inventory obsolescence rese 457 3,88¢ (1,962) 2,381
For the Year Ended April 30, 2001
Allowance for doubtful accoun $ 1,08t $ 1,23¢ 3 (456) $ 1,86¢
Inventory obsolescence rese 2,071 80:3 (2,417) 457
For the Year Ended April 30, 200C
Allowance for doubtful accoun $ 97z $ 355 $ (242) $ 1,08t
Inventory obsolescence rese 1,53( 1,174 (639 2,071

Q) Deductions are comprised primarily of disposalstaolete inventory, write-offs of specific bad dehd other adjustments.
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Exhibit 10.2(a)

AMENDMENT NO. 1 TO EMPLOYMENT AGREEEMENT
DATED OCTOBER 14, 1999

This Amendment, dated as of May 1, 2002, to the [Bympent Agreement dated October 14, 1999, betweeridWrestling Federation
Entertainment, Inc. and Vincent K. McMahon (the fégment"), is hereby amended as follows:

1. Section 3 is hereby amended by deleting the eurt#1,000,000.00" and inserting in lieu there@ tumber "$1,085,000.00".
2. Section 4(b) is amended by removing the secentkace thereof.
IN WITNESS WHEREOF, the parties have executedAlnigendment as of the date written above.

WORLD WRESTLING FEDERATION
ENTERTAINMENT, INC.

By: /sl AUGUST J. LI GUORI /'s/ VI NCENT K. MCMAHON
Name: AUGUST J. LI GUCRI Vi ncent K. McMahon
Title: CFO

- and -
By: /sl LONELL P. WEI CKER, JR.

Lowel I P. Weicker, Jr.
Chai rman, Conpensation Conmmittee



Exhibit 10-6

WORLD WRESTLING ENTERTAINMENT, INC.
EMPLOYEE STOCK PURCHASE PLAN

1. PURPOSE. The purpose of the Plan is to providel@yees of the Company and its Designated Sulbidian opportunity to purchase
Class A Common Stock of the Company through accatedlpayroll deductions. It is the intention of @empany to have the Plan qualify

an "Employee Stock Purchase Plan" under

Section 423 of the Internal Revenue Code of 198@naended. The provisions of the Plan, accordirsyigll be construed so as to extend and
limit participation in a manner consistent with tteguirements of that section of the Code.

2. DEFINITIONS.

a. "Board" shall mean the Board of Directors of @mmpany.

b. "Code" shall mean the Internal Revenue Code@861as amended.

c. "Committee" shall mean the Compensation Commitfethe Board, or any successor thereto, or Buah committee exists, the Board.
d. "Common Stock" shall mean the Class A commockstoar value $.01 per share, of the Company.

e. "Company" shall mean World Wrestling Entertaintménc., a Delaware corporation, and any Desigh&tbsidiary of the Company.

f. "Compensation” shall mean all base straight tjress earnings, exclusive of payments for overtshdt premium, commissions, incentive
compensation, incentive payments, bonuses and coingpensation.

0. "Designated Subsidiary" shall mean any Subsididrich has been designated by the Board from tontame in its sole discretion as
eligible to participate in the Plan.

h. "Employee" shall mean any individual who is ampdoyee of the Company or a Designated Subsidialbjest to payroll tax withholding
and whose customary employment with the Compariyesignated Subsidiary is at least twenty (20) hpersweek and more than five (5)
months in any calendar year. For purposes of tae,Bthe employment relationship shall be treatecbasinuing intact while the individual is
on sick leave or other leave of absence approvatdZompany. Where the period of leave exceeda9e and the individual's right to
reemployment is not guaranteed either by statuby @ontract, the employment relationship shallbemed to have terminated on the 91st
day of such leave.

i. "Enrollment Date" shall mean the first day otk&ffering Period.

j. "Exercise Date" shall mean the last day of eafflering Period



k. "Fair Market Value" shall mean, as of any d#te, value of Common Stock determined as follows:

(1) If the Common Stock is listed on any establisb®ck exchange or a national market system, dirofuwithout limitation the NASDAQ
National Market or The NASDAQ SmallCap Market ofesTNASDAQ Stock Market, its Fair Market Value sHadl the closing sales price 1
such stock (or the closing bid, if no sales wepsrted) as quoted on such exchange or systemddasih market trading day on the date of
such determination, as reported in The Wall Stdeatnal or such other source as the Board deembleslor;

(2) If the Common Stock is regularly quoted by eogmnized securities dealer but selling prices ateeported, its Fair Market Value shall be
the mean of the closing bid and asked prices ®Cbmmon Stock on the date of such determinat®nggorted in The Wall Street Journa
such other source as the Board deems reliable, or;

(3) In the absence of an established market fo€tmamon Stock, the Fair Market Value thereof shaltletermined in good faith by the
Board.

1. "Offering Period" shall mean successive perigidspproximately six (6) months during which anioptgranted pursuant to the Plan may
be exercised, commencing on the first Trading Dayioafter each January 15 and July 15 and termgnan the last Trading Day in the
period ending the following July 14 and Januaryr&4pectively. The duration of Offering Periods nbaychanged pursuant to Section 4 of
this Plan.

m. "Plan" shall mean this Employee Stock Purchdse, Rs it may be amended from time to time.

n. "Purchase Price" shall mean an amount equd%o & the Fair Market Value of a share of CommarcEin the Enroliment Date or on
Exercise Date, whichever is lower; PROVIDED, HOWHEY,Ehat the Purchase Price may be adjusted by ¢thedBoursuant to Section 19.

0. "Reserves" shall mean the number of shares off@n Stock covered by each option under the Plaohatave not yet been exercised
the number of shares of Common Stock which hava ba#horized for issuance under the Plan but nopigeed under option.

p. "Subsidiary" shall mean a corporation, domestiforeign, of which not less than 50% of the vgtshares are held by the Company or a
Subsidiary, whether or not such corporation novetsxor is hereafter organized or acquired by th@@my or a Subsidiary.

g. "Trading Day" shall mean a day on which natistatk exchanges and the NASDAQ System are opernafding.
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3. ELIGIBILITY.

a. Any Employee who shall be employed by the Compara Designated Subsidiary on the first Enrolltigate or any Employee hired after
the first Enroliment Date who has at least six rhergtervice to the Company or Designated Subsidiay given Enroliment Date shall be
eligible to participate in the Plan.

b. Any provisions of the Plan to the contrary ntistanding, no Employee shall be granted an opiiater the Plan to the extent that,
immediately after the grant, such Employee (or atimer person whose stock would be attributed th &troployee pursuant to Section 424(d)
of the Code) would own capital stock of the Compangl/or hold outstanding options to purchase stattkgossessing five percent (5%) or
more of the total combined voting power or valualbtlasses of the capital stock of the Compangf@ny Subsidiary.

4. OFFERING PERIODS. The Plan shall be implemebtedonsecutive Offering Periods. The Board shalkehtae power to change the
duration of Offering Periods (including the commement dates thereof) with respect to future offgiwithout stockholder approval if such
change is announced at least five

(5) days prior to the scheduled beginning of thet fDffering Period to be affected thereafter.

5. PARTICIPATION.

a. An eligible Employee may become a participarthéPlan by completing a subscription agreemettosizing payroll deductions in a for
provided by the Company and filing it with the Caang's Human Resources Department at least tendsssitays prior to the applicable
Enroliment Date.

b. Payroll deductions for a participant shall comg®on the first payroll following the Enrollmenai2 and shall end on the last payroll in
Offering Period to which such authorization is aqgible, unless sooner terminated by the participangrovided in Section 10 hereof.

6. PAYROLL DEDUCTIONS.

a. Subject to the limitations of Section 7, attilhee a participant files his or her subscriptiomesgnent, he or she shall elect to have specified
dollar (in increments of $5.00) payroll deductionade on each payday during the Offering Periodhiaraount not exceeding ten percent
(10%) of the participant's Compensation receive@ach pay day during the Offering Period.

b. All payroll deductions made for a participanalsive credited to his or her account under tha PAaparticipant may not make any
additional payments into such account. No inteshatl accrue on the payroll deductions of a pauéiot in the Plan.

c. A participant may discontinue his or her papétion in the Plan as provided in Section 10, oy inarease or decrease the rate of his or her
payroll deductions at the end of any Offering Pettiy completing or filing with the Company a nevbscription agreement authorizing a
change in payroll deduction rate at least ten
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business days prior to the Enrollment Date on witiehchange will take effect. The change in ratdl dfe effective with the new Enrollment
Period. A participant's subscription agreementlskatain in effect for successive Offering Periodéess changed pursuant to this Section 6
(c) or terminated as provided in Section 10.

d. Notwithstanding the foregoing, to the extentassary to comply with

Section 423(b)(8) of the Code and Section 7 oftfam, a participant's payroll deductions may beekesed to zero percent (0%) at any time
during an Offering Period. Payroll deductions shatiommence at the rate provided in such partitipanbscription agreement at the
beginning of the first Offering Period which is scluled to end in the following calendar year, usikesminated by the participant as provi
in Section 10.

e. At the time the option is exercised, in wholéropart, or at the time some or all of the Compaiommon Stock issued under the Plan is
disposed of, the participant must make adequatégion for the Company's federal, state, or otagntithholding obligations, if any, which
arise upon the exercise of the option or the disiposof the Common Stock. At any time, the Compamy, but shall not be obligated to,
withhold from the participant's Compensation oreotpay the amount necessary for the Company to apggicable withholding obligations,
including any withholding required to make avaitahb the Company any tax deductions or benefitbattable to sale or early disposition of
Common Stock by the Employee.

7. GRANT OF OPTION. On the Enroliment Date of e&@ffering Period, each eligible Employee participgtin such Offering Period shall
be granted an option to purchase on the Exercise @auch Offering Period (at the applicable PaseghPrice) up to a number of shares ¢
Company's Common Stock determined by dividing dticiployee's payroll deductions accumulated pricuich Exercise Date and retained
in the Participant's account as of the Exercise Dgtthe applicable Purchase Price; PROVIDED, HOWRYVthat (i) no Employee shall be
granted an option permitting his or her rights toghase Common Stock under all employee stock psechlans of the Company and its
Subsidiaries to accrue at a rate which exceedstywizre thousand dollars ($25,000) of the Fair Matrkalue of the Common Stock
(determined at the time such option is grantedefarh calendar year in which such option is outhtanat any time; and (ii) that any
purchase of Common Stock under the Plan shall bestto the limitations set forth in Section 3(Bxercise of the option shall occur as
provided in Section 8, unless the participant hialsdsawn from participation in the Plan pursuansgction 10. The Option shall expire on
the last day of the Offering Period.

8. EXERCISE OF OPTION. Unless a participant withregdrom the Plan as provided in Section 10, hisesroption for the purchase of
shares shall be exercised automatically on thediseeDate, and the maximum number of full sharégestito such option shall be purchased
for that participant at the applicable PurchasedPwith the accumulated payroll deductions in miker account. No fractional shares shall be
purchased; any payroll deductions accumulatedparticipant's account which are not sufficient tnghase a full share shall be retained in
the participant's account for the subsequent @ifgeieriod, subject to earlier withdrawal by thetipgrant as provided in Section 10. Any
other monies left over in a participant's accottgrahe Exercise Date shall be

-4-



returned to the participant. During a participalifttime, a participant's option to purchase shdrereunder is exercisable only by him or her.

9. DELIVERY. As promptly as practicable after edexercise Date on which a purchase of shares odtigr§ompany shall arrange the
delivery to each participant, as appropriate, treress purchased upon exercise of his or her ofibares to be delivered to a participant
under the Plan shall be registered in the nambeeobtoker appointed by the Committee from timeartet(the "Broker") to administer the PI
for the beneficial ownership of the participantloe participant and his or her spouse. The Compaay utilize electronic or automated
methods of share transfer. The Company may rethateshares be retained with such broker or agerat éesignated period of time and/or
may establish other procedures to permit trackindjsgjualifying dispositions of such shares angeanit orderly disposition of shares by
more than one participant. No participant shallehamy voting, dividend, or other stockholder rightth respect to shares subject to any
option granted under the Plan until the sharesestiltp the option have been purchased and deliteréa participant as provided in this
Section 9.

10. WITHDRAWAL.

a. A participant may withdraw all but not less tladirthe payroll deductions credited to his or Aecount and not yet used to exercise his or
her option under the Plan at any time by givingten notice to the Company in a form provided by @ompany. All of the participant's
payroll deductions credited to his or her accolatle paid to such participant as soon as adtraiigely practicable after receipt of notice
of withdrawal and such participant's option for @#ering Period shall be automatically terminatadd no further payroll deductions for the
purchase of shares shall be made for such Off&argd. If a participant withdraws from an OfferiRgriod, payroll deductions shall not
resume at the beginning of the succeeding Offdiaigod unless the participant delivers to the Cowiganew subscription agreement at |
ten business days before the beginning of suchesdarg Offering Period.

b. A participant's withdrawal from an Offering Retishall not have any effect upon his or her elligytto participate in any similar plan
which may hereafter be adopted by the Company su@geeding Offering Periods which commence dfietérmination of the Offering
Period from which the participant withdraws.

11. TERMINATION OF EMPLOYMENT. Upon a participanteasing to be an Employee for any reason, heeosiséill be deemed to have
elected to withdraw from the Plan and the payretluttions credited to such participant's accourinduhe Offering Period but not yet used
to exercise the option shall be returned to suctigizant or, in the case of his or her deathhe person or persons entitled thereto under
Section 15, and such participant's option shallltematically terminated.

12. STOCK. Subject to adjustment upon changespitalezation of the Company as provided in Secti@ythe maximum number of shares
of the Company's Common Stock which shall be madédable for sale under the Plan shall be two oll{2,000,000) shares. If, on a given
Exercise Date, the number of shares with respect to
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which options are to be exercised exceeds the nuailshares then available under the Plan, the @omphall make a pro rata allocation of
the shares remaining available for purchase imédsmn a manner as shall be practicable and dsit determine to be equitable.

13. ADMINISTRATION. The Plan shall be administeregithe Committee. The Committee shall have full pgwdiscretion and authority to
promulgate any rules and regulations which it deratessary for the proper administration of the Rlainterpret the provisions and
supervise the administration of the Plan, to malotulal determinations relevant to Plan entitlemdntsake all action in connection with
administration of the Plan as it deems necessaaglgisable and to adjudicate all disputed clairesifunder the Plan. Every finding, decision
and determination made by the Committee shalhedull extent permitted by law, be final and bimgliupon all parties.

14. DESIGNATION OF BENEFICIARY.

a. A participant may file a written designationadbeneficiary who is to receive any shares and, éaahy, from the participant's account
under the Plan in the event of such participamathl subsequent to an Exercise Date on which tti@noig exercised but prior to delivery to
such participant of such shares and cash. In addii participant may file a written designatioradieneficiary who is to receive any cash
from the participant's account under the Plan énetent of such participant's death prior to eserof the option.

b. Such designation of beneficiary may be changetthd participant at any time by written noticetltie event of the death of a participant

in the absence of a beneficiary validly designateder the Plan who is living at the time of suchipgant's death, the Company shall deli
such shares and/or cash to the executor or admaitoisbf the estate of the participant, or if nalsexecutor or administrator has been
appointed (to the knowledge of the Company), thew@any, in its discretion, may deliver such share@ cash to the spouse or to any one
or more dependents or relatives of the participanif, no spouse, dependent or relative is knowtnéoCompany, then to such other person as
the Company may designate.

15. TRANSFERABILITY. Neither payroll deductions dited to a participant's account nor any righthwigard to the exercise of an option
or to receive shares under the Plan may be assitmaedferred, pledged or otherwise disposed ahinway (other than by will, the laws of
descent and distribution or as provided in Sectibnby the participant. Any such attempt at assigmintransfer, pledge or other disposition
shall be without effect, except that the Company mneat such act as an election to withdraw fumdsmfan Offering Period in accordance
with Section 10.

16. USE OF FUNDS. All payroll deductions receiveceld by the Company under the Plan may be usedeoompany for any corporate
purpose, and the Company shall not be obligatsggoegate such payroll deductions.
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17. REPORTS. Individual accounts shall be mainthiioe each participant in the Plan. Statementscobant shall be given to participating
Employees at least annually, which statements shafiorth the amounts of payroll deductions, thecRase Price, the number of shares
purchased and the remaining cash balance, if any.

18. ADJUSTMENTS UPON CHANGES IN CAPITALIZATION, DISOLUTION, LIQUIDATION, MERGER OR ASSET SALE.

a. If after the grant of an option, but prior te urchase of Common Stock under the option, tiseaay increase or decrease in the numb
outstanding shares of Common Stock because otk spiit, stock dividend, combination or recapitation of shares subject to options or
any other similar change in the Company's capatbn, the number of shares to be purchased purtwan option, the price per share of
Common Stock covered by an option and the maximumbrer of shares specified in Section 12 shall ipeaypiately adjusted by the Board,
and the Board shall take any further actions whicthe exercise of its discretion, may be necgssaappropriate under the circumstances.
The Board's determinations under this

Section 18 shall be conclusive and binding on altips.

b. In the event of stockholder approval of a ligidn or dissolution of the Company, the currerfefig Period will terminate immediately,
unless otherwise provided by the Board in its siideretion, and all outstanding options shall awtboally terminate and the amounts of all
payroll deductions will be refunded without intaresthe Participants.

c. In the event of a sale of all or substantiallyofthe assets of the Company or the merger asclidation of the Company with or into
another corporation, then, in the sole discretibthe Board, (1) each option shall be assumed @oatvalent option shall be substituted by
the successor corporation or parent or subsidisych successor corporation, (2) a date establisijighe Board on or before the date of
consummation of such merger, consolidation or shddl be treated as a Purchase Date, and all ndistaoptions shall be exercised on such
date, or (3) all outstanding options shall terméraatd the accumulated payroll deductions will henged without interest to the Participants.

19. AMENDMENT OR TERMINATION.

a. The Board of Directors of the Company may attamg and for any reason terminate or amend the. BFacept as provided in Section 18,
no such termination can affect options previousgnted, provided that an Offering Period may bmbeated by the Board of Directors on
any Exercise Date if the Board determines thatéhmination of the Offering Period or the Planrighe best interests of the Company and its
stockholders. Except as provided in

Section 18 and Section 19, no amendment may maketamge in any option theretofore granted whickeeskly affects the rights of any
participant. To the extent necessary to comply Bigletion 423 of the Code (or any other applicadle Fegulation or stock exchange rule),
the Company shall obtain stockholder approval gfamendment or termination of the Plan in such amaaand to such a degree as requ
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b. Without stockholder consent and without regard/hether any participant rights may be considérdthve been "adversely affected,” the
Board (or the Committee) shall be entitled to cleatige Offering Periods, establish the exchange egiplicable to amounts withheld in a
currency other than U. S. dollars, permit payrathivolding in excess of the amount designated pgrécipant in order to adjust for delays or
mistakes in the Company's processing of propentypateted withholding elections, establish reasonaliting and adjustment periods anc
accounting and crediting procedures to ensureatimatunts applied toward the purchase of Common Stoakach participant properly
correspond with amounts withheld from the partinif|mCompensation, and establish such other limitator procedures as the Board (or the
Committee) determines in its sole discretion adisavhich are consistent with the Plan.

c. In the event the Board determines that the anigoperation of the Plan may result in unfavordinlancial accounting consequences, the
Board may, in its discretion and to the extent seagey or desirable, modify or amend the Plan tagedr eliminate such accounting
consequence including, but not limited to:

(1) altering the Purchase Price for any Offeringdteincluding an Offering Period underway at thee of the change in Purchase Price;

(2) shortening any Offering Period so that the @i Period ends on a new Exercise Date, includm@ffering Period underway at the time
of the Board action; and

(3) allocating shares.
Such modifications or amendments shall not recgtwekholder approval or the consent of any Platigiants.

20. NOTICES. All notices or other communicationsebparticipant to the Company under or in connectiith the Plan shall be deemed to
have been duly given when received in the form i§pedy the Company at the location, or by thesper designated by the Company for
receipt thereof.

21. CONDITIONS UPON ISSUANCE OF SHARES.

a. Shares shall not be issued with respect to doropnless the exercise of such option and theaisse and delivery of such shares pursuant
thereto complies with all applicable provisiondad, domestic or foreign, including, without limii@an, the Securities Act of 1933, as
amended, the Securities Exchange Act of 1934, anded, the rules and regulations promulgated thdesuand the requirements of any
stock exchange upon which the shares may thersteel liand shall be further subject to the approfabunsel for the Company with respect
to such compliance.

b. As a condition to the exercise of an option,@lvenpany may require the person exercising sudbropd represent and warrant at the time
of any such exercise that the shares are beindased only for investment and without any presseniion
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to sell or distribute such shares if, in the opindgd counsel for the Company, such a representéicgguired by any of the aforementioned
applicable provisions of law.

22. TERM OF PLAN. The Plan shall become effectiperuthe earlier to occur of its adoption by the loaf Directors or its approval by the
stockholders of the Company. It shall continueffect for a term of ten (10) years unless sooneniteated under Section 19.

-0-



Exhibit 10.10
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") dat August 30, 2001 by and between Invemed CatBlystl, L.P., a
Delaware limited partnership ("ICF") and World Witewy 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"), puasu to which the Seller has sold, and ICF has @seti 1,886,793 shares of Class
A Common Stock, par value $0.01 per share, of th@@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 premises afithe mutual agreements contained herein, andtfi@r 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 cortngj or controlled by or under direct or
indirect common control with such Person, whichllddeemed to include for ICF, any general oitieh partner or member of ICF, and (i)
with respect to any individual, shall also m¢



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

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

"COMMON SHARES" shall have the meaning set forttha 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 rimman Affiliate), for so long as they
own any Registrable Securities and such of itsaetdge successors and permitted assigns (inclutiggpermitted transferees of Registrable
Securities) who acquire or are otherwise the temesf of Registrable Securities, directly or indisgdrom such Initial Holder (or any
subsequent Holder), for so long as such succeasdrpermitted assigns own any Registrable Secsuritie

"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 pursua8etdion 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 andleopmmts to such registration statement,
including post-effective amendments, in each caskiding the Prospectus contained therein, alll@sthereto and all material incorporated
by reference (or deemed to be incorporated byeatas) 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®Rkegistrable Securities who would hold a majodfyhe 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 Setes Dealers, Inc



"PERSON" shall mean any individual, firm, partnépsicorporation, trust, joint venture, associatimt 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 includedRedgistration statement (including, without lirtita, any preliminary prospectus a
any prospectus that includes any information preslipomitted from a prospectus filed as part oE#active registration statement in reliai
upon Rule 430A promulgated under the Securitied,Actd any such Prospectus as amended or supplgrianany 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 $&cti.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 oftasmeotherwise) which may be issued
or issuable with respect to, in exchange for, @uhstitution of, the Registrable Securities rafeesl 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 naweaal. As to any particular Registrable Securitegh securities shall cease to be
Registrable Securities when (A) a registrationestent with respect to the sale of such securitia§ Bave been declared effective under the
Securities Act and such securities shall have béposed of in accordance with such registratiatestent, (B) such securities have been
otherwise transferred, a new certificate or othidence of ownership for them not bearing the lelgestricting further transfer shall have
been delivered by the Company and subsequent piibtitbution of them shall not require registrationder the Securities Act, (C) such
securities shall have ceased to be outstandin@)msuch securities become eligible for sale uitide 144(k) without any volume, mannel
sale or other restrictions.

"REGISTRATION EXPENSES" shall mean any and all exgess 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 connectiidh wompliance with state securities or blue skydand compliance with the rules of any
stock exchange (including fees and disbursementewfsel in connection with such compliance andptieparation of a blue sky
memorandum and legal investment survey), (iiigappenses of any Persons retained by the Compargfraring or assisting in preparing,
word processing, printing, distributing, mailingdadelivering any Registration Statement, any Prosise any underwriting agreements,
transmittal letters, securities sales agreemeetsirgies certificates and other documents relatinipe



performance of or compliance with this Agreeme), the fees and disbursements of counsel for th@@ny, (v) the fees and disbursem

of all independent public accountants (including éixpenses of any audit and/or "cold comfort” isjtand the fees and expenses of other
Persons, including experts, retained by the Comp@ijythe expenses incurred in connection with mgkoad show presentations and
holding meetings with potential investors to fdaiié the distribution and sale of Registrable Saeamwhich are customarily borne by the
issuer, (vii) any fees and disbursements of undergrcustomarily paid by issuers, and (viii) prams and other costs of policies of
insurance purchased by the Company as designatint iBoard of Directors of the Company againstiliizds arising out of the public
offering of the Registrable Securities being regist; provided, however, Registration Expensed sbainclude discounts and commissions
payable to underwriters, selling brokers, dealenagars or other similar Persons engaged in thetuison of any of the Registrable
Securities or the fees and disbursements of Hdl@ensnsel; and provided, further, that in any cakere Registration Expenses are not to be
borne by the Company, such expenses shall notdadalaries of Company personnel or general ovdrbgaenses of the Company, auditing
fees, premiums or other expenses relating to itghiilsurance required by underwriters of the Comypar other expenses for the preparation
of financial statements or other data normally pred by the Company in the ordinary course ofttsitess 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 Regist&tidement, including post-effective amendmentsaith case including the Prospectus
contained therein, all exhibits thereto and allenat incorporated by reference (or deemed to berjyorated by reference) therein.

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

"SECURITIES ACT" shall mean the Securities Act 8838, as amended from time to time, and the ruldsegulations thereunder, or any
successor statute.

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

"SHELF REGISTRATION PERIOD" shall have the meanggg 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 Seimsifct.

"UNDERWRITTEN OFFERING" shall mean a sale of setesi of the Company to an Underwriter or Underwsit®r reoffering to the
public.



ARTICLE II
REGISTRATION UNDER THE SECURITIES ACT

2.1 INCIDENTAL REGISTRATION.

() RIGHT TO INCLUDE REGISTRABLE SECURITIES. Comnung 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 registration 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 pursuamegpstration rights granted to other
holders of its securities and whether or not fée $ar its own account solely in connection withldnderwritten Offering the Company shall
deliver prompt written notice (which notice sha#l given at least 15 days prior to such proposeidtragion) to all Holders of Registrable
Securities of its intention to undertake such reegi®n, describing in reasonable detail the pregaggistration and distribution (including
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 as hereinafter provided. Subject tather provisions of this paragraph (a) and Se@id(b), upon the written request of any
Holder made within 10 days after the receipt othsweitten notice (which request shall specify tiheoant of Registrable Securities to be
registered), the Company shall effect the registnainder the Securities Act of all Registrable Bies requested by Holders to be so
registered (an "Incidental Registration”), to thxéeat requisite to permit the disposition of thegR&rable Securities so to be registered, by
inclusion of such Registrable Securities in theiRegtion Statement which covers the securitiextviiie Company proposes to register and
shall cause such Registration Statement to becocheemnain effective with respect to such Regisg&@#curities in accordance with the
registration procedures set forth in Section 4. bdrately upon notification to the Company from thederwriter of the price at which such
securities are to be sold, the Company shall ssadach participating Holder. The Holders requgsiiclusion in an Incidental Registration
may, at any time prior to the effective date of iheidental Registration Statement (and for angoey, revoke such request by delivering
written notice to the Company revoking such reqeabgtclusion.

If at any time after giving written notice of itstention to register any securities and prior éffective date of the Incidental Registration
Statement filed in connection with such registmatilme Company shall determine for any reasonmatgister or to delay registration of such
securities, the Company may, at its election, givi¢ten 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 fromaldigation to pay the Registration Expenses irexiin connection therewith), and (B) in 1
case of a determination to delay such registratltmCompany shall be permitted to delay the regjish of such Registrable Securities for
the same period as the delay in registering suvér gecurities; provided, however, that if suctagalhall extend beyond 120 days from the
date the Company received a request to includesReagle Securities in such Incidental Registratiban the



Company shall again give all Holders the opportutatparticipate therein and shall follow the nictition procedures set forth in the
preceding paragraph. There is no limitation onrtheber of such Incidental Registrations pursuatti®Section 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 (wiltopy to each Holder requesting registration) olpedore the date five days prior to the
date then scheduled for such offering that, imfmion, the amount of securities (including Remiste Securities) requested to be included in
such registration exceeds the amount which camloers such offering without materially interferirgth the successful marketing of the
securities being offered (such writing to statelihsis 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 Compg@roposes to register for its own account
(except as set forth in the Registration Rightse®gnents referenced in SCHEDULE A), (B) second,satyrities 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, LindaMahon, and any Affiliate of the Initial Class Bogkholders (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 securitiesh&f Company to be registered on behalf of anyrd®eeson; provided, however, that in the
event the Company will not, by virtue of this SentR.1(b), include in any such registration altted 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 taehiagluded in such registration, whereupon
only the Registrable Securities, if any, it destebhave included will be so included and the Hdd®t 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.

(a) The Company: (A) shall cause to be filed wite SEC, on or before October 31, 2001, a shel§negion statement (the "SHELF
REGISTRATION STATEMENT") on an appropriate form wrdhe Securities Act, relating solely to the ofiad 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 ¢lsaries Act; and (B) shall use



best efforts to have such Shelf Registration ded&ffective 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 hadkie Registrable Securities held by it cove
by such Registration Statement unless such Holglerea in writing to be bound by all the provisiafshis Agreement applicable to such
Holder.

(b) The Company shall use its best efforts to kbepShelf Registration Statement continuously éiffec supplemented and amended in order
to permit the Prospectus included therein to bdudyvdelivered 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 volupmanner of sale or other restrictions, or suchiteh@eriod that will terminate on the date
on which all of the Registrable Securities havenbsad 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 $Ra&lgistration Period, the
Company shall first furnish to each Holder of Ré&gisle 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 treaff of the SEC stating that the SEC
would not recommend enforcement action if the Reafide Securities were sold in a public sale othan pursuant to an effective registrat
statement. The Company shall be deemed not touseatits best efforts to keep the RegistrationeBtant effective during the Shelf
Registration Period if it voluntarily takes anyiaatthat would result in Holders of the RegistraBkrurities covered thereby not being able to
offer and sell such Registrable Securities durirgShelf Registration Period, unless such actioedsired 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 commitrintterwritten 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 anyiaca 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 tmbe unreasonably withheld).

2.3 EXPENSES. Except as provided in the immediaetceeding sentence, the Company shall pay alsiRa&tipn Expenses in connection
with any Incidental Registration, or Shelf Registna, whether or not such registration shall becaffiective and whether or not all
Registrable Securities originally requested tortméuided in such registration are withdrawn or othee ultimately not included in such
registration. Each Holder shall pay (x) all disctsuand commissions payable to underwriters, sebinodters, managers or other similar
Persons engaged in t



distribution of such Holder's Registrable Secusifirsuant to any registration pursuant to thigiGe@ (y) all other of its expenses and costs
(such as fees and expenses of Holder's Counsaiingeto the registration and/or offering otherntmagistration expenses and (z) in
connection solely with an Underwritten Offering uegted by the Majority Holders pursuant to

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

2.4 UNDERWRITTEN OFFERINGS.

(2) UNDERWRITTEN OFFERINGS. If requested by theesott lead managing Underwriter for any Underwrit@ffering effected pursuant
to an Incidental Registration or the Shelf RegtatraStatement, the Company shall enter into aotnaty underwriting agreement with the
Underwriters for such offering, such agreementdodasonably satisfactory in substance and forfiet@ompany, and to contain such
representations and warranties by the Company wtdather terms as are customary in agreemenksabfype, 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 seclegito be
distributed by Underwriters in an Underwritten Qiifgg contemplated by Section 2.2(a) shall be pattethe underwriting agreement betw
the Company and such Underwriters and may, atlsakters' option, require that any or all of theresgntations and warranties by, and the
other agreements on the part of, the Company tdarttie benefit of such Underwriters shall alsatede to and for the benefit of such
holders of securities and that any or all of theditions precedent to the obligations of such Unudiéers under such underwriting agreement
be conditions precedent to the obligations of sumlers; provided, however, that the Company statlbe 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 thie Company or the Underwriters
other than representations, warranties or agreemegéarding 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 unlesh$erson (i) agrees to sell its securities ors#tme terms and conditions provided in any
underwriting arrangements approved by the Persotitieel hereunder to approve such arrangementigrat¢urately completes and exect
in a timely manner all questionnaires, powers tifraey, indemnities, custody agreements, undengitigreements 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 moae thne (1) Underwritte
Offering pursuant to Section 2.2(c) of this Agreem@rovided, however, that the Holders shall hitled to



participate in any number of Underwritten Offerireffected pursuant to an Incidental Registration.

2.5 POSTPONEMENTS. The Company shall be entitlegduire the Holders of Registrable Securitiesissahtinue the disposition of their
securities covered by a Shelf Registration durimg Blackout Period (as defined below)

(i) if the board of directors of the Company detiras in good faith that effecting such a registraidr continuing such disposition at such
time would have an adverse effect upon a proposiedos all (or substantially all) of the assetdhaf Company or a merger, reorganization,
recapitalization or similar current transaction enetlly affecting the capital, structure or equitynership of the Company, or (ii) if the
Company is in possession of material informationcivithe board of directors of the Company detersiineggood faith is not in the best
interests of the Company to disclose in a regisinagtatement at such time or (iii) if the Compamyes notice of the occurrence of an
Underwritten Offering for which the Holders arearffd incidental registration rights pursuant toti®ec2.1 (whether or not they are
precluded from selling as a result of Section 2)1{trovided, however, that the Company may redthieeHolders of Registrable Securities to
discontinue the disposition of their securitiese®ad by a Shelf Registration only for a reasonpbléod of time not to exceed 90 days (or
such earlier time as such transaction is consunthwatao longer proposed or the material informatias been made public or 90 days from
the completion of the Underwritten Offering) (ti&ldckout Period"). There shall not be more than Blaekout Period in any 12 month
period (other than as a result of Section 2.5@i)y number of which could occur in any 12 monthiquh.

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

ARTICLE Il
RESTRICTIONS ON SALE

3.1 RESTRICTIONS ON SALE BY THE COMPANY AND OTHER$he Company agrees that

(i) if timely requested in writing by the sole @ald managing Underwriter in an Underwritten Offgrirf any Registrable Securities, it will r
make any short sale of, loan, grant any optioritferpurchase of or effect any public sale or distion of any of the Company's equity
securities (or any security convertible into ortexegeable or exercisable for any of the Compamylgyesecurities) during the nine business
days (as such term is used in Rule 10b-6 undeExichange Act) prior to, and during the time peniedsonably requested by the sole or lead
managing Underwriter not to exceed 90 days, begmaon the effective date of the applicable RedistnaStatement (except



part of such underwritten registration or pursuantegistrations on Forms S-4 or S-8 or any sucedssm to such forms), and (ii) it will
cause each officer and director of the Companyemuth Affiliate that holds 5% or more of equity sétbes (or any security convertible into
exchangeable or exercisable for any of its equtuaties) of the Company purchased from the Compaany 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 PurchaserAgnt, other than sales, and series of relateg, €4 100,000 or less Common
Shares in the open market.

ARTICLE IV
REGISTRATION PROCEDURES

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

(a) prepare and file with the SEC the requisiteiftegtion Statement to effect such registrationiciiRegistration 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 besttsftorcause such Registration Statement to becéfeaiee (provided, that the Company
may discontinue any registration of its securithest are not Registrable Securities, and, undecitbamstances specified in Section 2.2, its
securities that are Registrable Securities); predjdiowever, that before filing a Registration &tatnt or Prospectus or any amendments or
supplements thereto, or comparable statements sedarities or blue sky laws of any jurisdictidme Company 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@wttherein (and each amendment or supplemergtther comparable statement) to be
filed with the SEC, which documents shall be sutjeche review and comment of Holders' Counsed, an

(i) not file any such Registration Statement codprectus (including any amendment or supplementtiner comparable statement but
excluding any filing made under the Exchange Aat th incorporated by reference therein) with tB€So which Holder's Counsel, any
selling Holder or any other Inspector shall hawesomably objected on the grounds that such filmgschot comply in all material respects
with the requirements of the Securities Act orhef tules or regulations thereunder;

(b) prepare and file with the SEC such amendmerdssapplements to such Registration Statementr@nBrospectus 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 RegistraBlurities covered by such Registration Statenreefch case until suc



time as all of such Registrable Securities have lokgposed 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 dRegistration Statement (including each prelimir@rgspectus) in conformity with the
requirements of the Securities Act, and other damis) as such selling Holder and the Underwritey masonably request in order to
facilitate the public sale or other dispositiortiod Registrable Securities owned by such sellintfiétq(the Company hereby consenting to the
use in accordance with applicable law of each Refistration Statement or amendment or post-effeeimendment thereto) and each such
Prospectus (or preliminary prospectus or supplertinameto) by each such selling Holder of Regisaracurities and the underwriters, if

in connection with the offering and sale of the Rrgble Securities covered by such RegistratiateBient or Prospectus);

(d) prior to any public offering of Registrable Geties, use its best efforts to register or qyadil Registrable Securities and other securities
covered by such Registration Statement under stinehr securities or blue sky laws of such jurisdics as any selling Holder of Registrable
Securities covered by such Registration Statemetfiteosole or lead managing Underwriter, if anyymeasonably request to enable such
selling Holder to consummate the disposition inhsjucisdictions of the Registrable Securities owbgduch selling Holder and to continue
such registration or qualification in effect in Baich jurisdiction for as long as such Registrafitatement remains in effect (including
through new filings or amendments or renewals),@mdny and all other acts and things which magydeessary or advisable to enable any
such selling Holder to consummate the dispositiosuich jurisdictions of the Registrable Securitiesied by such selling Holder; provided,
however, that the Company shall not be requirgd) tmualify generally to do business in any juriddin 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 appt®yvconsents, exemptions or authorizations froch glovernmental agencies or authorities as
may be necessary to enable the selling Holderadf Registrable Securities to consummate the dispo®f such Registrable Securities;

(f) promptly notify Holders' Counsel, each HoldéRegistrable Securities covered by such Regisingiitatement and the sole or lead
managing Underwriter, if any: (i) when the Regitna Statement, any pre-effective amendment, tlosg&ctus or any prospectus supplement
related thereto or post- effective amendment tdRibgistration Statement has been filed and, wipeet to the Registration Statement or any
pos-effective amendment, when the same has be:



effective, (ii) of any request by the SEC or argtetsecurities or blue sky authority for amendmentsupplements to the Registration
Statement or the Prospectus related thereto additional information, (iii) of the issuance byetBEC of any stop order suspending the
effectiveness of the Registration Statement oirthiation or threat of any proceedings for thatgase, (iv) of the receipt by the Company of
any notification with respect to the suspensiothefqualification of any Registrable Securitiesdate under the securities or blue sky laws of
any jurisdiction or the initiation of any proceedifor such purpose, (v) of the existence of any éhevhich the Company becomes aware or
the happening of any event which results in (A)Registration Statement containing an untrue statémf 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 statéwiea 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 magdemisleading, (vi) if at any time the
representations and warranties contemplated byoBezi5(b) cease to be true and correct in all meteespects, and (vii) of the Company's
reasonable determination that a post-effective amemt to a Registration Statement would be apprtpor that there exists circumstances
not yet disclosed to the public which make furtb&les under such Registration Statement inadviganding such disclosure and post-
effective amendment; and, if the notification refato an event described in any of the clauseth(dugh (vii) of this Section 4.1, the
Company shall promptly prepare a supplement or-gffsttive amendment to such Registration Statererglated Prospectus or any
document incorporated therein by reference ordfilg other required document so that (1) such Regiish 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 taptitehasers of the Registrable Securities beingteeidtunder, such Prospectus shall not
include an untrue statement of a material factnoit o state a material fact required to be stétedein or necessary to make the statements
therein in the light of the circumstances underachitthey were made not misleading (and shall furtosbach 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 redua¢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 Statendoitders' Counsel and any attorney, accountaathar agent retained by any such selle
any Underwriter (each, an "INSPECTOR" and, coliesti, the "INSPECTORS"), all financial and othecweds, pertinent corporate
documents and properties of the Company and arsidiakies thereof as may be in existence at sueé (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,tha independent public accountants of



Company, to supply all information reasonably rejei@ by any such Inspectors in connection with $etistration Statement;

(h) obtain an opinion from the Company's counsdlaficold comfort" letter from the Company's indegent public accountants who have
certified the Company's financial statements inetlidr incorporated by reference in such Regismabimtement, in each case dated the
effective date of such Registration Statement {fadch registration involves an Underwritten Offfigy, dated the date of the closing unde!
underwriting agreement), in customary form and ciogesuch matters as are customarily covered blg spmions and "cold comfort” letters
delivered to underwriters in underwritten publiepings, which opinion and letter shall be reastyahtisfactory 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 addressad¢b Holder (in the case of the opinion) and Uwdi¢éer (in the case of the opinion and the
"cold comfort" letter);

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

(j) otherwise use its best efforts to comply witheg@plicable rules and regulations of the SEC anyl other governmental agency or authority
having jurisdiction over the offering, and make itafzle to its security holders, as soon as readgnahcticable but no later than 90 days ¢
the end of any 12-month period, an earnings state(ijecommencing at the end of any month in wHreygistrable Securities are sold to
Underwriters in an Underwritten Offering and (igramencing with the first day of the Company's casgrmonth next succeeding each sale
of Registrable Securities after the effective ddta Registration Statement, which statement slwadér such 12- month periods, in a manner
which satisfies the provisions of Section 11(a)hef Securities Act and Rule 158 thereunder;

(k) if so requested by the Majority Holders of fRegistration, use its best efforts to cause al fRegistrable 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@alg national securities exchange or The Nasdack$tarket's National Market, as
designated by the Majority Holders;

() keep each selling Holder of Registrable Semsiadvised in writing as to the initiation andgness 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



(n) cooperate with each selling Holder of Regideakecurities and each Underwriter participatinthim disposition of such Registrable
Securities and their respective counsel in conaedtiith any filings required to be made with the 8IAand make reasonably available its
employees and personnel and otherwise provide mahsmassistance to the Underwriters (taking istmant the needs of the Company's
businesses and the requirements of the marketoaegs) in the marketing of Registrable Securitiesny 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 aneikalbits (including those deemed to be incorpatdig reference);

(p) cooperate with the selling Holders of Regidead®ecurities and the sole or lead managing Undtemyif any, to facilitate the timely
preparation and delivery of certificates not beguamy restrictive legends representing the Rediltr&ecurities to be sold and cause such
Registrable Securities to be issued in such deratinims and registered in such names in accordaitheive underwriting agreement prior to
any sale of Registrable Securities to the Undeensior, if not an Underwritten Offering, in accanda with the instructions of the selling
Holders of Registrable Securities at least thre®rimss days prior to any sale of Registrable Sgesiri

(g) if requested by the sole or lead managing Umdtar or any selling Holder of Registrable Sedast immediately incorporate in a
prospectus supplement or post-effective amendmuht information concerning such Holder of Regidee®ecurities, or the Underwriters or
the intended method of distribution as the sollead managing Underwriter or the selling HoldeReQistrable Securities reasonably reqt
to be included therein and as is appropriate ir¢lasonable judgment of the Company, includingheuit limitation, information with respect
to the number of shares of the Registrable Seeariiteing sold to the Underwriters, the purchasefeing paid therefor by such
Underwriters and with respect to any other termthefUnderwritten Offering of the Registrable S&@s to be sold in such offering; make
all required filings of such Prospectus supplenoengost-effective amendment as soon as notifigti@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&curities; 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 requireleaelling Holder of Registrable Securities as taclwlany registration is being
effected to furnish to the Company such informatiegarding such Holder, such Holder's Registrablusties



and such Holder's intended method of dispositioth@sompany may from time to time reasonably retjurewriting; provided that such
information shall be used only in connection witltls registration.

If any Registration Statement or comparable stat¢émeder "blue sky" laws refers to any Holder byneaor otherwise as the Holder of any
securities of the Company, then such Holder stalklthe right to require (i) the insertion thereianguage, in form and substance
satisfactory to such Holder and the Company, teeffext that the holding by such Holder of suchusies is not to be construed as a
recommendation by such Holder of the investmenlityuaf the Company's securities covered therehy that 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 judgnaithe Company, as advised by counsel, requireithéyBecurities 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 RegistmBecurities agrees by acquisition of such RegjitgrSecurities that, upon rece
of any notice from the Company of the happeningrof event of the kind described in Section 4.%Zjf)kirough (vii), such Holder shall
forthwith discontinue disposition of Registrablec8gties pursuant to the Registration Statemenédoyg such Registrable Securities until
such Holder's receipt of the copies of the suppieettor amended prospectus contemplated by Settl¢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 theetwhireceipt of such notice.

ARTICLE V
INDEMNIFICATION; CONTRIBUTION

5.1 INDEMNIFICATION BY THE COMPANY. The Company ages to indemnify and hold harmless, to the fubssént permitted by law,
each Holder of Registrable Securities, its officelisectors, partners, members, shareholders, gmpd 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 pursuantisoAjreement, against any and all losses, claigsagjes or liabilities, joint or several,
actions or proceedings (whether commenced or #med) in respect thereof, and expenses (as incarraaffered 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 respecedidgcollectively, "CLAIMS"), insofar as
such Claims arise out of or are based upon anyiemir alleged untrue statement of a material fastained in any Registration Statement or
Prospectus (including any preliminary, final or snary prospectus and any amendment or supplemeetadheelated to any such registrat
or any omission or alleged omission to state a ri@tiact required to be stated therein or necgstsamake the statemer



therein not misleading, or any violation by the Qamy 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 fiilshed to the Company in an instrument duly exethbtesuch Holder specifically stating
that it was expressly for use therein. The Compsdmafl also indemnify any Underwriters of the Registe Securities, their Agents and each
Person who controls any such Underwriter (withia ileaning of the Securities Act) to the same exteiprovided 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 beledtid 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 Régrable Securities held by it are included in $keurities as to which a
registration is being effected, agrees to, seweaadtl not jointly, indemnify and hold harmlessttie fullest extent permitted by law, the
Company, its directors and officers, each othesétewho participates as an Underwriter in the oftgor 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 lagald omission to state therein a material faatired to be stated therein or necessary to
make the statements therein not misleading, textent, but only to the extent, that such untragestent or alleged untrue statement or
omission or alleged omission was made in reliarppmnwand 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, é&av, that the aggregate amount which
such Holder shall be required to pay pursuantigoSlkection 5.2 shall in no event be greater tharathount of the net proceeds received by
such Holder upon the sale of the Registrable S@esipursuant to the Registration Statement givisgyto such Claims less all amounts
previously paid by such Holder with respect to angh Claims. Such indemnity shall remain in fulicland effect regardless of any
investigation made by or on behalf of such indemadiparty and shall survive the transfer of suatuses 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 indemnifiedypahiall, if a claim in respect thereo
to be made against the indemnifying party purst@a®&ection 5, (i) notify the indemnifying partywriting of the Claim or the
commencement of such action or proceeding; provitted the failure of any indemnified party



provide such notice shall not relieve the indeniniyparty of its obligations under this Sectiorekcept to the extent the indemnifying party
is materially and actually prejudiced thereby ahdllsnot relieve the indemnifying party from anghility which it may have to any
indemnified party otherwise than under this Sectipand (ii) permit such indemnifying party to assuthe defense of such claim with
counsel reasonably satisfactory to the indemnifiady; provided, however, that any indemnified pattall have the right to employ separate
counsel and to participate in the defense of slaimgbut the fees and expenses of such counsklbshat the expense of such indemnified
party unless (A) the indemnifying party has agreedriting to pay such fees and expenses, (B)tikdemnifying party shall have failed to
assume the defense of such claim and employ coteasbnably satisfactory to such indemnified pasithin 10 days after receiving notice
from such indemnified party that the indemnifiedtpdoelieves it has failed to do so, (C) in thes@@able judgment of any such indemnified
party, based upon advice of counsel, a confliéghtgrest may exist between such indemnified pamtythe indemnifying party with respect to
such claims (in which case, if the indemnified parttifies 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 deferi such claim on behalf of such
indemnified party) or (D) such indemnified partyaisiefendant in an action or proceeding whichdge arought against the indemnifying p:
and reasonably shall have concluded that therebmane or more legal defenses available to sudnindied 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 thednthified party (which consent shall not
be unreasonably withheld), no indemnifying partsishe permitted to consent to entry of any judgtweith respect to, or to effect the
settlement or compromise of any pending or threatexction or claim in respect of which indemnificator contribution may be sought
hereunder (whether or not the indemnified pargnsctual or potential party to such action omg)aunless such settlement, compromise or
judgment (1) includes an unconditional releaséefihdemnified 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 fmalzkin full by the indemnifying party.

5.4 CONTRIBUTION. If the indemnification providedrfin Section 5.1 or 5.2 from the indemnifying gaidr any reason is unavailable to
(other than by reason of exceptions provided threr is insufficient to hold harmless, an indefieni party hereunder in respect of any
Claim, then the indemnifying party, in lieu of indeifying such indemnified party, shall contributethe amount paid or payable by such
indemnified party as a result of such Claim in spobportion as is appropriate to reflect the refafault of the indemnifying party, on the ¢
hand, and the indemnified party, on the other hamdpnnection with the actions which resulteduets Claim, as well as any other relevant
equitable considerations. The relative fault oftsindlemnifying party and indemnified party shalldetermined by reference to, among other
things, whether any action in question, including antrue or alleged untrue statement of a maté&élor omission or alleged omission to
state a material fact, has been made by, or reia



information supplied by, such indemnifying partyimdemnified party, and the parties' relative imtdmowledge, 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 proportionsagppropriate to reflect not only such
relative faults but also the relative benefitshaf indemnifying party and the indemnified partyasl as any other relevant equitable
considerations.

The parties hereto agree that it would not begustequitable if contribution pursuant to this &etb.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 payabtegarty as a result of any Claim referred to inithmediately preceding paragraph shall
be deemed to include, subject to the limitatiorifa¢h in Section 5.3, any legal or other feests®mr expenses reasonably incurred by such
party in connection with any investigation or predimg. Notwithstanding anything in this Section ta4he contrary, no indemnifying party
(other than the Company) shall be required pursiaatitis

Section 5.4 to contribute any amount in excest®fet proceeds received by such indemnifying festy the sale of the Registrable
Securities pursuant to the Registration Statemigimgyrise to such Claims, less all amounts presippaid by such indemnifying party with
respect to such Claims. No person guilty of frasdumisrepresentation (within the meaning of Sectib(a) of the Securities Act) shall be
entitled to contribution from any person who was guailty of 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 antheselling Holder of Registrable Securities withgect 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 getaroccur 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 marketabilitgwoéh Registrable Securities in any such
registration.



6.2 REGISTRATION RIGHTS TO OTHERS. Other than asfegh on Schedule A attached hereto, the Comjigngt 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 wébpect to the registration of such securitiesutite 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 requiredbe filed by it under the
Securities Act or the Exchange Act (including, bat limited to, the reports under Sections 13 &b(d)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 fiiom to time to enable such Holder to sell Regli 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 compliggl such requirements.

6.4 AMENDMENTS AND WAIVERS. The provisions of thisgreement may not be amended, modified, supplerdentéerminated, and
waivers or consents to departures from the prowsstereof may not be given, without the writtenszant of the Company and the Holders
holding more than 50% of the Registrable Securities outstanding; provided, however, that no samkndment, modification, supplement,
waiver or consent to departure shall reduce theeafid percentage of Registrable Securities witlimutvritten 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 wihsclimited only to those Holders who have agreeduch amendment, modification,
supplement, termination, waiver or consent to deper

6.5 NOTICES. All notices and other communicationsvjded 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 addréssrdebelow or such other address as may herdadtelesignated in writing by such party to
the other parties in accordance with the proviswirthis 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. Kaufman
Telecopy: 203-353-0236
Telephone: 2C-352-8786



With a copy to:

Kirkpatrick & Lockhart LLP Henry W. Oliver Building35 Smithfield Street Pittsburgh, PA 15222-231thAMichael 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 deetmdtive been duly given: at the time deliveredhlpd, if personally delivered; when
receipt is acknowledged, if telecopied; on the reiginess 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



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. Urilee context of this Agreement otherwise requifEswords of any gender shall be
deemed to include each other gender; (2) wordgubkim singular or plural number shall also incltitke plural or singular number,
respectively; (3) the words "hereof’, "herein" dhdreunder" and words of similar import when usethis Agreement shall refer to this
Agreement as a whole and not to any particularipraw of this Agreement, and Section and paragrafdrences are to the Sections and
paragraphs of this Agreement unless otherwise Bpac{4) the word "including" and words of simil@nport when used in this Agreement
shall mean "including, without limitation," unlegtherwise specified; (5) "or" is not exclusive; g6l provisions apply to successive events
and transactions.

6.9 SEVERABILITY. In the event that any one or mofehe provisions, paragraphs, words, clausessg® or sentences contained herei
the application thereof in any circumstances, Id ievalid, illegal or unenforceable in any respftany 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.

6.10 GOVERNING LAW. This Agreement shall be govetiyy, 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 partieet®eacknowledge that money damages would not lzalaquate remedy at i

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 pagsbf any bond, in accordance with the terms amdii¢ions 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 brehelti not impair the right or remedy or
constitute a waiver of or acquiescence in any s§wehch. No remedy shall be exclusive of any oteeredy. 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 stateofie¢he agreement and understanding of the jgangeeto 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 hereim ¢tihe Purchase Agreement. T



Agreement and the Purchase Agreement supersepiéoalagreements and understandings between the@&onand 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 noerfioethe beneficial owner
thereof, the beneficial owner thereof may, at iés#on in writing delivered to the Company, beatesd as the holder of such Registrable
Securities for purposes of any request or othéodty 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 ddéxs of Registrable Securities
contemplated by this Agreement. If the beneficigher of any Registrable Securities so elects, th@@any may require assurances
reasonably satisfactory to it of such owner's hier@fownership of such Registrable Securities.

6.14 CONSENT TO JURISDICTION; WAIVER OF JURY. Eagérty to this Agreement hereby irrevocably and wmaétionally agrees that
any legal action, suit or proceeding arising oubiofelating to this Agreement or any agreementsamsactions contemplated hereby may be
brought in any federal court of the Southern Distoif New York or any state court located in Newk @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 waives alama (by way of motion, as a defense or otherwifainproper venue, that it is not subj
personally to the jurisdiction of such court, thath courts are an inconvenient forum or thatAlgiseement or the subject matter may not be
enforced in or by such court. Each party herelsviocably and unconditionally consents to the sereifcprocess of any of the aforementio
courts in any such action, suit or proceeding leyrttailing of copies thereof by registered or ciedifmail, postage prepaid, to the address set
forth or provided for in Section 6.5 of this Agreemt, such service to become effective 10 days safteln mailing. Nothing herein contained
shall be deemed to affect the right of any partyexve process in any manner permitted by law omeence legal proceedings or otherwise
proceed against any other party in any other jigtigoh to enforce judgments obtained in any actmuit or proceeding brought pursuant to
this Section. Each of the parties hereby irrevocaldives trial by jury in any action, suit or preckng, whether at law or equity, brought by
any of them in connection with this Agreement @ ttansactions contemplated hereby.

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 agea¢sncertificates, instruments and documents aotuer party hereto reasonably may
request in order to carry out the intent and acdismphe 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



6.17 CONSTRUCTION. The Company and the Holders aalk@dge 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 thise&gnent 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

Name: Suzanne Present Title: Mem

WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.

By:

Name:

Title:



Schedule A
Other Registration Rights Granted by the Company
NBC-WWFE HOLDING, INC.

VIACOM, INC.
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Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ini®egion Statements on Form S-8 (No. 333-92041Nmd333-92376) and on Form S-3
(No. 333-49930 and No. 333-72536) of World Wrestlintertainment, Inc. of our report dated June20®2 (July 2, 2002 as to Note 20),
appearing in this Annual Report on Form 10-K of Wdirestling Entertainment, Inc. for the year endgxlil 30, 2002.

/sl Deloitte and Touche LLP

Stanford, Connecticut
July 26, 2002
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