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To our Stockholders August 28, 200

We are pleased to invite you to attend®@2 annual meeting of stockholders of World WiegtEntertainment, Inc. which will be held
at 10:00 a.m., local time, on September 27, 2002ha World™, 1501 Broadway, New York, New York 10036. Theihass to be
conducted is described in the enclosed Notice afuahMeeting of Stockholders and Proxy Statement.

Your vote is important. Whether or not y@pect to attend, your shares should be represeredefore, we urge you to complete, sign,
date and promptly return the enclosed proxy owdelyour proxy instructions via the Internet ortblephone. If you attend the meeting and
wish to vote in person, you will have the opportynd do so, even if you have already returned ywoKy.

On behalf of the Board of Directors, we \eblike to express our appreciation for your conéd interest in our Company.

Sincerely,
ndo & 7/ sy

Linda E. McMahon
Chief Executive Office

PLEASE NOTE THAT THIS WILL BE A BUSINESS MEETING ONLY AND NOT AN ENTERTAINMENT EVENT. NO
SUPERSTARS WILL BE IN ATTENDANCE AT THE MEETING. Ttke meeting will be limited to stockholders as of tleeord date (oI
their authorized representatives) having an adm@sticket or evidence of their stock ownership.yibu plan to attend the meeting, please
mark the appropriate box on your proxy card, and wél mail an admission ticket to you. If your sté&ds held in the name of a bank,
broker or other holder of record and you plan totahd the meeting, you can obtain an admission tickeadvance by providing proof of
your ownership, such as a bank or brokerage accost#tement, to the Investor Relations Departmentdrld Wrestling

Entertainment, Inc., 1241 E. Main Street, Stamfor@T 06902. If you do not obtain an admission tickgbu must show proof of yot
ownership of the Company's Common Stock at the stgition tables at the door. Registration will begat 8:30 a.m. and seating will beg
at 9:30 a.m. Each stockholder may be asked to pnésalid picture identification, such as a driverlicense or passport. Cameras,
recording devices and other electronic devices wdk be permitted at the meeting.

WORLD WRESTLING ENTERTAINMENT, INC.



NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held September 27, 2002
To the Stockholders of World Wrestling Entertainténc.:

NOTICE IS HEREBY GIVEN that the Annual Mewj of Stockholders of World Wrestling Entertainmhenc., a Delaware corporation,
will be held atThe World™, 1501 Broadway, New York, New York 10036, on Septenity, 2002, at 10:00 a.m. local time, for thedwiing
purposes, as described in the attached Proxy Statem

1. to elect seven Directors to serve for the ensuéay ynd until their successors are elected,;
2. to approve the World Wrestling Entertainment, [Bmployee Stock Purchase Plan; and

3. to ratify the selection of Deloitte & Touche LLP agr independent auditors for the fiscal year egdipril 30, 2003.

We have fixed the close of business on Aug3, 2002 as the record date for the determinatictockholders entitled to notice of and
to vote at our Annual Meeting and at any adjournneempostponement thereof.

BY ORDER OF THE BOARD OF DIRECTOR

Edward L. Kaufman
Senior Vice President, General Counsel
and Secretar

Stamford, Connecticut
August 28, 2002

IMPORTANT

Whether or not you plan to attend the meeting in peson, you are urged to either sign and date the etosed proxy card and return it
promptly in the envelope provided or deliver your poxy instructions via the internet or by telephoneso that your stock may be
represented at the meeting.

PROXY STATEMENT

Annual Meeting of Stockholders
Friday, September 27, 2002

The enclosed proxy is solicited on beh&ithe Board of Directors of World Wrestling Enténtiaent, Inc. in connection with our Annual
Meeting of Stockholders to be held on Friday, Seter 27, 2002, at 10:00 a.m. local time (the "Anmdieeting”), or any adjournment or
postponement of this meeting. The Annual Meetinjlvei held afThe World™, 1501 Broadway, New York, New York 10036. We imtdo
mail this proxy statement and accompanying proxyg ca or about August 28, 2002, to each stockhaddétled to vote at our Annual
Meeting.

We will pay all costs of this proxy sol@iton. Directors or officers, or other employee®ofs, may also solicit proxies in person or by
mail, telephone or telecop



Only holders of record of our Class A conmstock and Class B common stock at the close sihbas on August 23, 2002, will be
entitled to notice of and to vote at our Annual Kitege At the close of business on the record dEigh25,935 shares of Class A common
stock and 54,780,207 shares of Class B common steok outstanding and entitled to vote, with ealds€A share entitled to one vote or
matters and each Class B share entitled to tersVdte sometimes refer to Class A common stock dasis@ common stock together as
"Common Stock".

A majority of the outstanding shares of @eam Stock, present in person or represented byypomastitutes a quorum for the
transaction of business at the Annual Meeting. @uminees for election to the Board will be eledbglurality vote. A majority of the
shares present and entitled to vote will be requiceapprove the Employee Stock Purchase Planaaradity the selection of Deloitte &
Touche LLP as our independent auditors. Both abistenand broker non-votes will be counted for msgs of determining the presence or
absence of a quorum, but broker non-votes areortidered present and entitled to vote on any m&tmsequently, only abstentions will
have the effect of a vote against Proposals 2 amtieBoard of Directors recommends that you vote FORach of our nominees, FOR
approval of the Employee Stock Purchase Plan and F®ratification of our independent auditors.

If you vote via any of the following methgd/ou have the power to revoke your vote befoeefthnual Meeting or at the Annual
Meeting. You may revoke a proxy by mailing us &eletvhich we receive prior to the Annual Meetingtistg that the proxy is revoked, by
signing a subsequent proxy presented at the Ariviaating, or by attending our Annual Meeting andnvgin person.

Vote by Mail:
If you choose to vote by mail, simply mgdur proxy, date and sign it, and return it in plestage-paid envelope provided.
Vote by Telephone:

If you are a record holder (you hold aifiegte for your shares), you can vote your shémesalling the toll-free number 1-800-
PROXIES. Telephone voting is available 24 hourayuhtil 12:01 A.M. on

1

September 27, 2002. The voice prompts allow yorpte your shares and confirm that your instructiobage been properly recorded. Our
telephone voting procedures are designed to authémtrecord holders by using individual controimbers.If you vote by telephone, you d
NOT need to return your proxy card. If you are locded outside the US and Canada, please see your pyocard for additional
instructions.

Vote by Internet:

If you are a record holder, you can alsoose to vote via the Internet. The web site foerdmét voting isvww.voteproxy.cominternet
voting is available 24 hours a day until 12:01 Adn. September 27, 2002. As with telephone votiog, will be given the opportunity to
confirm that your instructions have been propegelyordedIf you vote via the Internet, you do NOT need to rurn your proxy card.

PROPOSAL 1—ELECTION OF DIRECTORS

Stockholders will elect seven Directoreat Annual Meeting, each to serve until the nexhidal Meeting of Stockholders or a succe:
shall have been chosen and qualified. We intenabt® the shares of Common Stock represented bgxy jom favor of the seven nominees
listed below, unless otherwise instructed in thexiPr Each nominee is now a Director. We believanathinees will be willing and able to
serve on our Board. In the unlikely event that emim®e is unable or declines to serve, we will tbeshares for the remaining nominees and,
if there is one, for another person duly nomindtgdur Board of Directors.

Directors and Executive Officers
All three current executive officers andifmon-employee Directors are nominees for election

Vincent K. McMahon, 57, co-founder of our Company, has served as Claimof the Board of Directors and the board of doecof
our predecessor entities since 1980. He is Chaiwh#ire Executive Committee. Mr. McMahon and LirieldvicMahon are husband and w

Linda E. McMahon, 53, co-founder of our Company, has served as oiaf Eixecutive Officer since May 1997, and was Rtest
from May 1993 through June 2000. She is a Direztmt a member of the Executive Committee.

Lowell P. Weicker, Jr., 71, has been a Director since 1999 and is Chaiohtie Compensation Committee and a member of thaitA
Committee. Mr. Weicker served as Governor of tretesof Connecticut from 1991 to 1995. He served Hsited States Senator representing
the State of Connecticut from 1970 to 1988. Mr. tier also serves as a director of Compuware CatiparadHPSC, Inc., Phoenix Mutu



Funds and UST Inc.

David Kenin, 60, has been a Director since 1999 and is Chaioh#ire Audit Committee and a member of the Comptmrsa
Committee. Since January 2002, Mr. Kenin has beetiive Vice President of Programming, Hallmarlka@el. Mr. Kenin is the former
President of CBS Sports. Until 1994, he was ExgeWfice President of USA Networks and after thatwas the general partner of Kenin
Partners, a consulting firm.

Joseph Perkins 67, has been a Director since 1999. Mr. Perkinsaygisneer in the television syndication of wrestlimatches starting
more than forty years ago. He is President of Comaations Consultants, Inc.

Michael B. Solomon 55, has been a Director since August 2001 andrisraber of the Audit and Compensation Committees.
Mr. Solomon is Managing Principal of Gladwyne Part) LLC, a private equity fund manager ("Gladwyn®@tior to founding Gladwyne
Partners in July 1998, Mr. Solomon was affiliatethvi.azard Freres & Co. LLC. Mr. Solomon joined aad Freres in 1981 and became a
Partner

in 1983. Mr. Solomon also serves on the board refctlors of Key3Media Group, Inc. In connection watkale of certain shares of his stoc
described in "Executive Compensation—Certain Refatiips and Related Transactions", Mr. McMahonexdjte vote his shares and the
shares of The Vincent K. McMahon Irrevocable Trostlect Mr. Solomon (or his successor designayeanbaffiliate of Gladwyne), as a
Director.

August J. Liguori, 51, has served as our Executive Vice Presidengf@timancial Officer and Treasurer since Septeri588.
Mr. Liguori has been a Director since 1999 andrisesmber of the Executive Committee. Prior to that, Liguori was Chief Financial Office
of Marvel Entertainment Group, Inc. since 1996.r 11086 to 1996, he was employed by Atari Corpomatserving as Chief Financial
Officer and a member of the board of directors exetcutive committee from 1991 to 1996.

Committees of the Board of Directors
The Board has standing Audit, Compensatitth Executive Committees.

The Audit Committee acts as liaison betwinenBoard and the independent auditors and anndbmmends to the Board the
appointment of the independent auditors. The AGdinmittee reviews with the independent auditorsplening and scope of the audits of
the financial statements, the results of thosetawadid the adequacy of internal accounting contawmld monitors other corporate and financial
policies. The Board of Directors has adopted at@mitharter for the Audit Committee.

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

The Executive Committee has all of the pewa# the Board of Directors (other than as prdbibbunder the Delaware General
Corporation Law) in between meetings of the BodrDicectors. The Executive Committee is requireddport at any regular or special
meeting of the Board of Directors on any matterssatered or acts taken by the Executive Commiitezeghe prior meeting of the Board.

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

During fiscal 2002, there were five meesimf the Board of Directors, three meetings ofAlidit Committee, no meeting of the
Compensation Committee and one meeting of the ExecGommittee. All Directors attended at least 76Pthe aggregate number of
meetings of the Board and committees on which reherserved.

Directors' Compensation

Each non-employee Director receives an anfiee of $25,000 and a fee of $500 for each Bazedting that he attends and
reimbursement of his related expenses. Directors avh employees of the Company receive no comgendat serving on either the Board
or any committee.

EXECUTIVE COMPENSATION



The following table sets forth the compasesf the total compensation earned during fisé@l22 2001 and 2000 by our Chairman of the
Board; Chief Executive Officer; and Executive Vieeesident, Chief Financial Officer and Treasurdrpwere the only executive officers of
the Company at the end of fiscal 2002. These peamgleeferred to as the "named executive officers."
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Summary Compensation Table
Annual Compensation Long-Term Compensation
Awards Payouts
Securities
Underlying LTIP Payouts All Other
Fiscal Options/SARs Compensation
Name and Principal Position Year Salary ($) Bonus ($) #) %) %)
Vincent K. McMahon, 200z 1,000,001 — — — 929,96(1)
Chairman 2001 1,000,00! 900,00( — — 64,7141)
200( 855,76¢ 1,344,801 — — 79,3741)
Linda E. McMahon, 200z 750,00( — — — 13,35((2)
Chief Executive Officer 2001 750,00( 675,00( — — 8,10((2)
200c 642,30° 995,26: — — 20,20((2)
August J. Liguori, 200z 445,19: — — 428,62(3) 5,10((2)
Executive Vice President, Chie 2001 350,00t 725,00( 35,00( — 5,10((2)
Financial Officer, and Treasur 200( 350,00t 651,80( 300,00t — 20,20((2)

Q) Includes payments for talent fees, certain insuwatiee employer matching contributions for our 4)pan, and, prior to
December 2000, contributions to our money purcipéese Also includes payments made for housekeeggngices which services
were terminated effective May 1, 2002. EffectiveyMa 2002, Mr. McMahon's salary increased by $83,00

2 Consists of matching contributions to our 401(lgrpand, prior to December 2000, contributions toroaney purchase plan. In the
case of Mrs. McMahon, this number also includetagetalent fees relating to performances madedry h

3) Consists of a balloon payment made in August 2@0®quired by Mr. Liguori's employment agreemenicivtwas in effect through
such month.

Employment Agreements

We have employment agreements with eagtirafent K. McMahon and Linda E. McMahon. Mr. McMat® agreement is for a term of
seven years, and Mrs. McMahon's agreement is tiema of four years. Mr. and Mrs. McMahon also hhweeking contracts that are
coterminous with their employment agreements anthe case of Mr. McMahon, his booking contractjies for a guaranteed payment of
$850,000 per year. Each agreement will automayieadtend for successive one-year periods unleBsrgiarty gives notice of non-extension
at least 12 months, but no more than 18 monthst fiithe expiration date. Mr. McMahon's employmagiteement provides for him to be
Chairman at a base salary of $1.085 million per.ydas. McMahon's employment agreement provideshérto be our Chief Executive
Officer at a base salary of $750,000 per year.afid Mrs. McMahon are each entitled to an annualibaf up to 100% of base salary based
upon the attainment of performance goals and ticgzate in our various employee benefit plans prafjrams. During the term of the
employment agreements, the compensation packaggchfof Mr. and Mrs. McMahon will be reviewed neddrequently than annually by
the Compensation Committee to determine whethaobit should be increased or enhanced in lighhefexecutive's duties, responsibilities
and performance.

Under the employment agreements with Md. lslins. McMahon, in the event we terminate eitheza@pive's employment other than for
cause, death or disability, or if the executiveni@ates his or her employment for good reasort, thiei executive terminates his or her
employment for any reason within the 90-day peliedinning six months after the occurrence of a ghan control, we are obligated to pay
to the executive compensation and benefits thaderried but unpaid at the date of terminatiors plu

4

lump sum cash amount equal to the executive'ssraey and bonus for the greater of the balantkeotontract term or two years anc



continue his or her benefit plan participation$ach period. If Mr. or Mrs. McMahon dies during tieem of his or her agreement, we are
obligated to pay to the executive's estate compiensand benefits that are accrued but unpaid @seoflate of the executive's death, plus a
lump sum amount equal to the executive's baseysaitar bonus for two years. If we terminate Mr. aisMMcMahon's employment for cause,
if either executive resigns without good reasornif either executive's employment is terminated theeexecutive's disability, we are
obligated to pay the executive compensation aneéfiisraccrued but unpaid as of the date of terronatf either Mr. or Mrs. McMahon
becomes subject to any change in control excisestaxe will be obligated to provide such executivgross-up" bonus sufficient, on an
after-tax basis, to cover any such excise taxes.efhployment agreements also contain confidemntiedivenants and covenants that, among
other things, prohibit each executive from competirith us in professional wrestling and our otherecbusinesses during employment and
for one year after termination, unless the ternidmefollows a change in control.

Stock Options

The following tables provide information tire value of options owned by the named execuifieers and aggregate securities
underlying equity compensation plans at April 3002. No options were granted to the named execaoffieers during fiscal 2002.

Fiscal 2002 Ye&End Option Values

Exercisable/ Value of Exercisable/Unexerciseable
Name Unexerciseable Options at Fiscal Year End ($) (1)
August J. Liguor 158,750/ 176,25 13,213/ 39,63!

(1)  The closing price of a share of Class A commonkstwcApril 30, 2002 was $14.45.

Equity Compensation Plan Informati

Number of securities

Number of shares of remaining available for
Class A common stock future issuance under
to be issued upon Weighted-average equity compensation
exercise of outstanding exercise price of plans (excluding
options, warrants and outstanding options, securities reflected in
Plan Category rights warrants and rights column (a))
(a) (b) (©)
Equity compensation plans approved by securi
holders 6,253,600 $ 16.4(C 3,564,45I
Equity compensation plans not approved by
security holder: N/A N/A N/A
Total 6,253,600 $ 16.4( 3,564,45I
5

Certain Relationships and Related Transactions

Mr. McMahon is the sole stockholder of Sh&roductions, Inc., an affiliated company whichas included in our consolidated
financial statements and which holds a 21% parmgiisterest in Titan/Shane Partnership, in whieghheld a 79% interest. Mr. McMahon is
also the sole stockholder of Shane Distribution @o.affiliated company which is not included irr consolidated financial statements.
During Fiscal 2002, Shane Distribution Co. repaidi$ in full a receivable in the amount of approiety $307,000.

During Fiscal 2002, a travel company withietr we did business prior to the sale of its assefune 2000 repaid to us in full a
receivable in the amount of $332,000. This comgarwned by Mrs. McMahon.

We have a tax indemnification agreemenihwit. McMahon which provides for, among other thinthe indemnification of us by
Mr. McMahon for any federal and state income takeduding interest and penalties, that we incufdf any reason, we are deemed to be a
Subchapter C corporation during any period for Wwhie reported our taxable income as a Subchapterg®ration, or if an adjustment to
one or more of our tax returns for a C taxable yesunlts in a net increase in our taxable incone thtaxable year and a net decrease in our
taxable income in an S taxable year. We are redjigiiréndemnify Mr. McMahon for any federal and staicome taxes, including interest and
penalties, that Mr. McMahon or a trust he establistmay incur if an adjustment to one or more oftaxireturns for an S taxable year results
in a net increase in our taxable income in an 8lixyear and a net decrease in our taxable into@€ taxable year.

During fiscal 2001, we were a party to atuee with a subsidiary of National Broadcastingrpany, Inc. ("NBC") that, prior to tt



league's cessation of business in April 2001, owhedled and operated a professional football leathe XFL. As part of the overall
television coverage of the XFL, NBC broadcasted X&gular season and championship games. In Jure 2@ubsidiary of NBC purchased
approximately 2.3 million shares of our Class A coom stock at a price of $13.00 per share and ahtete a registration rights agreement
with us. Under this agreement, among other thingstegistered the shares under the SecuritiesfAk938 (the "Securities Act") and were
required to maintain the effectiveness of the tegfion until it was no longer required. We werdigdted to pay all expenses incident to the
registration, offering and sale of the shares, rtha@n underwriting commissions, and to indemniify stockholder against certain civil
liabilities, including liabilities under the Sectieis Act. In May 2002, we repurchased these sHaresprice of $12.00 per share and the
registration rights agreement was terminated.

In April 2000, we entered into a strateglicance with Viacom Inc. through September 200%ar which Viacom airs certain of our
programming. In July 2000, Viacom purchased appnexély 2.3 million shares of our Class A commortistand entered into a registration
rights agreement with us which is, in substancentidal to the registration rights arrangementsa@ with NBC prior to their termination as
described above.

In August 2001, the Vincent K. McMahon lroeable Trust sold to Invemed Catalyst Fund, L:vémed") an aggregate of 1,886,793
shares of Common Stock and in connection with sadd, the Company entered into a registration siggteement under which we registe
all shares held by Invemed, will maintain such &ffeeness until no longer needed and will pay @ermapenses incident to the registration,
excluding underwriting commissions, and will indeéfyithe stockholder against certain civil liabiéis, including liabilities under the
Securities Act.

Commencing May 1, 2002, Joseph Perkinsyugn his wholly-owned consulting company, Commutidees Consultants, Inc., entered
into an agreement to provide the Company televisiordicate consulting services for aggregate cosgtemn in the amount of $250,000 per
year. In

connection with such agreement, Mr. Perkins residram his positions on the Compensation and AGdinmittees.

REPORT AND PERFORMANCE GRAPH

Notwithstanding anything to the contrary set farttany of our previous filings under the Securittes or the Securities Exchange Act
of 1934 that might incorporate future filings, imale or in part, including our Annual Report on RorL0K for the fiscal year ended April &
2002 and the Company's currently effective RegistneéStatements on Forms S-3 and S-8, the folloRieygort and Performance Graph, and
the Audit Committee Report set forth under Prop8saRatification of Selection of Independent Auditshall not be incorporated by
reference into any such filings.

Report of the Compensation Committee on Executive @npensation

The primary goal of our compensation pragia to enable us to attract, retain and rewardiee officers and other key employees.
an entertainment company, the talents of our ereatnd performing personnel are integral to oucess and, by extension, the return on
investment of our stockholders. Mr. McMahon, ourafman, plays a unique role in that he heads th® t@hich, among other functions,
develops story lines, characters, live events aledised programming. In addition, Mr. McMahon dridda McMahon, our Chief Executive
Officer, are performers in our live and televiseémts. We believe that our continued growth wifuk in a continuing need for talent and
managerial skills at the highest level.

Employment Agreements were entered inth Wit. and Mrs. McMahon in connection with the ialtpublic offering and the conversion
of the Company from a Subchapter S corporationS3atachapter C corporation prior to the formatiothaf Committee. These employment
agreements recognize the importance of incentimgpemsation by providing that one-half of the exe®s pay is a bonus based on
performance goals and objectives. During fiscall2@@e Company recognized the continued importahéér. McMahon's performances in
the Company's television programming and live evégtagreeing to an annual payment of $850,000ruriddooking contract. The
Committee believes that the agreements with Mr.Mrel McMahon are consistent with the goal of themPany's compensation program
are appropriate as to amount and mix of compensatiaintaining a high level of incentive compersatiWe believe that future
compensation will be paid under these agreemendstreat compensation payable beyond what is cétleby the agreements will be made
the Committee only when we deem it appropriate bee@f demonstrable changes in the Company's imdandual's performance.

In light of the Company's performance dgriiscal 2002, it was decided that no incentive pensation would be paid to Mr. and
Mrs. McMahon under their employment agreementgapect of fiscal 2002.

The Compensation Committ

Lowell P. Weicker, Jr., Chairman



David Kenin
Michael B. Solomor

Performance Graph

Set forth below is a line graph compariiog the period commencing October 19, 1999 (the datr Class A common stock began
trading) and ending April 30, 2002, the cumulatiotal return on the Company's Class A common stotkpared to the cumulative total
return of the Russell 2000 Index and the S&P Mowied Entertainment Index, a published industry xdée graph assumes the investment
of $100 at the opening of trading on October 1991i& our Class A common stock, the Russell 20@@xmand the S&P Movies and
Entertainment Index and the reinvestment of aliddids.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation known to us with respect to beneficial ovghé of the Company's Common Stock &
August 19, 2002 by (1) each stockholder known leyGoempany to be the beneficial owner of more tlvamngercent of either Class A
common stock or Class B common stock; (2) eacheftirectors and named executive officers andh@)irectors and named executive
officers as a group. Unless otherwise indicategl aifidress of each stockholder listed in the tabllevbis 1241 East Main Street, Stamford,
Connecticut 06902.

Amount and Nature of

Title of Class Name and Address of Beneficial Owner Beneficial Ownership % of Class
Class B(1] Vincent K. McMahon(2 54,213,53 99%%
Class A Invemed Catalyst Fund, L.P.(3) 2,582,77. 16.5%

375 Park Avenue
New York, NY 10152
Class A Viacom Inc.(4) 2,135,99; 13.7%
1515 Broadway
New York, New York 1003I
Class A Massachusetts Financial Services Compa 1,843,75 11.8%

®)



500 Boylston Street
Boston, Massachusetts 021

Class A Capital Group International, Inc.(6) 1,731,15 11.1%

Capital Guardian Trust Company
11100 Santa Monica Blvd.
Los Angeles, CA 9002

Class A Citigroup Inc.(7) 1,150,85 7.4%

399 Park Avenue
New York, New York 1004:

Class A Mario J. Gabelli and Marc J. Gabelli(8) 822,80( 5.2%

One Corporate Center
Rye, New York 1058

Class B(1; Linda E. McMahor 566,77((9) 1.C%
Class A August J. Liguor 158,75((10) 1.C%
Class A David Kenin 28,75((10) *
Class A Joseph Perkin 28,75((10) *
Class A Michael B. Solomot 32,50((11) *
Class A Lowell P. Weicker, Jr 30,75((10) *
Class A and Class B All Named Executive Officers and Director 55,059,80 78.2%
(12) as a Group (7 persor

1)

Less than one percent.

Class B common stock is fully convertible into Gl#scommon stock, on a one-for-one basis, at ang &t the option of the holder.
The two classes are entitled to equal per shaidetids and distributions and vote together asssalath each share of Class B
entitled to ten votes and each share of Class iflezhto one vote, except when separate classydinequired by applicable law. If,
at any time any shares of Class B common stockemeficially owned by any person other than VinddoMahon, Linda McMahon,
any descendant of either of them, any entity wigaliholly owned and is controlled by any combinataf such persons or any trust,
all the beneficiaries of which are any combinatdisuch persons, each of those shares will autoaibticonvert into shares of
Class A common stock. Assuming hypothetically #ilbshares of Class B were converted into Clashépnly five percent
stockholder would be Mr. McMahon, individually aasd trustee of The Vincent K. McMahon IrrevocablasEywho in these
capacities would have the right to vote and dispds&7.0 percent of the Class A common stock.
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(3)

(4)

(5)

(6)

Includes 10,630,941 shares of Class B common stacled by The Vincent K. McMahon Irrevocable Trdst,which Mr. McMahon
acts as trustee with right to vote and dispos@@fhares. Excludes 566,670 shares of Class B coratock and 100 Shares of
Class A common stock owned by Linda McMahon, sghfin the table opposite her name.

The general partner of Invemed Catalyst Fund, {ttfe. "Fund") is Invemed Catalyst GenPar, LLC, adbere limited liability
company ("Catalyst GenPar"). The managing memHteCatalyst GenPar are Gladwyne Catalyst GenPar, la Oelaware limited
liability company ("Gladwyne GenPar"), and Inveng&eturities, Inc., a New York corporation ("Invemed he business address of
Gladwyne GenPar is 600 The Times Building, Ardm&#&,19003. The members of Gladwyne GenPar are MiddaSolomon, a
United States citizen ("Solomon"), Philip P. Youad/Jnited States citizen ("Young"), Suzanne M. Engsan Australian citizen
("Present"), Robert B. Friedman, a United Statézesi ("Friedman"), and Kathryn Casoria, a Unitéat&s citizen ("Casoria"). The
ultimate controlling stockholder of Invemed is KetimG. Langone ("Langone"). The Fund has the soleep to vote and dispose of
the 2,582,773 shares of Class A common stock owgedtle Fund. Catalyst GenPar, as the general parfriee Fund, has the sole
power to vote and dispose of the 2,582,773 shdr€tags A common stock owned by the Fund. Eachlafi@yne GenPar and
Invemed, as managing members of Catalyst GenParbmdeemed to have shared voting and dispositwepof such securities.
Each of Gladwyne GenPar, Invemed, Solomon, Yourggsdnt, Friedman, Casoria and Langone disclaimfioéaleownership of such
securities for all other purposes.

The amount shown is derived from a Form 4, dated| 2002, filed jointly on behalf of Viacom Inc. {¥lacom™), NAIRI, Inc.
("NAIRI"), National Amusements, Inc. ("NAI") and $wner M. Redstone. Approximately 68% of Viacom'sngistock is owned by
NAIRI, which in turn is a wholly owned subsidiary MAI. Beneficial ownership is attributed to Mr. B&tone who is the Chairman of
the Board and the beneficial owner of the contngliinterest in NAI and Chairman of NAIRI and Viacom

The amount shown is derived from Amendment No. & 8chedule 13G, dated April 19, 2002. MassaclsiB@tancial Services
Company is an investment adviser.

The amount shown is derived from Amendment No. & 8chedule 13G, dated February 11, 2002. CapitalgEinternational, Inc., is
the parent holding company of a group of investnmeatagement companies that hold investment powkriaisome cases, voting
power over the securities. The investment manageowenpanies include a bank and several investnoisers.



(7)  The amount shown is derived from Amendment No. & 8chedule 13G, dated February 1, 2002. Citighoapis the parent compai
of investment advisers that hold shared disposéiw voting power over the securities.

(8)  The amount shown is derived from a Schedule 13@ddduly 2, 2001. The shares are beneficially owmeMario J. Gabelli and
Marc J. Gabelli and various entities which eithee dlirectly or indirectly controls or for which le@r one of them acts as chief
investment officer.

9 Excludes 43,582,596 shares of Class B common stwaled by Vincent McMahon and 10,630,941 shareslas<CB common stock
owned by The Vincent K. McMahon Irrevocable Trs#t forth in the table opposite Mr. McMahon's nameludes 100 shares of
Class A common stock owned by Mrs. McMahon.

(10) Includes shares of common stock which currently tmapurchased through the exercise of options,iaritle case of Governor
Weicker, 2,000 shares owned directly by him.

(11) Excludes 2,582,773 shares reported in the tabbeasficially owned by the Fund. Mr. Solomon is thenaging member of Gladwyne
GenPar. As such, Mr. Solomon may be deemed to bevsdcurities held by the Fund. Mr. Solomon disetabeneficial ownership of
such securities in excess of his pecuniary intehesein.

(12) Assumes hypothetically that all shares of Clas®mBmon stock have been converted into Class A conrstamk.
PROPOSAL 2—APPROVAL OF EMPLOYEE STOCK PURCHASE PLAN

In May 2002, the Board of Directors adoptee World Wrestling Entertainment, Inc. Employdeck Purchase Plan (the "Plan"), sub
to stockholder approval. The purpose of the Plda movide employees of the Company and its sidoséd the opportunity to acquire an
ownership interest in the Company through the pselof Class A common stock below market pricds.the intention of the
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Company that the Plan qualify as an "employee spatkhase plan” under Section 423 of the IntermaldRue Code of 1986, as amended
"Code"). The Plan is not subject to the provisiohthe Employee Retirement Income Security Act®f4.

The following summary description of theuPis qualified in its entirety by reference to thk text of the Plan, which was filed as
Exhibit 10.6 to our Annual Report on Form 10-K fbe fiscal year ended April 30, 2002.

Description of the Plan

The Plan permits all eligible employeeshaf Company to purchase shares of Common Stodled@bmpany at a discount over current
market prices. To be eligible an employee must vidixkiours or more per week and satisfy the otheditions noted below. As of August :
2002, the closing price of a share of Class A comstock on the New York Stock Exchange was $9.i6 ,approximately 400 employees
were eligible to participate in the Plan.

A total of 2,000,000 shares of Class A camratock will be available for purchase over thererierm of the Plan. At the election of the
Company, the shares issued pursuant to the Plarbenpyrchased on the open market or issued bydhg@&ny out of treasury shares or
original issue shares.

The Plan has a term of ten years, subjeeatlier termination by the Board of DirectorseTPlan must be approved by the stockholders
of the Company and, if the Plan is not approvethieystockholders at the annual meeting, the Pldriesmninate. Any payroll deductions
made prior to such termination will be promptlyg#b the participants.

The Plan makes shares available for puechassuant to two consecutive six-month offeringqais each year. One offering period will
commence on the first trading day for the CommartiSbn or after January 15 and end on the lasingadhy of the Common Stock on or
before July 14. The other offering period will commee on the first trading day of the Common Statkioafter July 15 and end on the last
trading day of the Common Stock on or before Janlidr For each six-month offering period, any éligiemployee may participate in such
offering under the Plan. For the current calendsryonly the July 15 through January 14 offeriagqu will be provided.

Employees participate by making an electiora form provided by the Company to have a dallaount (only in increments of $5.00]
their base pay (excluding bonuses and other ingeottmpensation, expense allowances and reimburggs@ed any other cash or non-cash
fringe benefits, whether taxable or not) up to ximam of 10% deducted from pay, on an after-taxidydsr the purpose of making the
purchase of shares of Class A common stock ingbective offering period. The portion of the péiyiambe deducted as elected by an
employee will not change in the event of changdbhéremployee's compensation or for any other redadng any applicable offering perir

Effective on the first day of each offeripgriod, as determined at the end of the respecffeeing period, an employee who has ele«



to participate is granted an option to purchaseraber of whole shares determined by dividing thial @mount of the employee payroll
deductions actually made in the offering periodhsy "purchase price" per share of Class A commaceksiThe "purchase price" will be

(i) 85% of the fair market value (as defined in Blan) of the Class A common stock on the first dithe offering period or (ii) 85% of the
fair market value (as defined in the Plan) of tha@s§€ A common stock on the last day of the offepagod, whichever amount is less.
Payment for shares to be purchased under the Rlldmewnade by payment of the accumulated paymiittions actually made by the
employee to the Company.

No otherwise eligible employee shall benggd an option under the Plan (i) if, immediatdigiathe grant, the employee would own
stock (including by attribution from certain famityembers and affiliated entities) and options pssiag 5% or more of the total combined
voting power or value of all classes of stock & @ompany (assuming that the shares subject toptiens are outstanding) or (ii) if the grant
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would cause his or her rights to purchase stocleuall employee stock purchase plans of the Compaapply to shares of Class A common
stock having a fair market value of $25,000 or nforehe calendar year in which such option is tartding at any time. As a result, while
officers are generally entitled to participate, lind Mrs. McMahon, and members of their immediateilyy, may not participate.

A participant may not change his or herrpliyleduction level during an offering period. &tection to participate will remain in effect
for successive offering periods unless the paditigiles a new election form specifying a differpayroll deduction level or files a notice of
withdrawal.

A participant may withdraw from the Plaraaty time prior to the last day of the offeringipdrunless an earlier or later date is
established by the Compensation Committee or tlerdBof Directors of the Company. A participant wlitaws by filing a notice of
withdrawal on a form provided by the Company. Altlee participant's payroll deductions creditedhi®or her account will be paid to him or
her promptly after receipt of the notice of withaied, and no further payroll deductions will be matiging that offering period. A
participant's withdrawal will not have any effegtam his or her eligibility to participate in anytmequent offering period under the Plan.
However, the participant will be required to execahd deliver to the Company a new election fornife subsequent offering period.

Termination of employment of a participéotany reason shall automatically constitute ddiawal from the Plan. Upon termination of
employment for any reason, the payroll deductiorslited to the participant's account will be reagto the participant and, in that event, the
participant's account will not be used to purchetses of Class A common stock on the last dalyeofdspective offering period.

Unless a participant terminates employneentithdraws from the Plan as noted above, theoopt purchase shares will be exercised
automatically for the participant on the last dayhe offering period. If there are insufficientssks available for purchase in any offering
period to satisfy the options of the participastgres will be issued to the participants on argt® basis based on the amount of their
respective payroll deductions withheld in the resipe offering period. No fractional shares will issued under the Plan. Any funds
remaining in a Participant's account after exerofsgn option which are not sufficient to purchadell share will be carried over for the next
offering period.

A participant's account will be no morertteabookkeeping account maintained by the Compamy heither the Company nor any
subsidiary shall be obligated to segregate or hotdust or escrow any funds in a participant'soact. No interest will accrue or be payable
on the payroll deductions of a participant underfan. Each participant will receive at least aflyla statement regarding the status of his
or her Plan account.

Neither payroll deductions credited to dipgant's account nor any rights with regardhe exercise of an option or to receive shares
under the Plan may be assigned, transferred, pdedigetherwise disposed of by a participant. ThenBany may treat any such act as an
election to withdraw from the Plan.

The Board of Directors of the Company mbgrgy time terminate or amend the Plan. Excepeitain limited circumstances (such as a
dissolution or merger of the Company), no termoratan affect options previously granted, and nerament can make any change in
options theretofore granted which would adverséigcathe rights of any participant. To the extaatessary to comply with Section 423 of
the Code (or any other applicable law, regulatipetock exchange rule), the Company will obtaircktmlder approval of any amendment or
termination of the Plan in such a manner and th sudegree as may be required.

The Plan is administered by the Compensa@iommittee of the Company. The Compensation Coteelis vested with authority to
make, administer and interpret such rules and atiguls as it deems necessary to administer the &ahany determination, decision or
action of the Compensation Committee in conneatith the construction, interpretation, adminisator application of the Plan will be
final and binding on all participants and all persealaiming under or through any participant.
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Except as otherwise described above, bisnefder the Plan to the Named Executive Officéthe® Company (other than Mr. and
Mrs. McMahon who, as noted above, will not be dligito participate in the Plan) and to other officend employees of the Company are not
currently determinable because participation inRlan by such officers and employees is voluntad/the benefits are subject to the market
price of the Common Stock at future dates.

Federal Income Tax Considerations

THE FOLLOWING DISCUSSION ADDRESSES ONLY THEENERAL FEDERAL INCOME TAX CONSEQUENCES UNDER
THE PLAN. IT DOES NOT ADDRESS THE IMPACT OF STATEND LOCAL TAXES, THE FEDERAL ALTERNATIVE MINIMUM
TAX OR SECURITIES LAWS RESTRICTIONS, AND IS INTENOEFOR GENERAL INFORMATION PURPOSES ONLY. IT IS NOT
INTENDED AS TAX ADVICE TO PARTICIPANTS IN THE PLANWHO SHOULD CONSULT THEIR OWN TAX ADVISERS.

It is the intention of the Company to hdlve Plan qualify as an "Employee Stock Purchase"Riader Section 423 of the Code. The
provisions of the Plan, accordingly, shall be corext so as to extend and limit participation inamer consistent with the requirements of
that Section of the Code. The Company believesthigatollowing federal income consequences normaillyapply with respect to the
Employee Stock Purchase Plan.

The payroll deductions withheld from a @pant's pay under the Plan will be taxable incamthe participant and must be included in
the participant's gross income for federal incoaxepurposes in the year in which such amounts wikerwould have been received.

A participant will not be required to recize any income for federal income tax purposdweiat the time the participant is granted an
option (which will be on the first day of the offieg period) or by virtue of the exercise of theiopt(which will take place on the last day of
such offering period). The federal income tax copgmces of a sale or disposition of shares acquinddr the Plan depend in part on the
length of time the shares are held by a participafdre such sale or disposition. If a participseits or otherwise disposes of shares acquired
under the Plan (other than any transfer resultiooppfdeath) within two years after the first dayttod offering period at the end of which the
shares were acquired or one year after the datehtmes were acquired (the "Holding Periods") pidagicipant must recognize ordinary
compensation income in the year of such dispositian amount equal to the excess of (i) the farkat value of the shares on the date such
shares were acquired over (ii) the price paidlierghares by the participant. The amount of "orgiheompensation income recognized by
the participant will be added to the participahtisis in such shares for purposes of determiniggadditional gain or loss realized by the
participant on the sale of the shares. Any suclitiadd! gain or loss will be taxed as capital gairloss, long or short, depending on how long
the participant held the shares.

If a participant sells shares acquired unide Plan after the Holding Periods, the partistpaust include as ordinary compensation
income in the year of sale an amount of the pauditi's profit up to 15% of the fair market valuetba first day of the Offering Period and-
balance of the participant's profit is taxed agkt@rm capital gains rates. Any loss realized balltreated as long-term capital loss.

If a participant dies after purchasing Glascommon stock under the Plan, the one-yearwad/ear Holding Periods are considered
automatically satisfied. Generally, in that cassjdral tax at ordinary income rates is payable onlgan amount equal to the lesser of (i) the
15% discount on the fair market value on the fiesg of the Offering Period or (ii) the differencetlveen the fair market value on the date of
death and the purchase price the participant paithé stock. Any additional appreciation above ants recognized in (i) above is not sub
to Federal income tax, but may be subject to Fédstate tax.
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The Company does not currently withhold &l&hd FUTA taxes from a participant's compensaiti@ome attributable to the Plan. If the
Company later has an obligation to withhold suclovants, the Plan reserves to the Company the righithhold to the extent necessary to
meet any applicable withholding obligation.

The Company will not receive any incomedaxuction as a result of issuing shares pursoahgetPlan, except to the extent that a
participant is required to include as ordinary meoamounts as a result of the sale or disposifi@uch shares prior to the end of the Holding
Periods as discussed above.

PROPOSAL 3—RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The Board of Directors has recommendedtti@stockholders ratify its appointment of Delig Touche LLP as our independent
auditor for the fiscal year ending April 30, 20@8:loitte & Touche LLP has audited our financiakstaents since 1984. We expect that a
representative of Deloitte & Touche LLP will be peat at the Annual Meeting, will have an opportutit make a statement if he or she
wishes and will be available to respond to appadprguestions.

Independent Auditors Fees



The aggregate fees related to work perfdrineDeloitte & Touche, LLP, the member firms ofl@i#e Touche Tohmatsu and their
respective affiliates including Deloitte Consultifapllectively, "Deloitte & Touche") for (1) auditg the Company's annual consolidated
financial statements for fiscal 2002 and perforntiegews of the consolidated financial statememttuided in our Form 10-Q for each of the
first three quarters in fiscal 2002, (2) providiiigancial information systems design and implemgmaservices, (3) audit related fees during
fiscal 2002 such as benefit plan audits and rewit®ecurities and Exchange Commission filings, @)dll other services rendered during
fiscal 2002, were as follows:

(1) Audit Fees $ 466,62!

(2) Financial Information Systems $ —
Design and Implementation Fe

(3) Audit Related Fee $ 61,68¢

(4)  All Other Fees $ 1,639,91.

The principal components of "All Other Feage fees billed by Deloitte & Touche for servicekated to income tax preparation and
income tax consulting.

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

Audit Committee Report

The Audit Committee of the Board of Dirast@onsists of three outside directors. Membeth®fAudit Committee are independent (as
independence is defined in Section 303.01 (B)(2(a) (3) of the New York Stock Exchange's listitandards).

The Audit Committee met with the indepertdmiditors and management to assure that all wargicg out their respective
responsibilities. The Audit Committee reviewed geeformance and fees of the independent audit@ss forrecommending their
appointment, and met with them to discuss the saopeesults of their audit work, including the @dacy of internal controls and the quality
of financial reporting. The Audit Committee discedswith the independent auditors their judgmengamding the quality and acceptability of
the Company's accounting principles and the clarfitys disclosure.
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We have reviewed and discussed with manageend Deloitte & Touche LLP the audited consaéddinancial statements of the
Company for fiscal 2002. We also have discussel Béloitte & Touche LLP the matters required todiscussed by Statement on Auditing
Standards No. 61 (Communication with Audit Comneijte

In addition, we discussed with Deloitte &uche LLP its independence from the Company anudsagement, including the written
disclosures made to the Committee as requireddiniflependence Standards Board Standard No. Ip@ndence Discussions with Audit
Committee).

On the basis of these reviews and discnssihe Committee recommended to the Board of Rire¢hat the Board approve the inclus
of the Company's audited financial statementsénGbmpany's Annual Report on Form 10-K for thedigear ended April 30, 2002, for
filing with the Securities and Exchange Commission.

The Audit Committe

David Kenin, Chairman

Lowell P. Weicker, Jr.

Joseph Perkins (through April 30, 2002)
Michael B. Solomon (commencing April 30, 20(

STOCKHOLDER PROPOSALS FOR 2003 ANNUAL MEETING

Stockholder proposals for consideratiothat2003 Annual Meeting must be received at the [@om's principal executive offices at
1241 East Main Street, Stamford, CT 06902 on oofeef\pril 18, 2003. Under our By-laws, any stockleslproposal received after that date
will be considered timely for purposes of the 2@08ual Meeting only if the stockholder provides @gcretary notice of the proposal not
earlier than June 29, 2003, and not later than 28y2003; provided, that if the 2003 Annual Megtis held on or before September 6, 2003,
our Secretary must receive a stockholder's noticeter than the close of business on the fifthiriss day following the day on which we
make a public announcement of the meeting (



OTHER MATTERS

The Board of Directors knows of no othertters to present at the Annual Meeting. If any othatter is properly brought before the
meeting, the persons named as proxies will exethise discretionary authority to vote on such reetin accordance with their best
judgment.A copy of the 2002 Annual Report (which includes auAnnual Report on Form 10-K for the fiscal year erded April 30, 2002
(the "2002 10-K"), including our consolidated finarcial statements) is being mailed to stockholders thi this Proxy Statement. As
noted in "Proposal 2—Approval of Employee Stock Puchase Plan”, the Employee Stock Purchase Plan isdorporated by reference
to Exhibit 10.6 to our 2002 10-K. A copy of the exbits to the 2002 10-K is available to each recordnd beneficial owner of our
securities without charge upon written request to 8 at 1241 East Main Street, Stamford, CT 06902; A¢ntion: Investor Relations
Department.

BY ORDER OF THE BOARD OF DIRECTOR!

Edward L. Kaufman
Senior Vice President, General Counsel and Seqg
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Appendix A

WORLD WRESTLING ENTERTAINMENT, INC.
EMPLOYEE STOCK PURCHASE PLAN

1. Purpose. The purpose of the Plan is to provide employgeéke Company and its Designated Subsidiariezpgortunity to
purchase Class A Common Stock of the Company tiraggumulated payroll deductions. It is the intembf the Company to have the Plan
qualify as an "Employee Stock Purchase Plan" uBéetion 423 of the Internal Revenue Code of 198@&naended. The provisions of the

Plan, accordingly, shall be construed so as toneixéad limit participation in a manner consisteithvhe requirements of that section of the
Code.

2. Definitions.
a. "Board" shall mean the Board of Dioes of the Company.
b. "Code" shall mean the Internal Rewe@ode of 1986, as amended.

c. "Committee" shall mean the CompensaGommittee of the Board, or any successor theoetib no such committee exists,
the Board.

d. "Common Stock" shall mean the Classommon stock, par value $.01 per share, of thefaom

e. "Company" shall mean World Wrestligtertainment, Inc., a Delaware corporation, and@@signated Subsidiary of the
Company.

f. "Compensation" shall mean all basaight time gross earnings, exclusive of paymemt®¥ertime, shift premium,
commissions, incentive compensation, incentive pays) bonuses and other compensation.

g. "Designated Subsidiary" shall meay Subsidiary which has been designated by the Bband time to time in its sole
discretion as eligible to participate in the Plan.

h. "Employee" shall mean any individudilo is an employee of the Company or a Designatédi8iary subject to payroll tax
withholding and whose customary employment with@oenpany or Designated Subsidiary is at least Q) hours per week and
more than five (5) months in any calendar year.gtoposes of the Plan, the employment relationshill be treated as continuing
intact while the individual is on sick leave or etheave of absence approved by the Company. Whengeriod of leave exceeds
90 days and the individual's right to reemploynismtot guaranteed either by statute or by contthetemployment relationship shall
be deemed to have terminated on the 91st day bflsave.

i. "Enrollment Date" shall mean the ffidsly of each Offering Period.

j- "Exercise Date" shall mean the last df each Offering Perio



k. "Fair Market Value" shall mean, asaaf/ date, the value of Common Stock determindadlksvs:

(1) If the Common Stock is listed on asyablished stock exchange or a national markeesysncluding without
limitation the NASDAQ National Market or The NASDA8®mallCap Market of The NASDAQ Stock Market, itsrRdarket
Value shall be the closing sales price for suchkstor the closing bid, if no sales were repori@sijjuoted on such exchange or
system for the last market trading day on the dasech determination, as reported in The Wall&tdeurnal or such other
source as the Board deems reliable, or;

(2) If the Common Stock is regularly qubtey a recognized securities dealer but sellinggsrare not reported, its Fair
Market Value shall be the mean of the closing Inid asked prices for the Common Stock on the daseidi determination, as
reported in The Wall Street Journal or such otberce as the Board deems reliable, or;

(3) Inthe absence of an established mdokehe Common Stock, the Fair Market Value tloéshall be determined in
good faith by the Board.

1. "Offering Period" shall mean succesgeriods of approximately six (6) months duringiah an option granted pursuant to
the Plan may be exercised, commencing on theTiesling Day on or after each January 15 and Julgrtbterminating on the last
Trading Day in the period ending the following J&§ and January 14, respectively. The durationfééridg Periods may be changed
pursuant to Section 4 of this Plan.

m. "Plan" shall mean this Employee StBakchase Plan, as it may be amended from tinigto t

n. "Purchase Price" shall mean an ameguaél to 85% of the Fair Market Value of a shdr€a@mmon Stock on the Enrollme
Date or on the Exercise Date, whichever is loweoyided, howeverthat the Purchase Price may be adjusted by thedBmursuant t
Section 19.

0. "Reserves" shall mean the numbehafes of Common Stock covered by each option uth@ePlan which have not yet be
exercised and the number of shares of Common Sthath have been authorized for issuance under lere it not yet placed under
option.

p. "Subsidiary" shall mean a corporatidomestic or foreign, of which not less than 50Rhe voting shares are held by the
Company or a Subsidiary, whether or not such catpmT now exists or is hereafter organized or aeguby the Company or a
Subsidiary.

g. "Trading Day" shall mean a day onchmational stock exchanges and the NASDAQ Systenopen for trading.
3. Eligibility.

a. Any Employee who shall be employedi®yCompany or a Designated Subsidiary on theHinsollment Date or any
Employee hired after the first Enrollment Date wias at least six months service to the Companyesigdated Subsidiary on a giv
Enrollment Date shall be eligible to participatdtie Plan.

b. Any provisions of the Plan to the tary notwithstanding, no Employee shall be grartedption under the Plan to the
extent that, immediately after the grant, such Exygé (or any other person whose stock would bibatéd to such Employee
pursuant to Section 424(d) of the Code) would oayital stock of the Company and/or hold outstandiptions to purchase such
stock possessing five percent (5%) or more of dked tombined voting power or value of all classkthe capital stock of the
Company or of any Subsidiary.

4. Offering Periods. The Plan shall be implemented by consecutiferidfy Periods. The Board shall have the powehtinge 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 pritinécscheduled beginning of the first Offering Bério be affected thereafter.

5. Participation.

a. An eligible Employee may become digigant in the Plan by completing a subscriptignegment authorizing payroll
deductions in a form provided by the Company alnakfiit with the Company's Human Resources Depantraeleast ten business
days prior to the applicable Enroliment Date.

b. Payroll deductions for a participahall commence on the first payroll following ther&liment Date and shall end on the
last payroll in the Offering Period to which sualtteorization is applicable, unless sooner termihatethe participant as provided



Section 10 hereof.

6. Payroll Deductions.

a. Subject to the limitations of Sectifrat the time a participant files his or her suipgion agreement, he or she shall elect to
have specified dollar (in increments of $5.00) pdlydeductions made on each payday during the @ffjéPeriod in an amount not
exceeding ten percent (10%) of the participantsy@mnsation received on each pay day during theri@fféeriod.

b. All payroll deductions made for atpapant shall be credited to his or her accourttarrthe Plan. A participant may not
make any additional payments into such accountniwest shall accrue on the payroll deductiona pérticipant in the Plan.

c. A participant may discontinue hisher participation in the Plan as provided in Secti®, or may increase or decrease the
rate of his or her payroll deductions at the endrof Offering Period by completing or filing withe Company a new subscription
agreement authorizing a change in payroll deducadm at least ten business days prior to the Eneolt Date on which the change
will take effect. The change in rate shall be dffecwith the new Enrollment Period. A participargubscription agreement shall
remain in effect for successive Offering Periodess changed pursuant to this Section 6(c) or texted as provided in Section 10.

d. Notwithstanding the foregoing, to théent necessary to comply with Section 423(b)f8he Code and Section 7 of the
Plan, a participant's payroll deductions may beehesed to zero percent (0%) at any time during féeri®g Period. Payroll deductio
shall recommence at the rate provided in suchgyaatit's subscription agreement at the beginnirtgefirst Offering Period which is
scheduled to end in the following calendar yealessmterminated by the participant as providedectisn 10.

e. Atthe time the option is exercisedyhole or in part, or at the time some or altted Company's Common Stock issued
under the Plan is disposed of, the participant make adequate provision for the Company's fedstate, or other tax withholding
obligations, if any, which arise upon the exercitéhe option or the disposition of the Common &td&t any time, the Company me
but shall not be obligated to, withhold from thetjgdpant's Compensation or other pay the amouoésgary for the Company to meet
applicable withholding obligations, including anjtiwholding required to make available to the Company tax deductions or
benefits attributable to sale or early dispositiiCommon Stock by the Employee.

7. Grantof Option. On the Enrollment Date of each Offering Periath eligible Employee participating in such QffgrPeriod
shall be granted an option to purchase on the EBeRate of such Offering Period (at the applicdhlechase Price) up to a number of shares
of the Company's Common Stock determined by digidinch Employee's payroll deductions accumulated fr such Exercise Date and
retained in the Participant's account as of thedse Date by the applicable Purchase Ppceyided, howeverthat (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 exceedsty#isre thousand dollars ($25,000) of the Fair Metrkalue of the Common Stock
(determined at the time such option is grantedg&ah calendar year in which such option is outbtanat any time; and (ii) that any
purchase of Common Stock under the Plan shall biesiio the limitations set forth in Section 3(Bxercise of the option shall occur as
provided in Section 8, unless the participant hasdsawn from participation in the Plan pursuanStection 10. The Option shall expire on
the last day of the Offering Period.

8. Exercise of Option. Unless a participant withdraws from the Plap@vided in Section 10, his or her option for fhechase 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 PurchasedPnith the accumulated payroll deductions in miker account. No fractional
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shares shall be purchased; any payroll deductictignaulated in a participant's account which aresnfftcient to purchase a full share shall
be retained in the participant's account for tHesegquent Offering Period, subject to earlier wittvall by the participant as provided in
Section 10. Any other monies left over in a papigit's account after the Exercise Date shall herretl to the participant. During a
participant's lifetime, a participant's option targhase shares hereunder is exercisable only byphher.

9. Delivery. As promptly as practicable after each ExerBiate on which a purchase of shares occurs, the @oynghall arrange
the delivery to each participant, as appropridte shares purchased upon exercise of his or hienothares to be delivered to a participant
under the Plan shall be registered in the nambeeobtoker appointed by the Committee from timarnwt(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 fiesignated period of time and/or
may establish other procedures to permit trackindjsgjualifying dispositions of such shares angeamit orderly disposition of shares



more than one participant. No participant shalldhamy voting, dividend, or other stockholder righitth respect to shares subject to any
option granted under the Plan until the sharesestibp the option have been purchased and deliterget participant as provided in this
Section 9.

10. Withdrawal.

a. A participant may withdraw all butthess than all the payroll deductions creditedisoor her account and not yet used to
exercise his or her option under the Plan at ang tiy giving written notice to the Company in anfiqorovided by the Company. All
of the participant's payroll deductions creditetimor her account shall be paid to such partittipa soon as administratively
practicable after receipt of notice of withdrawatasuch participant's option for the Offering Pdréhall be automatically terminated,
and no further payroll deductions for the purchafsghares shall be made for such Offering Perifod plarticipant withdraws from an
Offering Period, payroll deductions shall not resuah the beginning of the succeeding Offering Feuioless the participant delivers
to the Company a new subscription agreement at teladbusiness days before the beginning of suctesaling Offering Period.

b. A participant's withdrawal from anf@fng Period shall not have any effect upon hiseareligibility to participate in any
similar plan which may hereafter be adopted byGbenpany or in succeeding Offering Periods which m@mce after the termination
of the Offering Period from which the participanttvdraws.

11. Termination of Employment. Upon a participant's ceasing to be an Empldégeany reason, he or she shall 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 shaldldematically terminated.

12. Stock. Subject to adjustment upon changes in capdtidia of the Company as provided in Section 19 nlagimum number of
shares of the Company's Common Stock which shathdae available for sale under the Plan shall leentilion (2,000,000) shares. If, on a
given Exercise Date, the number of shares witheetsip which options are to be exercised exceazlatimber of shares then available under
the Plan, the Company shall make a pro rata allmtaf the shares remaining available for purchiases uniform a manner as shall be
practicable and as it shall determine to be eqglgitab

13. Administration. The Plan shall be administered by the Commiftee Committee shall have full power, discretion a
authority to promulgate any rules and regulatiohgctvit deems
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necessary for the proper administration of the Rfaimterpret the provisions and supervise theiaghtnation of the Plan, to make factual
determinations relevant to Plan entitlements, ke @l action in connection with administrationtbé Plan as it deems necessary or advisable
and to adjudicate all disputed claims filed undher Plan. Every finding, decision and determinatitade by the Committee shall, to the full
extent permitted by law, be final and binding updirparties.

14. Designation of Beneficiary.

a. A participant may file a written dgisation of a beneficiary who is to receive any ehand cash, if any, from the
participant's account under the Plan in the eveatich participant's death subsequent to an ExeRdge on which the option is
exercised but prior to delivery to such participahsuch shares and cash. In addition, a partitipey file a written designation of a
beneficiary who is to receive any cash from theigipant's account under the Plan in the eventuohgarticipant's death prior to
exercise of the option.

b. Such designation of beneficiary maychanged by the participant at any time by writtetice. In the event of the death of a
participant and in the absence of a beneficiaridiyatlesignated under the Plan who is living attilree of such participant's death, the
Company shall deliver such shares and/or cashetestacutor or administrator of the estate of théigipant, or if no such executor or
administrator has been appointed (to the knowledglee Company), the Company, in its discretiony meliver such shares and/or
cash to the spouse or to any one or more dependergkatives of the participant, or if no spousependent or relative is known to-
Company, then to such other person as the Compagydesignate.

15. Transferability.  Neither payroll deductions credited to a pgrtiat's account nor any rights with regard to tkereise of an
option or to receive shares under the Plan maysbigred, transferred, pledged or otherwise dispokadany way (other than by will, the
laws of descent and distribution or as provide8éation 14) by the participant. Any such attemgtssignment, transfer, pledge or other
disposition shall be without effect, except tha €@ompany may treat such act as an election taveith funds from an Offering Period in
accordance with Section 10.

16. Use of Funds. All payroll deductions received or held by thempany under the Plan may be used by the Compamany
corporate purpose, and the Company shall not higaibt to segregate such payroll deducti



17. Reports. Individual accounts shall be maintained forteparticipant in the Plan. Statements of accouall sle given to
participating Employees at least annually, whiciesnhents shall set forth the amounts of payrolud&dns, the Purchase Price, the numbt
shares purchased and the remaining cash balarse;.if

18. Adjustments Upon Changes in Capitalization, Dsolution, Liquidation, Merger or Asset Sale.

a. If after the grant of an option, pubr to the purchase of Common Stock under thoppthere is any increase or decreas
the number of outstanding shares of Common Stocluse of a stock split, stock dividend, combinationecapitalization of shares
subject to options or any other similar changehan@ompany's capitalization, the number of sharé®tpurchased pursuant to an
option, the price per share of Common Stock covbyedn option and the maximum number of sharesifspegm Section 12 shall be
appropriately adjusted by the Board, and the Bshadl take any further actions which, in the exsaf its discretion, may be

necessary or appropriate under the circumstan¢esBdard's determinations under this Section 1B Bbaonclusive and binding on
all parties.

b. Inthe event of stockholder apprafad liquidation or dissolution of the Company, therent Offering Period will terminate
immediately, unless otherwise provided by the Baaiits sole discretion, and all outstanding opgishall automatically terminate
the amounts of all payroll deductions will be reded without interest to the Participants.
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c. Inthe event of a sale of all or gahsally all of the assets of the Company or therger or consolidation of the Company
with or into another corporation, then, in the stilcretion of the Board, (1) each option shalabsumed or an equivalent option shall
be substituted by the successor corporation omparesubsidiary of such successor corporationa(@ate established by the Board on
or before the date of consummation of such memgersolidation or sale shall be treated as a Puechase, and all outstanding

options shall be exercised on such date, or (Jjudsitanding options shall terminate and the actated payroll deductions will be
refunded without interest to the Participants.

19. Amendment or Termination.

a. The Board of Directors of the Comparay at any time and for any reason terminate arahthe Plan. Except as provided
in Section 18, no such termination can affect omtipreviously granted, provided that an Offeringdtemay be terminated by the
Board of Directors on any Exercise Date if the Blodetermines that the termination of the Offerimgi®d or the Plan is in the best
interests of the Company and its stockholders. fixas provided in Section 18 and Section 19, nonaiment may make any change
in any option theretofore granted which adverséflgcss the rights of any participant. To the exteatessary to comply with
Section 423 of the Code (or any other applicable fagulation or stock exchange rule), the Compsrall obtain stockholder
approval of any amendment or termination of thenffasuch a manner and to such a degree as required

b. Without stockholder consent and withegard to whether any participant rights magdwesidered to have been "adversely
affected,” the Board (or the Committee) shall bétled to change the Offering Periods, establighgkchange ratio applicable to
amounts withheld in a currency other than U. Slads] permit payroll withholding in excess of thre@unt designated by a participant
in order to adjust for delays or mistakes in thenpany's processing of properly completed withh@détections, establish reasonable
waiting and adjustment periods and/or accountirdyaaditing procedures to ensure that amountsegpdward the purchase of
Common Stock for each participant properly correspwith amounts withheld from the participant's Q@msation, and establish s

other limitations or procedures as the Board (erGommittee) determines in its sole discretion saivie which are consistent with the
Plan.

c. Inthe event the Board determinesttimongoing operation of the Plan may resultrifauorable financial accounting
consequences, the Board may, in its discretiort@tite extent necessary or desirable, modify ormahtiee Plan to reduce or elimini
such accounting consequence including, but notdiinto:

(1) altering the Purchase Price for anfefixig Period including an Offering Period underveayhe time of the change in
Purchase Price;

(2) shortening any Offering Period so tihat Offering Period ends on a new Exercise Datduding an Offering Period
underway at the time of the Board action; and

(3) allocating shares.

Such modifications or amendments shallreqtire stockholder approval or the consent ofRliay participants



20. Notices. All notices or other communications by a papant to the Company under or in connection with Bthan shall be
deemed to have been duly given when received ifotine specified by the Company at the locatiorhythe person, designated by the
Company for the receipt thereof.

21. Conditions Upon Issuance of Shares.

a. Shares shall not be issued with &gpean option unless the exercise of such omiwhthe issuance and delivery of such
shares pursuant thereto complies with all applegbbvisions of
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law, domestic or foreign, including, without limii@n, the Securities Act of 1933, as amended, grufties Exchange Act of 1934, as
amended, the rules and regulations promulgateeuheer, and the requirements of any stock exchapge which the shares may
then be listed, and shall be further subject tcaihygroval of counsel for the Company with respeatuch compliance.

b. As a condition to the exercise obation, the Company may require the person exegisiich option to represent and
warrant at the time of any such exercise that ftages are being purchased only for investment atitbut any present intention to <
or distribute such shares if, in the opinion of eeel for the Company, such a representation isinedjby any of the aforementioned
applicable provisions of law.

22. Term of Plan. The Plan shall become effective upon the eadi@ccur of its adoption by the Board of Direstor its approval
by the stockholders of the Company. It shall cargim effect for a term of ten (10) years unlesmgso terminated under Section 19.
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ANNUAL MEETING OF STOCKHOLDERS OF
WORLD WRESTLING ENTERTAINMENT, INC.
SEPTEMBER 27, 2002

PROXY VOTING INSTRUCTIONS
TO VOTE BY MAIL
Please date, sign and mail your proxy card in thelpe provided as soon as possible.
TO VOTE BY TELEPHONE (TOUCH-TONE PHONE ONLY)
Please call toll-free 1-800-PROXIES and follow thstructions. Have your control number and the proard available when you call.
TO VOTE BY INTERNET

Please access the web page at www.voteproxy.corfollod the onscreen instructions. Have your control number alédl when you acce
the web page.

YOUR CONTROL NUMBER IS:

Please mark your
votes as in this
example

FOR all nominees listed at right WITHHOLD AUTHORITY to NOMINEES:

(except as indicated to the vote for all nominees listed at Vincent K. McMahon

contrary below) right Linda E. McMahon
Lowell P. Weicker, Jr.
David Kenin



Joseph Perkins
Michael B. Solomon
August J. Liguor
1. ELECTION OF O O
DIRECTORS

(INSTRUCTION: To withhold authority to vote for amydividual nominee, write each such nominee's namtikee space provided below)

2. Approval of World Wrestling Entertainment, Inc FOR AGAINST ABSTAIN
Employee Stock Purchase P O O O

3. Ratification of Deloitte & Touche LLP FOR AGAINST ABSTAIN
as the independent accountants for World O O O

Wrestling Entertainment, Ini

THIS PROXY, WHEN PROPERLY EXECUTED, WILL
BE VOTED AS DIRECTED HEREIN BY THE
UNDERSIGNED STOCKHOLDER(S). IF NO
DIRECTION IS MADE, THIS PROXY WILL BE VOTED
FOR PROPOSALS 1, 2 AND 3

PLEASE VOTE, SIGN, DATE AND PROMPTLY RETURN
THE PROXY CARD USING THE ENCLOSED ENVELOPI

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

O

Signature Signature if held jointly Date: , 2002

Please sign exactly as name appears hereon. Whemss are held by joint tenants, both should sign. Wen signing as attorney,
executor, administrator, trustee or guardian, pleae give full title as such.

PROXY/VOTING INSTRUCTION CARD

This proxy is solicited on behalf of the Board of Dectors of World Wrestling Entertainment, Inc. for the Annual Meeting on
September 27, 2002

By signing this card, | (we) hereby autaerAUGUST J. LIGUORI and EDWARD L. KAUFMAN, or ei¢h of them each with full
power to appoint his substitute, to vote as Praxyrie at the Annual Meeting of Stockholders of WaNrestling Entertainment, Inc. to be
held at The World™, 1501 Broadway, New York, Newrkon Friday, September 27, 2002 at 10:00 a.mat any adjournment thereof, the
number of shares which | (we) would be entitleddte if personally present. The proxies shall \gubject to the directions indicated on the
reverse side of this card and proxies are authbtizerote in their discretion upon such other besias may properly come before the
meeting and any adjournments ther&f.signing this card, | (we) instruct the proxies ¢ vote as the Board of Directors recommends
where | (we) do not specify a choice.

(Continued and to be dated and signed on the resis)
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PROXY STATEMENT Annual Meeting of Stockholders Faid September 27, 2002
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANRMANAGEMENT
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