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CALCULATION OF FILING FEE:  

(1)  Estimated for purposes of calculating the amount of the filing fee only. This amount assumes that options to purchase 4,168,250 shares of 
Class A Common Stock, par value $.01 per share, of World Wrestling Entertainment, Inc., having an aggregate value of $17,548,332.50 will be 
exchanged and cancelled pursuant to this offer, in which one restricted stock unit (or, in some cases, a cash payment) is to be exchanged for 
every six options tendered. The aggregate value of such options was calculated based on the Black-Scholes option pricing model. The amount 
of the filing fee, calculated in accordance with Rule 0-11(b) of the Securities Exchange Act of 1934, as amended, and Fee Advisory No. 11 for 
fiscal year 2003 issued by the Securities and Exchange Commission on February 21, 2003, equals $80.90 per million dollars of the value of the 
transaction.  

(2)  Calculated by multiplying the Transaction Valuation by 0.00008090  

     [   ] Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was 
previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.  

     [  ] Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.  

     Check the appropriate box(es) below to designate any transactions to which the statement relates:  

     [   ] third-party tender offer subject to Rule 14d-1.  

     [X] issuer tender offer subject to Rule 13e-4.  

     [   ] going-private transaction subject to Rule 13e-3.  

     [   ] amendment to Schedule 13D under Rule 13d-2.  

     Check the following box if the filing is a final amendment reporting the results of the tender offer: [   ]  
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Transaction Valuation(1)   Amount of Filing Fee(1)(2) 

  

$17,548,332.50    $ 1,419.66   

      
Amount Previously Paid:   Not applicable. 
Form or Registration No.:   Not applicable. 
Filing Party:   Not applicable. 
Date Filed:   Not applicable. 



   

     The alphabetical subsections used in the Item responses below correspond to the alphabetical subsections of the applicable items of 
Regulation M-A promulgated under the Federal securities laws.  

Item 1. Summary Term Sheet  

     The information set forth under “Summary of Terms” in the Offer to Exchange, dated December 16, 2003 (the “Offer to Exchange”), 
attached hereto as Exhibit (a)(1), incorporated herein by reference.  

Item 2. Subject Company Information  

     (a)  The name of the subject company is World Wrestling Entertainment, Inc., a Delaware corporation (the “Company”). The address of the 
Company’s principal executive offices is 1241 East Main Street, Stamford, Connecticut, 06902 and its telephone number is (203)352-8600.  

     (b)  The information set forth in the Offer to Exchange under “Summary of Terms” and Section 1 (“General Terms; Purpose”) is 
incorporated herein by reference.  

     (c)  The information set forth in the Offer to Exchange under Section 9 (“Price Range of Class A Common Stock Underlying Eligible 
Options and Restricted Stock Unit Awards”) is incorporated herein by reference.  

Item 3. Identity and Background of Filing Person.  

     (a)  The Company is the filing person and the subject company. The information set forth under Item 2(a) above and the information set 
forth in the Offer to Exchange under “Schedule A: Information Concerning Our Directors and Executive Officers” is incorporated herein by 
reference.  

Item 4. Terms of the Transaction.  

     (a)  The information set forth in the Offer to Exchange under “Summary of Terms,” Section 1 (“General Terms; Purpose”), Section 2 
(“Source and Amount of Consideration Terms of Restricted Stock Unit Awards”), Section 3 (“Procedures for Electing to Exchange Eligible 
Options”), Section 4 (“Withdrawal Rights”), Section 5 (“Instructions for Submitting Documents in Connection with Offer”); Section 6 
(“Termination; Amendment; Extension of Offer”), Section 8 (“Conditions for Completion of the Offer”), Section 11 (“Status of Eligible 
Options Acquired by the Company in the Offer; Accounting Consequences of the Offer”) and Section 12 (“Legal Matters; 
Regulatory/Stockholder Approval”) is incorporated herein by reference.  

     (b)  The information set forth in the Offer to Exchange under Section 10 (“Interests of Directors and Officers; Transactions and 
Arrangements Concerning  
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Eligible Options”) and the information set forth in Item 4(a) above is incorporated herein by reference.  

Item 5. Past Contacts, Transactions, Negotiations and Agreements.  

     (e)  The information set forth in the Offer to Exchange under “Summary of Terms,” Section 2 (“Source and Amount of Consideration; 
Terms of Restricted Stock Unit Awards”), Section 10 (“Interests of Directors and Officers; Transactions and Arrangements Concerning 
Eligible Options”) and Section 12 (“Legal Matters; Regulatory/Stockholder Approvals”) is incorporated by reference. The Company’s 1999 
Long-Term Incentive Plan and related form of stock option agreement and the Voting Agreement by and among the Company, Vincent K. 
McMahon, individually and as trustee of the Vincent K. McMahon Irrevocable Trust, and Linda E. McMahon filed as Exhibits (d)(1), (d)(2) 
and (d) (3), respectively, are incorporated herein by reference.  

Item 6. Purposes of the Transaction and Plans or Proposals.  

     (a)  The information set forth in the Offer to Exchange under “Summary of Terms” and Section 1 (“General Terms; Purpose”) is 
incorporated herein by reference.  

     (b)  The information set forth in the Offer to Exchange under “Summary of Terms” and Section 11 (“Status of Eligible Options Acquired by 
the Company in the Offer; Accounting Consequences of the Offer”) is incorporated herein by reference.  

     (c)  The information set forth in the Offer to Exchange under Section 15 (“Corporate Plans, Proposals and Negotiations”) is incorporated 
herein by reference.  

Item 7. Source and Amount of Funds or Other Consideration.  

     (a)  The information set forth in the Offer to Exchange under Section 2 (“Source and Amount of Consideration; Terms of Restricted Stock 
Unit Awards”) and Section 13 (“Fees and Expenses”) in incorporated herein by reference.  

     (b)  Not applicable.  

     (c)  Not applicable.  

Item 8. Interest in Securities of the Subject Company.  

     (a)  The information set forth in the Offer to Exchange under Section 10 (“Interests of Directors and Officers; Transactions and 
Arrangements Concerning Eligible Options”) is incorporated herein by reference.  

     (b)  The information set forth in the Offer to Exchange under Section 10 (“Interests of Directors and Officers; Transactions and 
Arrangements Concerning Eligible Options”) is incorporated herein by reference.  
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Item 9. Persons/Assets Retained, Employed, Compensated or Used.  

     (a)  Not applicable.  

Item 10. Financial Statements.  

     (a)  The information set forth on pages F-1 through F-26 of the Company’s Annual Report on Form 10-K for the fiscal year ended April 30, 
2003 and pages 2 through 12 of the Company’s Quarterly Reports on Form 10-Q for the fiscal quarters ended July 25, 2003 and October 24, 
2003 is incorporated herein by reference. A copy of the financial statements contained in the Annual Report on Form 10-K for the fiscal year 
ended April 30, 2003 and the Quarterly Reports on Form 10-Q for the fiscal quarters ended July 25, 2003 and October 24, 2003 will be made 
available by the Company to any potential participant in this offer upon request. The full text of the Annual Report on Form 10-K for the fiscal 
year ended April 30, 2003 and the Quarterly Reports on Form 10-Q for the fiscal quarters ended July 25, 2003 and October 24, 2003, as well as 
the other documents the Company has filed with the Securities and Exchange Commission prior to, or will file with the Securities and 
Exchange Commission subsequent to, the filing of this Tender Offer Statement on Form TO can be accessed electronically on the Securities 
and Exchange Commission’s website at http://www.sec.gov or on the Company’s website at http://corporate.wwe.com. You can also request 
copies of these documents by contacting Investor Relations by mail at World Wrestling Entertainment, Inc., 1241 East Main Street, Stamford, 
Connecticut 06902, Attention: Investor Relations, or by phone at (203)352-8600.  

     (b)  Not applicable.  

Item 11. Additional Information.  

     (a)  The information set forth in the Offer to Exchange under “Summary of Terms,” Section 2 (“Source and Amount of Consideration; 
Terms of Restricted Stock Unit Awards”), Section 10 (“Interests of Directors and Officers; Transactions and Arrangements Concerning 
Eligible Options”) and Section 12 (“Legal Matters; Regulatory/Stockholder Approval”) is incorporated herein by reference.  

     (b)  Not applicable.  

Item 12. Exhibits.  

     The following are attached as exhibits to this Schedule TO:  
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  (a)(1)   Offer to Exchange, dated December 16, 2003 (filed herewith). 
  
  (a)(2)   Introductory Letter and accompanying Letter of Transmittal (filed herewith). 
  
  (a)(3)   Form of Restricted Stock Unit Award Agreement (filed herewith). 
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  (a)(4)   Form of e-mail to Eligible Option Holders Announcing Offer (filed herewith). 
  
  (a)(5)   Form of Election Withdrawal Notice (filed herewith). 
  
  (a)(6)   Form of Reminder Notice of Expiration of Offer (filed herewith). 
  
  (a)(7)   Form of Cover Letter (filed herewith). 
  
  (a)(8)   Presentation (filed herewith). 
  
  (a)(9)   Presentation (filed herewith). 
  
  (a)(10)   Press Release (filed herewith). 
  
  (a)(11)   The Company’s Annual Report on Form 10-K for its fiscal year ended April 30, 2003, filed with the Securities and Exchange 

Commission on July 3, 2003 (incorporated herein by reference). 
  
  (a)(12)   The Company’s Quarterly Report on Form 10-Q for its fiscal quarter ended July 25, 2003, filed with the Securities and Exchange 

Commission on August 29, 2003 (incorporated herein by reference). 
  
  (a)(13)   The Company’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on June 13, 2003 (incorporated 

herein by reference). 
  
  (a)(14)   The Company’s Quarterly Report on Form 10-Q for the fiscal year ended October 24, 2003, filed with the Securities and Exchange 

Commission on November 21, 2003 (incorporated herein by reference). 
  
  (a)(15)   The Company’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on August 27, 2003 

(incorporated herein by reference). 
  
  (a)(16)   The Company’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on November 17, 2003 

(incorporated herein by reference). 
  
  (a)(17)   The Company’s definitive Proxy Statement on Schedule 14A for the 2003 Annual Meeting of Stockholders, filed with the 

Securities and Exchange Commission on July 31, 2003 (incorporated herein by reference). 
  
  (a)(18)   A description of the Company’s Class A common stock included in the Company’s Registration Statement on Form 8-A, which 

was filed with the Securities and Exchange Commission on September 22, 2000 (incorporated herein by reference). 
  
  (b)   Not applicable. 
  
  (d)(1)   The Company’s 1999 Long-Term Incentive Plan Incorporated herein by reference to Exhibit 10.1 to the Company Registration 

Statement on Form S-1 (No. 333-84327). 
  
  (d)(2)   Form of Stock Option Agreement under the Company’s 1999 Long-Term Incentive Plan (incorporated herein by reference to 

Exhibit 10.1.A to the Company's Annual Report on Form 10-K for the fiscal year ended April 30, 2003). 
  
  (d)(3)   Form of Voting Agreement by and among the Company, Vincent K. McMahon, individually and as trustee of the Vincent K. 

McMahon Irrevocable Trust, and Linda E. McMahon, dated as of December 16, 2003 (filed herewith). 
  
  (g)   Not applicable. 
  
  (h)   Not applicable. 



   

SIGNATURES  

     After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and 
correct.  

Dated: December 16, 2003  
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  World Wrestling Entertainment, Inc. 
  
    By: /s/: Phillip B. Livingston 
      
    Name: Phillip B. Livingston 
    Title: Chief Financial Officer 



   

Exhibit (a)(1) 

WORLD WRESTLING ENTERTAINMENT, INC.  

OFFER TO EXCHANGE  
OUTSTANDING ELIGIBLE OPTIONS TO PURCHASE CLASS A CO MMON  

STOCK UNDER THE WORLD WRESTLING ENTERTAINMENT, INC.   
1999 LONG-TERM INCENTIVE PLAN  

THE OFFER AND THE ASSOCIATED WITHDRAWAL RIGHTS EXPI RE ON  
JANUARY 16, 2004 AT 11:59 P.M., EASTERN TIME,  

UNLESS THE OFFER IS EXTENDED  

The Date of this Offer is December 16, 2003  

     World Wrestling Entertainment, Inc. (the “Company”) is offering current employees and independent contractors (consisting primarily of 
the Company’s performers) the opportunity to exchange all, but not less than all, of their outstanding eligible options for restricted stock units, 
as described in the materials that follow. Eligible options are those with an exercise price equal to, or greater than, $17.00 per share. If an 
eligible holder has fewer than 25,000 such options, he or she may elect to receive a discounted cash payment instead of restricted stock units, as 
described in the materials that follow. The Company is making this offer upon the terms and subject to the conditions set forth in this 
document, the introductory letter, the Letter of Transmittal (which is attached to the introductory letter), the Company’s 1999 Long-Term 
Incentive Plan and the form of Restricted Stock Unit Award Agreement. These materials will sometimes be referred to as the “offering 
materials.” Consummation of the offer is dependent upon certain conditions described in the offering materials.  

     If you wish to exchange your eligible options, you must complete and sign the Letter of Transmittal in accordance with terms set forth in the 
offering materials and deliver it to the Company by fax to (203) 328-2510 or by mail to Human Resources Department, World Wrestling 
Entertainment, Inc., at 1241 East Main Street, Stamford, Connecticut 06902 Attn: Stock Option Exchange Program. The Company also will 
have drop boxes located in the Human Resources Department at 1241 East Main Street, Stamford, Connecticut 06902 and at TV Production, 
120 Hamilton Avenue, Stamford, Connecticut 06902, in which your Letter of Transmittal may be deposited. Your Letter of Transmittal must 
be received by the Company by 11:59 P.M., Eastern Time, on January 15, 2004 (or, if the Company extends the offer period, a later date the 
Company will specify), or it will not be given effect.  

     Participation in this offer is voluntary, and there are no penalties for electing not to participate. If you choose not to participate in the offer, 
you will not receive restricted stock units or any cash payment in respect of your eligible options, and your outstanding options will remain 
outstanding according to the terms and conditions under which they were granted.  

     All questions about this offer or requests for assistance or for additional copies of any offering materials should be made by email to 
stockoptions@wwecorp.com, or you may call  

   



   

Nicole Zussman at (203)353-5016 or Melinda Hightower at (203)406-3602. The Company will attempt to respond to all questions either at the 
question and answer sessions organized by the Human Resources Department or otherwise.  

Important Notice  

     Although the Company’s Board of Directors has authorized this offer, neither the Company nor its Board of Directors makes any 
recommendation as to whether or not you should exchange your eligible options for the restricted stock units or cash, if eligible. The Company 
also has not authorized any person to make any recommendation on its behalf as to whether or not you should accept this offer.  

     You must make your own decision as to whether or not to exchange your eligible options. In doing so, you should rely only on the 
information contained in the offering materials, the materials referenced in Section 16 of Part II of this document, any official question and 
answer session organized by the Company’s Human Resources Department, or any other authorized communications from the Company made 
generally available to eligible employees and independent contractors, as no other representations or information has been authorized by the 
Company. You also may wish to consult with your own advisors, including your tax advisor, before making any decisions regarding the offer.  

     In evaluating this offer, you should keep in mind that the future performance of our Company and its stock will depend upon, among other 
factors, the future overall economic environment, the performance of the overall stock market and companies in our sector, the performance of 
our own business and the other risks and uncertainties set forth in our filings with the Securities and Exchange Commission. In particular, we 
recommend that you read our Annual Report on Form 10-K for the fiscal year ended April 30, 2003, our Quarterly Reports on Form 10-Q for 
the quarters ended July 25, 2003 and October 24, 2003, and our Current Reports on Form 8-K filed since April 30, 2003, each of which has 
been filed with the Securities and Exchange Commission and is available at www.corporate.wwe.com.  

     The statements in this document concerning the Plan, the eligible options and the Restricted Stock Unit Awards are summaries of the 
material terms but are not complete descriptions of the Plan, the eligible options or the Restricted Stock Unit Awards. The Plan and the form of 
Restricted Stock Unit Award Agreement have been filed as exhibits to our Tender Offer Statement on Schedule TO filed with the Securities 
and Exchange Commission (the “SEC”) (to which this document is also an exhibit). See Section 16 for additional information regarding the 
Schedule TO.  
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I  
SUMMARY OF TERMS  

Questions and Answers About the Offer  

     Part I of this document contains a Summary that answers some of the questions that you may have about the offer. You should not interpret 
anything contained in this Offer to Exchange or any of the documents included with it as a recommendation by the Company or its affiliates as 
to whether or not to participate in the offer. Ultimately, you must make your own decision as to whether or not to exchange your eligible 
options, and you may wish to consult with your own advisors, including your tax advisor, before making any decisions regarding this offer.  

     References in this Summary to section numbers are to section numbers in Part II of this document. In Part II, you will find more complete 
descriptions of the topics addressed in this Summary.  

     This Summary is presented in question-and-answer format. The questions and answers are grouped into the following categories:  

     References in this Summary to the “Company,” “we,” “us” and “our” mean World Wrestling Entertainment, Inc., and references to “the date 
the offer expires” mean January 15, 2004, or, if we extend the offer period, any later date that we specify.  

How the Option Exchange Works  

Q1. What is the offer?  

     Beginning on December 16, 2003 and ending at 11:59 P.M., Eastern Time, on January 15, 2004, unless we extend the offer, each eligible 
employee and eligible independent contractor (described in Question 2 below) may decide to exchange all of his or her eligible options 
(described in Question 3 below) for a Restricted Stock Unit Award (described in Question 5 below) or, if such person has fewer than 25,000 
such eligible options, a discounted cash payment (described in Question 11 below). Eligible participants who elect to receive a Restricted Stock 
Unit Award will receive one restricted stock unit for every six eligible options that they own. Awards of restricted stock units will be subject to 
a vesting schedule, even if the options  
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tendered in the exchange currently are fully vested. Eligible participants who elect to receive a cash payment in lieu of a Restricted Stock Unit 
Award will receive cash in an amount equal to 75% of the aggregate value of the restricted stock units that they otherwise would have received, 
as determined on the basis of the average per share closing price of our Class A common stock on the New York Stock Exchange over the 
period of the offering.  

     Participation in this offer is voluntary, and there are no penalties for electing not to participate. If you choose not to participate in the offer, 
you will not receive restricted stock units or any cash payment in respect of your eligible options, and your outstanding options will remain 
outstanding according to the terms and conditions under which they were granted.  

Q2. Who may participate in this offer?  

     Only “eligible employees” and “eligible independent contractors” may participate in this offer. Eligible employees are the current 
employees of the Company who participate in the Plan and are actively employed on the date the offer expires. “Eligible independent 
contractors” are all independent contractors of the Company, consisting principally of our performers, who participate in the Plan. (For more 
information, see Section 1 of Part II.)  

Q3. Which options may an eligible holder exchange in the offer?  

     Only “eligible options” may be exchanged under this program. Eligible options are options under the Company’s 1999 Long-Term 
Incentive Plan (the “Plan”), whether or not currently vested, that allow an eligible employee or eligible independent contractor to purchase 
shares of our Class A common stock at an exercise price equal to, or greater than, $17.00 per share. (For more information, see Section 1 of 
Part II.)  

Q4. What is a stock option?  

     A stock option is the right to purchase a share of stock at a specified price, regardless of the actual market price of the stock at the time the 
option is exercised. Typically, pursuant to the Plan, the specified purchase, or “exercise,” price is the market price on the date the option is 
granted. Due to subsequent fluctuations, at any given time following the grant of the option, the prevailing market price of the stock may be 
greater than, equal to, or less than, the specified exercise price of the option. When the market price is greater than the exercise price of the 
option (otherwise known as an “in the money” option), the option holder receives value from exercising the option, because he or she is able to 
buy the stock underlying the option at less than its prevailing market value and then sell the purchased stock for the higher prevailing market 
price. The holder of an option to purchase stock at an exercise price that is equal to or greater than the prevailing market price (otherwise 
known as an “out of the money” or an “underwater” option) generally would not exercise the stock option. The options eligible for exchange 
under this program currently are, and have for some time been, “out of the money.”  

Q5. What is a Restricted Stock Unit Award?  

     A “Restricted Stock Unit Award” is an award to be granted under the Plan pursuant to which we will maintain an account on your behalf 
credited with a certain number of restricted stock units. Each restricted stock unit represents the right to receive one share of our Class A  
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common stock and accrued dividends thereon (see Question 10) at a later specified date when any applicable vesting requirements (see 
Question 8) have been satisfied. For examples of the relative values of stock options and restricted stock units, see Question 12.  

     All terms and conditions of your Restricted Stock Unit Award will be set forth in a Restricted Stock Unit Award Agreement. A form of the 
Restricted Stock Unit Award Agreement, which you will be required to execute before receiving your restricted stock units, has been filed as an 
exhibit to our Schedule TO filed with the SEC.  

Q6. What is the principal difference between stock options and restricted stock units?  

     The rates of an option’s appreciation and depreciation resulting from fluctuations in the prevailing market value of the underlying stock 
exceed those of a restricted stock unit award of equivalent value. Additionally, with respect to stock options, when the market price of the 
underlying stock declines below the applicable option exercise price, as it has in the case of the eligible options, the option has no readily 
realizable value. In contrast, restricted stock units continue to have value even if the stock price has declined below its value at the time of 
grant. Essentially, the stock options you now hold (because they are greater in number than the restricted stock units for which they can be 
exchanged) provide a greater potential for value in the event the Class A common stock price appreciates significantly, but (because they have 
no exercise price) the restricted stock units you would receive if you choose to participate in the offer and receive a Restricted Stock Unit 
Award will have greater value if our Class A common stock does not significantly appreciate in value, provided you hold them for the 
applicable vesting period, if any. 

     If you elect to participate in the offer and receive a Restricted Stock Unit Award, you will receive one restricted stock unit in exchange for 
every six of the eligible options that you tender, rounded up or down to the nearest whole number of restricted stock units. If you decide to 
participate, you must tender all of your eligible options. No fractional restricted stock units will be awarded. Your aggregate number of eligible 
options for purposes of the offer is reflected in the Letter of Transmittal. Restricted Stock Unit Awards granted pursuant to this offer will be 
subject to a vesting schedule, even if the options tendered in exchange for the award are fully vested.  

Q8. How will my Restricted Stock Unit Award vest? Can I forfeit any portion of my Restricted Stock Unit Award after receiving it?  

     Your Restricted Stock Unit Award will be subject to a vesting schedule. In contrast, most or all of your options have already vested. Your 
Restricted Stock Unit Award will vest 50% on the first anniversary and 50% on the second anniversary of the grant date.  

     If you are an employee of the Company and you choose to tender your existing options for a Restricted Stock Unit Award, you will forfeit 
your unvested restricted stock units upon termination of your employment, except under certain specific circumstances.  
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     Specifically, in the event of the termination of your employment by the Company, as a result of certain changes to your status following a 
“Change in Control” (as defined in the Plan), all of your restricted stock units will vest. In addition, in the event of the termination of your 
employment:  

you will be vested in 1/24 of your Restricted Stock Units Award for each successive full 30-day period that has elapsed between the date of 
grant and the date your employment by the Company is terminated. By way of example, and not limitation, of the foregoing, if your 
employment is involuntarily terminated by the Company without “cause” fifteen full months after the date of grant, you will be vested in:  

     If you are an independent contractor and you choose to tender your existing options for a Restricted Stock Unit Award, your Restricted 
Stock Unit Award will be subject to the two-year vesting schedule described above, but your unvested restricted stock units will not be subject 
to forfeiture if you cease to actively provide services to the Company before your Restricted Stock Unit Award is fully vested.  

     If you currently hold fewer than 25,000 eligible options and elect to participate in the offer and receive the discounted cash payment instead 
of a Restricted Stock Unit Award, you will be entitled to receive the full cash payment upon closing of the offer.  

Q9. What will I receive when my Restricted Stock Unit Award vests?  

     Subject to deferral, as described below, as soon as practicable following each vesting date of your Restricted Stock Unit Award, you will 
receive, for each vested restricted stock unit, one share of our Class A common stock. You also will be entitled to receive any associated 
dividend units (see Question 10) that may have been credited to you in respect of such vested portion of your Restricted Stock Unit Award.  

     You will be able to defer, for tax purposes, the vesting date and related time recognition of your Restricted Stock Unit Award. Such deferral 
must be in accordance with the deferral agreement attached to the Restricted Stock Unit Award Agreement, which, to the extent that you wish 
to make a deferral, must be completed, executed and delivered on or prior to March 31,  
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  •   by reason of your death or disability (as determined by the Company’s Compensation Committee, in its sole discretion); or 
  
  •   by the Company involuntarily other than for “cause” (as determined by the Company’s Compensation Committee in its sole 

discretion), 

  •   50% of the restricted stock units comprising your Restricted Stock Unit Award, which will have vested on the first anniversary of the 
date of grant, before your employment was terminated; and 

  
  •   an additional 3/24 (12.5%) of your Restricted Stock Unit Award for the three additional months during which you were employed by 

the Company. 



   

2004, and will be irrevocable once made. No such deferral date may be later than the last date of service you provide to the Company.  

Q10. Do I have stockholder rights while holding a Restricted Stock Unit Award?  

     Generally, no. As a holder of a Restricted Stock Unit Award, you will not have any right to vote on any matter submitted to the Company’s 
stockholders or be entitled to receive notice of meetings or materials provided to the Company’s stockholders. You only will have voting and 
other stockholder rights with respect to the shares of our Class A common stock underlying your Restricted Stock Unit Award after such shares 
actually have been issued to you.  

     Notwithstanding the foregoing, the Company historically has paid, and intends to continue to pay, cash dividends in the amount of $0.04 per 
share of common stock per quarter. If the Company pays cash dividends prior to the vesting of your Restricted Stock Unit Award, your 
restricted stock unit account will be credited with dividend units in an amount equal to the dividends you would have received if you held 
shares of Class A common stock rather than restricted stock units. In that case, the number of dividend units that will accrue to your account is 
equal to the aggregate amount of the accrued dividend divided by the closing price of the Class A common stock on the New York Stock 
Exchange on the date of the dividend payment, rounded down to the nearest whole share, with any remaining amounts credited to your 
restricted stock unit account as cash. Dividend units credited to your restricted stock account in this manner will be entitled to be credited with 
subsequent dividends, if any. While not now contemplated, any other distributions or non-cash dividends also will be accrued to your account. 
(For more information, see Section 2 of Part II.) You should note that, while it has no current contemplation to do so, the Company reserves its 
right to change its dividend policy in the discretion of its Board of Directors.  

     The Company’s obligations under the Restricted Stock Unit Award Agreements will be unfunded and unsecured, and no special or separate 
fund will be established and no other segregation of assets will be made with respect to those obligations. Consequently, the rights of a holder 
of a restricted stock unit will be no greater than those of a general unsecured creditor of the Company.  

     Yes. If you hold fewer than 25,000 eligible options, you may elect to receive either a Restricted Stock Unit Award as described above or a 
discounted cash payment. If you elect to participate in the offer and receive the cash payment, you will be entitled to receive cash in an amount 
equal to 75% of the aggregate value of the restricted stock units that you would have received had you elected to receive a Restricted Stock 
Unit Award (see Question 6), with such restricted stock units being valued, solely for these purposes, in an amount equal to the average of the 
per share closing prices of the Class A common stock on the New York Stock Exchange for all trading days during the offer period (see 
Question 1).  

     We cannot assure you that the valuation of the restricted stock units for these purposes bears any relation to the value that you might receive 
for the restricted stock units that would be  
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Q11. I have fewer than 25,000 eligible options. Can I elect to receive cash instead of restricted stock units and, if so, how much cash would I be 

entitled to? 



   

awarded to you in this offer if you choose to receive a Restricted Stock Unit Award, if and when they vest. The 25% discount applicable to the 
cash payment is intended to reflect that the cash payment (x) has certainty, because it will be immediately payable and not subject to future 
fluctuations in the market value of our stock; and (y) is not subject to any vesting schedule. However, while the discount is intended to reflect 
these factors, the actual 25% figure was not chosen empirically, and we cannot assure you that the level of discounting is appropriate or will 
approximate in any way the difference between the actual economic outcomes of choosing the cash payment versus choosing to receive 
restricted stock units.  

Q12. Why should I consider participating in the offer?  

     If you exchange your eligible options for a Restricted Stock Unit Award, your eligible options will be exchanged for a lesser number of 
restricted stock units, based on a fixed six-to-one exchange ratio set on the date that this offer commenced, as described in the answer to 
Question 6.  

     The six-to-one exchange ratio was determined by the Board of Directors on the basis of a number of factors and represents a significant 
discount to the Black-Scholes option valuation for your eligible options (which recognizes a number of factors in valuing stock options, 
including the relevant stock price and its volatility, the exercise price of the option, interest rates and the expected life of the option).  

     The aggregate value of the six options to be tendered in exchange for each restricted stock unit is significantly higher than that of either the 
corresponding restricted stock unit that you would receive if you participated in this offer, or to the extent that you hold fewer than 25,000 
options and elect to receive cash instead of restricted stock units, the cash payment that you would receive in respect of every six eligible 
options that you tender. However, the eligible options that you hold might never be “in the money” (see Question 4) and, therefore, may never 
have any actual value to you. On the other hand, you should recognize that, while the restricted stock units have a much greater likelihood of 
having value when (and if) you sell the underlying stock, you will run a risk of not vesting in the restricted stock units before you want to sell 
the underlying shares of Class A common stock.  

     The cash payment, while certain and not subject to any vesting requirement, has been discounted by 25% from the valuation that would be 
attributable to a corresponding Restricted Stock Option Award to reflect its certainty and the time value of money (see Question 11).  

     Some examples may assist you:  
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  •   If you have 24,000 options at an exercise price of $17.00 per share, you could elect to receive 4,000 restricted stock units or, 
assuming the average per share closing prices of the Class A common stock on the New York Stock Exchange for all trading days 
during the offer period is $11.00, cash in the amount of $33,000 ( i.e. , 4,000 shares x $11.00 x .075). If you exchange your eligible 
options for restricted stock units, you will not be able to sell any shares until January 15, 2005, when the first half of your Restricted 
Stock Unit Award will vest. At that time, if the price per share climbs to, for example, $15.00 per share, you could sell the vested 
portion of your 



   

     The foregoing examples assume that, if you are an employee of the Company, you remain employed by the Company through the date of 
any vesting. In addition, none of the foregoing takes into account the tax effects of any of the transactions, which are described in Questions 
33-36.  

     Again, you should keep in mind that, if you choose to participate in this offer and receive restricted stock units, you will be exchanging 
stock options that generally are already vested for unvested restricted stock units.  

     To illustrate the significance of the vesting component, consider the first example above in which the price of our Class A common stock 
rises to $15 per share. As explained above, without a vesting component, the Restricted Stock Unit Award yields more than the stock options. 
However, now assume that the stock price rises to $20 per share during the first year following the exchange, and then declines to $15 per share 
at the end of that first year and stays at $15 for the next year. Under those assumptions, you would have lost the opportunity to realize $72,000 
for your stock options (assuming you exercised them and sold the stock at $20 per share), in exchange for a Restricted Stock Unit Award worth 
only $60,000 on the day it vests. Moreover, if you are an employee, in a scenario in which you terminate your employment with the Company 
prior to the time your Restricted Stock Unit Award vests in full, you will not realize any value from the unvested portion of the award, which 
you will forfeit.  

     In evaluating this offer, you should keep in mind that the future performance of our Class A common stock will depend upon, among other 
factors, the future overall economic environment, the performance of the overall stock market and companies in our sector, the performance of 
our own business and the risks and uncertainties set forth in our filings with the Securities and Exchange Commission. We recommend that you 
read our Annual Report on Form 10-K for the fiscal year ended April 30, 2003, and our Quarterly Reports on Form 10-Q for the quarters ended 
July 25, 2003 and October 24, 2003, each of which has been filed with the Securities and Exchange  

-7-  

      award for $30,000 ( i.e. , 2,000 shares x $15), plus accrued dividends. If the price stays the same, you can sell the remaining half for 
an additional $30,000 on January 15, 2006. 

  
  •   If you chose to retain your options rather than exchange them for restricted stock units under this scenario, you will not have been 

able to exercise for any value because, at an exercise price of $17.00 or more, they will have remained “out of the money.” It is 
possible that the price of the Class A common stock will never rise above $17.00 during the life of the options (most of which will 
remain in effect for an additional six years from the date of this offer, approximately). If that happens, you will not be able to exercise 
and sell the underlying shares at a profit. However, if during the same two-year period used in the example above, the price per share 
of our Class A common stock climbs to $25 per share, rather than $15.00 per share, your unexercised options would be worth 
$192,000 ( i.e. , 24,000 x ($25.00 – $17.00)). Assuming the same facts, if you exchanged the options for restricted stock units at the 
offered six-to-one exchange ratio, and have not sold them, they would be worth only $100,000 ( i.e. , $25.00 x 4,000). 



   

Commission and is available at www.corporate.wwe.com, as well as all other documents incorporated by reference in the Schedule TO.  

     You must exchange all of your eligible options for the Restricted Stock Unit Award or, if you are eligible, the cash payment.  

Q14. Can I participate in this offer if my eligible options are not currently vested?  

     Yes. Vested and unvested options are treated identically in the offer. As addressed more fully in Questions 8 and 12, Restricted Stock Unit 
Awards will be subject to vesting, even if the options tendered in exchange for the Award are already vested, and you should carefully consider 
the prospect of giving up any wholly or partially vested options for an unvested Restricted Stock Unit Award. If you are eligible and you elect 
to receive a cash payment, that payment will not be subject to any vesting requirement.  

     Effective as of 11:59 P.M., Eastern Time, on the date the offer expires, we will cancel all of your eligible options that are accepted by the 
Company for exchange. You will no longer have any rights or obligations with respect to those options. (For more information, see Section 11 
of Part II.)  

     If you elect to participate in the offer and to receive a Restricted Stock Unit Award, your Restricted Stock Unit Award will be granted to 
you, effective as of 12:01 A.M., Eastern Time, immediately following the expiration date (currently January 15, 2004), in exchange for your 
properly tendered options. Before receiving your restricted stock units, you will be required to execute a Restricted Stock Unit Award 
Agreement. We expect to distribute a Restricted Stock Unit Award Agreement to you for execution as soon as practicable after the expiration 
of the offer.  

     You should note that receiving your Restricted Stock Unit Award does not mean that you will be entitled immediately to receive the 
underlying shares of Class A common stock. Rather, you will not become entitled to receive the shares of stock underlying your Restricted 
Stock Unit Award until the award vests (see Question 8).  

     If you are eligible and elect to receive cash instead of restricted stock units, the payment will be made to you by check as soon as practicable 
after the end of the offer period.  

Q17. Will stockholder approval of the offer be obtained?  

     Yes. The Company will present this offer to its stockholders for a vote at or before the Company’s 2004 meeting of stockholders. In this 
regard, the Company has obtained an  
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Q13. If I elect to exchange my eligible options pursuant to this offer, do I have to exchange all of my eligible options or can I just exchange 

some of them? 

Q15. If I choose to participate, what will happen to the options that I tender for exchange? 

Q16. When will I receive my Restricted Stock Unit Award or cash if I elect to participate? 



   

irrevocable commitment from Vincent K. McMahon, individually and as trustee of the Vincent K. McMahon Irrevocable Trust, and Linda E. 
McMahon that they will vote a sufficient number of their shares of Company Class B common stock in favor of the offer to assure its approval. 
As of the commencement of this offer, these persons held approximately 98% of the voting power of the Company’s capital stock.  

Q18. Are there other conditions to the offer?  

     The completion of the offer is subject to a number of conditions, including the conditions described in Section 8 of Part II of this document.  

Background and Purpose of the Offer  

Q19. Why is the Company conducting the offer?  

     The two principal reasons that the Company makes equity awards to employees and independent contractors, including our performers, are 
to provide long-term compensation that offers incentives to our employees and independent contractors to create stockholder value and to 
retain the services of our employees and independent contractors. However, because our stock price generally has declined relative to its levels 
at the times the eligible options originally were granted, and because most of the eligible options are, and for some time have been, “out of the 
money,” we believe the eligible options no longer fully accomplish these objectives.  

     In reviewing the various alternatives available to address this issue, the Board’s Compensation Committee decided to give eligible 
employees and independent contractors the choice either to keep their existing options or to realize a portion of their existing value through 
restricted stock units or, in some instances, cash. The Committee believes that restricted stock units will align these individual and stockholder 
interests better than “out of the money” options, and that providing our employees and independent contractors with the ability to choose a 
long-term compensation structure that may be better suited to their current risk preferences will help to further our stated compensation goals of 
retaining key personnel and growing stockholder value.  

     With respect to persons with relatively small option holdings, the Compensation Committee chose to include the cash payment option. After 
giving effect to the exchange offer’s six-to-one exchange ratio (to the extent that holders of smaller option awards choose to participate in the 
offer), these already relatively small holdings would be reduced further, and we believe that, as a consequence, the incentive nature of the 
holdings would be modest. On the other hand, to the extent that such holders choose to participate in the exchange offer and elect to receive 
cash rather that Restricted Unit Awards, the aggregate cost to the Company of the offer will be lower, in light of the 25% discount applied to 
the cash option.  

     Whether to participate in the offer is strictly your decision, and you should feel free to reject the offer for any reason if you so choose.  
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     The Board’s Compensation Committee considered a variety of alternatives to address the issue of lost equity value in its compensation 
program. It also retained a compensation consultant to provide it with independent advice in this regard. Ultimately, the Committee determined 
that some option holders could benefit from the opportunity to choose between what we believe is the more certain benefit associated with a 
Restricted Stock Unit Award (and, in some cases, the certain benefit of cash compensation), and the potentially more valuable, though less 
certain, benefit those holders may realize by retaining their stock options. Additionally, by exchanging stock options according to the terms of 
this offer, we will reduce the number of shares of stock subject to equity awards, thereby reducing potential dilution to our stockholders and 
freeing up additional shares for future equity awards.  

Q21. How did you determine what we would receive in exchange for our options?  

     We considered the potential benefits of a number of alternatives, as well as their related costs to the Company, and determined that the 
alternative reflected in this offer could provide value and incentives in a manner that we believe would further the interests of our stockholders. 
We realize that many would like an even more favorable program for employees and independent contractors, but we believe that this would be 
inconsistent with one of the principal goals of our equity compensation programs, which is to align the interests of our employees and 
independent contractors with those of our stockholders. Similar to our option holders, our stockholders have suffered significant declines in the 
value of their equity positions in our Company, and there is no way to compensate them for their losses other than through rebuilding the stock 
price. We believe this program provides our employees and independent contractors with incentives to accomplish this objective while keeping 
the cost to the Company of doing so at what we believe to be an acceptable level.  

     Equity awards have been an important component of the Company’s compensation programs. We believe that Restricted Stock Unit 
Awards, as opposed to cash, offer a superior incentive to these individuals to achieve the objective of growing stockholder value over the long 
term. That being said, we believe that where the Restricted Stock Unit Award resulting from the exchange would be small, the incentive nature 
of the units would be modest. As a consequence, we believe that it is in the Company’s best interests to provide a cash option for such persons 
because, in light of the cash payment’s 25% discount, the cost to the Company of the offer will be smaller, without appreciably diluting the 
incentive effects of our equity compensation program.  
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Q20. Why did the Company choose to offer this exchange for restricted stock units instead of simply setting a new exercise price for eligible 

options and/or granting new options? 

    
Q22. I own 25,000 or more options with an exercise price equal to or greater than $17.00. Why can’ t I elect to receive cash? 



   

     Two of the principal purposes of our equity programs are to align the interests of our employees and independent contractors with those of 
our stockholders and to retain the services of our employees and independent contractors. With the exception of the individuals who would 
have relatively small holdings after the exchange, who are being offered the cash option, we believe that anything shorter than a two-year 
vesting period would not adequately allow the Company to further these objectives. You should carefully consider the risks of exchanging 
vested options for unvested restricted stock units.  

Q24. Does this program have a cost to the Company?  

     Yes. Unlike option grants, which historically have had no impact on the Company’s earnings, restricted stock units carry with them a 
significant expense. As a result of this offer, we expect to incur an aggregate charge over two years of up to $6.2 million (depending on the 
level of participation and the number of eligible participants electing to receive cash, and subject to reduction on forfeiture). The calculation of 
the charge assumes, among other things, a Class A common stock price of $12.00 per share on the date of the grant.  

     Our Compensation Committee periodically evaluates our compensation programs. At this time, the Committee believes that equity 
compensation forms an important component of our compensation programs. Future equity awards to eligible employees and independent 
contractors such as our performers will be evaluated periodically, in a manner consistent with historical practices, subject to the discretion of 
our Board of Directors.  

Q26. Is it likely that a similar offer to this one will be made in the future?  

     While the Compensation Committee of the Board evaluates the Company’s compensation programs periodically, it has no current intention 
to make any similar offer in the future. You should make your decision on the assumption that, if you do not surrender your eligible options in 
accordance with the terms of this offer (including deadlines stated in the offering materials), you will not have another similar opportunity.  

Duration of the Offer  

Q27. How long will this offer remain open?  

     This offer begins on December 16, 2003 and is scheduled to remain open until 11:59 P.M., Eastern Time, on January 15, 2004 (or, if we 
extend the offer period, a later date we will specify). We have no current plans to extend the offer beyond January 15, 2004. However, if we do 
extend the offer, we will announce the extension no later than 9:00 A.M., Eastern Time, on January 15, 2004.  
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Q23. Why are there additional vesting requirements on the restricted stock units when I have already held many of my options through the 

required periods? 

Q25. Will there be additional equity grants in the future? 



   

     If we extend the offer and you participate in it, effective as of 12:01 a.m., Eastern Time, on the date immediately following the date that the 
offer expires, your options will be cancelled and your Restricted Stock Unit Award will be granted (or, if you are eligible and so elect, instead 
of a Restricted Stock Unit Award, your cash payment will be made as soon as practicable).  

How to Elect to Participate in the Offer  

Q29. What do I need to do in order to participate in the offer?  

     To participate, you must complete and sign the Letter of Transmittal and deliver it to the Company by fax to (203) 328-2510 or by mail to 
Human Resources Department, 1241 East Main Street, Stamford, Connecticut 06902 Attn: Stock Option Exchange Program. The Company 
also will have drop boxes located in the Human Resources Departments at 1241 East Main Street, Stamford, Connecticut 06902 and at TV 
Production, 120 Hamilton Avenue, Stamford, Connecticut 06902, in which your Letter of Transmittal may be deposited. We must receive your 
Letter of Transmittal by 11:59 P.M., Eastern Time, on January 15, 2004 (or, if we extend the offer period, a later date we will specify), or it 
will not be given effect. (For more information, see Sections 3 and 5 of Part II.)  

Q30. What will happen if I do not turn in an executed Letter of Transmittal by the deadline?  

     You will not participate in the option exchange, and all eligible options you currently hold will remain outstanding and subject to their 
original exercise price and original terms. (For more information, see Section 3 of Part II.)  

Q31. What if I don’t want to accept this offer?  

     You don’t have to. This offer is completely voluntary, and there are no penalties for electing not to participate in the offer. If you do not 
elect to participate, your outstanding options will remain outstanding under the terms and conditions under which they were granted. To elect 
not to participate, you do not need to contact the Company and should not submit a Letter of Transmittal.  

Q32. Can I change my election?  

     Yes. You may withdraw your election to exchange options by delivering to the Company (at the address noted in Question 29) an Election 
Withdrawal Notice at any time before the expiration of the offer. Once you have withdrawn your election to exchange options, you may re-
elect to exchange options only by again following the election procedure described in Question 30. (For more information, see Sections 4 and 5 
of Part II.)  
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Q28. If the offer is extended, how does the extension affect the date on which my Restricted Stock Unit Award will be granted or (if I am 

eligible) my cash payment is made? 



   

U.S. Federal Income Tax Considerations  

Q33. Will I have to pay U.S. federal income taxes at the time of the exchange if I participate in the offer?  

     We believe that you will incur no immediate U.S. federal income tax consequences if you either elect to retain your eligible options or elect 
to receive a Restricted Stock Unit Award. However, see the responses to Questions 34 and 35 for the federal income tax consequences of your 
receipt of a Restricted Stock Unit Award or your receipt of cash.  

     At the time your Restricted Stock Unit Award vests, you will recognize ordinary income (like salary or bonuses) in an amount equal to the 
fair market value of the underlying shares. We will determine the fair market value of the shares based on the closing price of our Class A 
common stock as reported on the New York Stock Exchange on the applicable vesting date, or if such closing price is not reported on such 
date, on the next day it is reported. The ordinary income resulting from the vesting of the Restricted Stock Unit Award and delivery of the 
underlying shares will be reflected in the Form W-2, in the case of employees, or Form 1099-MISC in the case of independent contractors, 
reported to the Internal Revenue Service for the year in which the vesting and delivery occur. If you are an employee, at the time that you 
recognize ordinary income, you will have an income and payroll withholding tax obligation with respect to that income, much like the 
obligation that arises when we pay you salary or a bonus. Accordingly, if you are an employee, the Company may, at your direction, withhold a 
portion of the shares otherwise distributable to you to satisfy your withholding tax obligation. (For more information, see Section 6 of Part II). 
If you are an independent contractor, you will have the income tax consequences described above, but we will not withhold any portion of the 
shares otherwise distributable to you. Instead, if you are an independent contractor, you will be responsible for remitting all applicable income 
and self-employment taxes. In either case, you may defer the vesting and delivery of your restricted stock units, and the related tax impact, as 
provided in Question 9.  

     Your tax basis in the underlying shares will be equal to the fair market value on the date of vesting (that is, equal to the amount of ordinary 
income you recognize), and the capital gains holding period with respect to the Class A common stock will commence upon the day following 
delivery of the shares. Your subsequent disposition of the stock will ordinarily result in a capital gain or loss in an amount equal to the 
difference between your amount realized on the disposition and your tax basis in the shares that are disposed of. If you dispose of shares of 
Class A common stock after you have held the shares for more than one year, such capital gain or loss will be long-term capital gain or loss. 
Long-term capital gains recognized by individuals are subject to a more favorable rate of tax (currently, a maximum rate of 15%) than ordinary 
income. There are limitations imposed on the ability of individuals to deduct capital losses against their ordinary income. Generally, we will be 
entitled to a tax deduction equal to any amount recognized as ordinary income by you with respect to your Restricted Stock Unit Award.  
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Q34. What are the U.S. federal income and withholding tax consequences of the vesting and delivery of shares underlying a Restricted Stock 

Unit Award? 



   

     The amount of the cash payment made to you will be recognized as ordinary income by you (like salary or bonus) at the time that the 
payment is made. The payment will be made as soon as practicable following the close of the offer period. This ordinary income will be 
reflected in the appropriate Form W-2, in the case of employees, or Form 1099-MISC, in the case of independent contractors, reported to the 
Internal Revenue Service, which we expect to be the Form W-2 for the year 2004. If you are an employee, at the time you recognize ordinary 
income, you will have an income and payroll withholding tax obligation with respect to that income, much like the obligation that arises when 
we pay you salary or a bonus, and the Company will, accordingly, withhold a portion of the payment otherwise distributable to you to satisfy 
your withholding tax obligation. If you are an independent contractor, you will have the income tax consequences described above, but we will 
not withhold any portion of the payment to you. Instead, if you are an independent contractor, you will be responsible for remitting all 
applicable income and self-employment taxes.  

Q36. Are there any other tax consequences to which I may be subject?  

     Depending on where you live, there may be additional state or local tax imposed on your exchange. In addition, residents of countries other 
than the United States may be subject to the tax laws of those countries, which may be different from those of the United States. You should 
consult with a tax advisor to determine the specific tax considerations and tax consequences relevant to your participation in this offer.  

How to Get More Information  

Q37. What should I do if I have additional questions about this offer?  

     If you have any other questions about this offer, you may email them to stockoptions@wwecorp.com, or you may call Nicole Zussman at 
(203)353-5016 or Melinda Hightower at (203)406-3602. The Company will attempt to respond to all questions either at the question and 
answer sessions organized by the Human Resources Department or otherwise.  
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Q35. I hold fewer than 25,000 eligible options. What are the U.S. federal income and withholding tax consequences if I participate in the 

exchange and elect to receive cash instead of restricted stock units? 



   

II  
THE OFFER  

1.     General Terms; Purpose  

     General Terms Used in Offer. For purposes of this document and other materials that relate to this offer, the following terms have the 
following meanings.  

         “Company,” “we,” “us” and “our” refer to World Wrestling Entertainment, Inc.  

         “Eligible employees” means all employees of the Company who participate in the Plan and are actively employed on the date the offer 
expires.  

         “Eligible Independent Contractors” means all independent contractors of the Company who participate in the Plan.  

         “Eligible options” are all options, whether or not currently vested, to purchase shares of our Class A common stock that were granted 
under the Company’s 1999 Long-Term Incentive Plan (the “Plan”) with an exercise price equal to, or greater than, $17.00 per share and which 
are held by eligible employees or eligible independent contractors. As of December 16, 2003, there were 4,168,250 eligible options outstanding 
under the Plan.  

         “Restricted Stock Unit Award” is defined in Section 2.  

         “The date the offer expires” means January 15, 2004, or, if we extend the offer period, a later date we will specify.  

     Purpose of Offer. The Compensation Committee of the Board believes that equity compensation forms an important component of our 
compensation programs. The two principal purposes of our equity compensation program are to provide long-term compensation that offers 
incentives to our employees and independent contractors to create stockholder value and to retain the services of our employees and 
independent contractors. However, because our stock price generally has declined relative to its levels at the times the eligible options 
originally were granted, and because most of the eligible options are, and for some time have been, “out of the money,” we believe the eligible 
options no longer fully accomplish these objectives. (For more information about “in the money” and “out of the money” options, see Question 
4 of the Summary provided in Part I of this document.)  

     In reviewing the various alternatives available to address this issue, the Board’s Compensation Committee decided to give eligible 
employees and independent contractors the choice either to keep their existing options or to realize a portion of their existing value through 
restricted stock units or, in some instances, cash. The Committee believes that restricted stock units will align individual and stockholder 
interests better than “out of the money” options, and that providing these individuals with the ability to choose a long-term compensation 
structure that may be better suited to their current risk preferences will help to further our stated compensation goals of retaining key personnel 
and growing stockholder value. With respect to persons with relatively small option holdings, the Compensation Committee chose to include 
the cash payment option. After giving effect to the exchange offer’s one-for-six exchange ratio (to  
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the extent that the holders of smaller awards choose to participate in the offer), these already relatively small holdings would be further 
reduced, and we believe that, as a consequence, the incentive nature of the holdings would be modest. On the other hand, to the extent that such 
holders choose to participate in the exchange offer and elect to receive cash rather that Restricted Unit Awards, the aggregate cost to the 
Company of the offer will be lower, in light of the 25% discount applied to the cash option. Additionally, by exchanging stock options 
according to the terms of this offer, we will reduce the number of shares of stock subject to equity awards, thereby reducing potential dilution 
to our stockholders and freeing up additional shares for future equity awards.  

2.     Source and Amount of Consideration; Terms of Restricted Stock Unit Awards  

     Consideration. Any eligible employee or eligible independent contractor whose eligible options are accepted for exchange will be granted a 
“Restricted Stock Unit Award,” or (if the participant is eligible and so elects) cash, as soon as practicable after the offer expires. If you elect to 
exchange eligible options for a Restricted Stock Unit Award, we will maintain an account on your behalf credited with a certain number of 
restricted stock units (based on the six-for-one offered exchange ratio), each of which upon vesting will be converted into one share of our 
Class A common stock. Thus, if you are granted 1,000 restricted stock units under the Restricted Stock Unit Award, you will receive 1,000 
shares of our Class A common stock when the restricted stock units vest, subject to certain tax withholding obligations described in Section 6 
and subject to your ability to defer vesting as described in “Deferral” below. If you receive cash, it will be payable as soon as practicable, net of 
applicable withholding taxes in the case of our employees, after the close of the offer period, and such cash payment will not be subject to any 
vesting schedule.  

     You should note that all restricted stock units and accrued dividends (as otherwise described herein) are merely bookkeeping entries, so that 
no actual shares of Class A common stock are issued when the restricted stock unit or dividend unit is granted, and no actual cash is funded 
when dividends accrue in respect of restricted stock units. The value of the restricted stock units fluctuates over time based on the changes in 
the trading value of our stock price.  

     If you elect to participate in the offer and to receive a Restricted Stock Unit Award in exchange for your eligible options, you will receive 
one restricted stock unit for every six eligible options that you tender for exchange, rounded up or down to the nearest whole number of 
restricted stock units. If you choose to participate in the offer, you must tender all of your eligible options. No fractional restricted stock units 
will be awarded. Your aggregate number of eligible options for purposes of the offer is reflected in the Letter of Transmittal.  

     The Company has valued your eligible options using the Black-Scholes option valuation methodology. “Black-Scholes” is a widely-used 
method for valuing stock options and uses the following factors: (i) stock price, (ii) the exercise price of the option, (iii) the current risk-free 
interest rate, (iv) the volatility of the relevant stock price, (v) the expected dividend yield of the stock, and (vi) the expected life of the option. 
Some of these factors are objectively determinable, while others, such as appropriate volatility measures, require some judgment. For purposes 
of this calculation, the Company has used the following measures:  
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     Some of these values are different from those the Company is required to use in valuing Company options for financial accounting 
purposes. In any event, the offered six-for-one exchange ratio was determined by our Board of Directors and represents, by design, a significant 
discount from the value of the eligible options, as determined using the Black-Scholes option valuation method. Thus, the aggregate value of 
the restricted stock units or, if you are eligible, the cash payment, that you will receive if you elect to participate in the offer will be 
significantly lower than the aggregate Black-Scholes value of the eligible options. Because option valuation is inherently speculative and 
imprecise, in addition to considering the relationship between the value of your options and the value of any Restricted Stock Unit Award or 
cash payment that you would receive pursuant to this offer, you also should consider the other matters discussed or referenced in this Offer to 
Exchange as part of your overall determination of whether or not to participate in the exchange.  

     If you are eligible and elect to receive cash, the payment to you will equal 75% of the aggregate value of the restricted stock units you would 
have received, with such restricted stock units being valued, solely for these purposes, in an amount equal to the average of the per share 
closing prices of the Class A common stock on the New York Stock Exchange for all trading days during the offer period. We cannot assure 
you that the valuation of the restricted stock units for these purposes bears any relation to the value that you might receive for the restricted 
stock units that would be awarded to you in this offer if you choose to receive a Restricted Stock Unit Award, if and when they vest. The 25% 
discount applicable to the cash payment is intended to reflect that the cash payment (x) has certainty, because it will be immediately payable 
and not subject to future fluctuations in the market value of our stock; and (y) is not subject to any vesting schedule. However, while the 
discount is intended to reflect these factors, the actual 25% figure was not chosen empirically, and we cannot assure you that the level of 
discounting is appropriate or will approximate in any way the difference between the actual economic outcomes of choosing the cash payment 
versus choosing to receive restricted stock units. The Company has adequate cash on hand from which to make cash payments for all possible 
such elections without the need of other sources of funds.  
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  •   Stock price: the closing stock price of our Class A common stock on December 12, 2003, or $12.54 per share. 
  
  •   Exercise price: $17.00 per share. 
  
  •   Risk-free interest rate: 3.90% 
  
  •   Volatility: 39.87% 
  
  •   Dividend yield: 0.42% 
  
  •   Expected life of option: 6 years 



   

     Vesting; Forfeiture. Your Restricted Stock Unit Award will vest 50% of the first anniversary and 50% on the second anniversary of the 
grant date. Thus, even if your eligible options are fully or partially vested prior to their cancellation, any Restricted Stock Unit Award you 
receive pursuant to this offer will be subject to this new vesting schedule, and no portion of that Restricted Stock Unit Award will be 
immediately vested. You should carefully consider the prospect of giving up any fully or partially vested options for an unvested Restricted 
Stock Unit Award.  

     If you are an employee of the Company and you choose to tender your existing options for a Restricted Stock Unit Award, you will forfeit 
your unvested restricted stock units upon termination of your employment, except under certain specific circumstances. Specifically, in the 
event of the termination of your employment by the Company, as a result of certain changes to your status following a “Change in Control” (as 
defined in the Plan), then all of your restricted stock units will vest. In addition, in the event of the termination of your employment:  

you will be vested in 1/24 of your Restricted Stock Unit Award for each successive full 30-day period that has elapsed between the date of 
grant and the date your employment by the Company is terminated. By way of example, and not limitation, of the foregoing, if your 
employment is involuntarily terminated by the Company without “Cause” fifteen full months after the date of grant, you will be vested in:  

     If you are an independent contractor and you choose to tender your existing options for a Restricted Stock Unit Award, your Restricted 
Stock Unit Award will be subject to the two-year vesting schedule described above, but your unvested restricted stock units will not be subject 
to forfeiture if you cease to actively provide services to the Company before your Restricted Stock Unit Award is fully vested.  

     If you currently hold fewer than 25,000 eligible options and elect to participate in the offer and receive the discounted cash payment instead 
of a Restricted Stock Unit Award, you will be entitled to receive the full cash payment upon closing of the offer.  
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  •   by reason of your death or disability (as determined by the Company’s Compensation Committee, in its sole discretion); or 
  
  •   by the Company involuntarily other than for “cause” (as determined by the Company’s Compensation Committee in its sole 

discretion), 

  •   50% of the restricted stock units comprising your Restricted Stock Unit Award, which will have vested on the first anniversary of the 
date of grant, before your employment was terminated; and 

  
  •   an additional 3/24 (12.5%) of your Restricted Stock Unit Award for the three additional months during which you were employed by 

the Company. 



   

     Stockholder Approval. The Company will present this offer to its stockholders for a vote at or before the Company’s 2004 meeting of 
stockholders, which we currently expect will be held in September 2004. In this regard, the Company has obtained an irrevocable commitment 
from Vincent K. McMahon, individually and as trustee of the Vincent K. McMahon Irrevocable Trust, and Linda E. McMahon that they will 
vote a sufficient number of shares of Company Class B common stock in favor of the offer to assure its approval. As of the commencement of 
this offer, they held approximately 98% of the voting power of the Company’s capital stock.  

     Governing Documents. Each Restricted Stock Unit Award will be subject to the terms and conditions of the Plan and a Restricted Stock 
Unit Award Agreement, a form of which is included as an exhibit to our Schedule TO filed with the SEC. Shortly after the expiration of the 
offer, you will be required to execute a Restricted Stock Unit Award Agreement within a specified time period. If you fail to provide the 
Company with a properly executed Restricted Stock Unit Award Agreement within such specified time period, you will not be entitled to 
receive any restricted stock units pursuant to this offer.  

     Note that, if you are an employee resident outside of the United States, additional terms and conditions may be applicable to your Restricted 
Stock Unit Award. The granting of Restricted Stock Unit Awards pursuant to this offer will not create any contractual or other right to receive 
any future awards, options or other benefits from the Company or any of its affiliates or otherwise to continued employment or status as an 
independent contractor with the Company.  

     Restrictions. Each Restricted Stock Unit Award will be subject to restrictions until the award has vested and the underlying shares of 
Class A common stock are delivered. These restrictions include prohibitions against any sale, transfer, pledge or assignment. The Restricted 
Stock Unit Award will not entitle you to vote or receive notice of meetings or proxy materials. You will not have voting and other stockholder 
rights with respect to the shares of our Class A common stock underlying your Restricted Stock Unit Award until after the shares actually have 
been issued to you.  

     Dividend Units. Historically, the Company has paid quarterly cash dividends in the amount of $0.04 per share of common stock. If the 
Company pays cash dividends on its Class A common stock prior to the vesting of your Restricted Stock Unit Award, the Company will credit 
your account with dividend units in respect of any portion of your Restricted Stock Unit Award that is unvested. A “dividend unit” is a credit of 
additional restricted stock units to your restricted stock unit account equal to the amount of any dividends paid on a share of Class A common 
stock, multiplied by the number of such shares of Class A common stock then underlying the unvested portion of the Restricted Stock Unit 
Award, then divided by the closing price of our Class A common stock on the date that the dividend is paid, rounding down to the nearest 
whole number, with any remaining amounts accrued to your restricted stock unit account as cash. No fractional units will be credited. Dividend 
units also are entitled to be credited with additional dividend units for subsequent dividends. These dividend units will be paid to you in the 
form of additional stock when the shares to which the dividend units relate are issued to you. While not now contemplated, any other 
distributions or non-cash dividends also will be accrued to your account. You should note that, while it has no current contemplation to do so, 
the Company reserves the right to change its dividend policy in the discretion of its Board of Directors. You also should note that your 
restricted stock unit accounts are merely bookkeeping  
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entries, and no actual Class A common stock, cash or other property is funded when dividends accrue in respect of restricted stock units or 
dividend units.  

     Delivery. Subject to any deferral pursuant to a deferred issuance election by you, shares of Class A common stock underlying the Restricted 
Stock Unit Award will be deliverable to you as soon as practicable after they vest, less (in the case of our employees) any shares which are 
withheld to satisfy tax withholding obligations. For more details on withholding, see Section 6.  

     Deferral. You may defer the vesting and delivery of your Restricted Stock Units, and the related tax impact, by delivering, by March 31, 
2004, a completed and executed deferral election in the form attached to the Restricted Stock Unit Award Agreement. Such deferral may not 
extend beyond the date of the termination of your services to the Company and is irrevocable once made. However, if it is later determined that 
you will be taxed on your Restricted Stock Units prior to the deferred delivery date, whether due to changes in the tax law or for any other 
reason, your deferral election will be revoked automatically and you will be treated as though you had never made a deferral election.  

     Stock Certificates. When your Restricted Stock Unit Award vests, the underlying shares of Class A common stock will be distributed to you 
either by electronic deposit into a book entry account or other means, in the Company’s discretion, less any shares withheld by us to satisfy 
withholding tax obligations.  

     Registration of Shares/Trading Restrictions. All shares of our Class A common stock underlying Restricted Stock Unit Awards issuable in 
connection with this offer have been registered under the Securities Act of 1933, as amended, on a registration statement on Form S-8 filed 
with the SEC.  

     Accordingly, unless you are considered an “affiliate” of the Company, upon vesting and delivery of the shares, you will be able to sell your 
shares underlying the Restricted Stock Unit Award free of any transfer restrictions under applicable securities laws, so long as the sales are 
permitted by applicable corporate policies including, without limitation, those prohibiting insider trading. Our executive officers are also 
subject to the restrictions of Section 16(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including the short-swing 
trading profits forfeiture provisions of that Section.  

      IMPORTANT NOTE: The statements in this document concerning the Plan, the eligible options and the Restricted Stock Unit Awards are 
summaries of the material terms but are not a complete description of the Plan, the eligible options or the Restricted Stock Unit Awards. The 
Plan and the form of Restricted Stock Unit Award Agreement have been filed as exhibits to our Tender Offer Statement on Schedule TO filed 
with the SEC (to which this document is also an exhibit). See Section 16 for additional information on the Schedule TO.  

     Please contact our Human Resources Department, Attention: Melinda Hightower to receive a copy of the Plan or the Plan’s prospectus, 
which we will promptly furnish to you at our expense. You may also obtain a copy of these documents via the Company’s intranet.  
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3. Procedures for Electing to Exchange Eligible Options; Acceptance for Exchange  

     Making an Election to Exchange. To elect to exchange your eligible options either for restricted stock units or, if eligible, cash pursuant to 
this offer, you must properly complete, duly execute and deliver to us the Letter of Transmittal in accordance with this Section and Section 5. 
Unless we request it, you do not need to return your stock option agreement(s) evidencing your eligible options to accept the offer, as they will 
be automatically cancelled as of the date the offer expires if we accept your eligible options for exchange. If we do not actually receive your 
properly completed election form by the expiration of the offer, you will not participate in the option exchange, and all eligible options you 
currently hold will remain outstanding according to their original exercise price and terms.  

     Making an Election Not to Exchange. If you do not want to participate in the offer, you need not do anything. The effect of your inaction 
will be that your current eligible options will remain outstanding under the terms and conditions under which they were granted, including their 
current exercise prices.  

     Acceptance for Exchange. For purposes of this offer, we will be deemed to have accepted eligible options that are validly tendered and not 
properly withdrawn (see Section 4 below) if and when we give a written notice to holders of eligible options of our acceptance of such options 
promptly following the expiration of the offer. Subject to our rights, described in Section 7, to terminate the offer, we currently expect that we 
will accept promptly after the expiration of the offer all eligible options properly elected to be exchanged, and not validly withdrawn.  

4. Withdrawal Rights  

     You may withdraw your election to exchange eligible options only if you comply with the provisions of this Section 4.  

     To validly withdraw your election, you must deliver to us a completed and signed Election Withdrawal Notice (enclosed with these offering 
materials), in accordance with the terms set forth in this Section and Section 5, at any time prior to the expiration of the offer. Additionally, if 
your options have not been accepted for exchange by February 28, 2004, you will have the right to withdraw them.  

     An option holder who elects to withdraw his or her eligible options previously tendered for exchange must sign the notice of withdrawal 
exactly as his or her name appears on the Letter of Transmittal. You may not rescind any Election Withdrawal Notice properly submitted to the 
Company, and any options you withdraw will thereafter be deemed not properly tendered for exchange for purposes of the offer. However, 
prior to the expiration of the offer, you may submit another Letter of Transmittal to re-elect to exchange all of your eligible options by 
following the procedures described in Sections 3 and 5, in which case your Election Withdrawal Notice will be deemed void.  
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5. Instructions for Submitting Documents in Connection with Offer  

     Unless specifically provided otherwise in an official Company communication, all documents required to be submitted to the Company in 
connection with this offer must be delivered to the Company by fax to (203) 328-2510 or by mail to the Human Resources Department, World 
Wrestling Entertainment, Inc., 1241 East Main Street, Stamford, Connecticut 06902, Attn: Stock Option Exchange Program. The Company 
also will have drop boxes, located in the Human Resources Departments at 1241 East Main Street, Stamford, Connecticut 06902 and TV 
Production, 120 Hamilton Avenue, Stamford, Connecticut 06902, in which your Letter of Transmittal, notice or other communication may be 
deposited. Any of such documents must be received by the Company by 11:59 P.M., Eastern Time, on January 15, 2004 unless we, in our 
discretion, extend the offer.  

      The method of delivery of all documents, including the Letter of Transmittal and any other required documents, is at the election 
and risk of the electing option holder. You should allow sufficient time to ensure timely delivery. Delivery of any particular documents 
will be deemed made when it actually is received by us.  

     We reserve the right to —  

     Neither the Company nor any other person is obligated to give notice of any defects or irregularities in any required document submitted to 
the Company, nor will anyone incur any liability for failure to give any such notice. Our determinations in respect of these matters will be final 
and binding on all parties.  

     Your election to exchange options through the procedure described above constitutes your acceptance of the terms and conditions of the 
offer. Our acceptance of your eligible options will constitute a binding agreement between us and you upon the terms and subject to the 
conditions of the offer.  
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  •   make all determinations regarding the validity, form, eligibility, including time of receipt, and acceptance of any election to exchange 
eligible options or withdrawal notice; 

  
  •   reject any or all eligible options tendered or elections to exchange such options to the extent that we determine that they were not 

properly effected or that it is unlawful to accept the eligible options for exchange; 
  
  •   waive any defect or irregularity in any election with respect to any particular eligible options or any particular option holder. 



   

6. Material U.S. Federal Income Tax Consequences  

     Important Notice. The description set forth in this Section 6 is only a general summary of the material federal income tax consequences of 
the offer to U.S. citizens and residents. This summary does not discuss all the federal income tax consequences that may be relevant to you in 
light of your particular circumstances and is not intended to be applicable in all respects to all categories of eligible employees. For instance, 
this summary does not address taxes that may be due upon the subsequent sale of shares of our Class A common stock that an eligible 
employee receives when his or her Restricted Stock Unit Award vests or in connection with dividends paid with respect to such shares or upon 
your death. We recommend that you consult your own tax advisor to determine the specific tax considerations and tax consequences 
relevant to your participation in this offer.  

     General U.S. Federal Income Tax Consequences. We believe that you will not be subject to current U.S. federal income taxation if you elect 
to keep your eligible options. We do not believe that there will be any immediate U.S. federal income tax consequences of receiving the 
Restricted Stock Unit Award in exchange for your eligible options if you are a U.S. taxpayer or resident. When the Restricted Stock Unit 
Award vests, the underlying shares of our Class A common stock will be delivered to you subject to applicable withholdings (which we 
describe below). You will recognize ordinary income equal to the fair market value of the shares that become vested. We will determine the 
fair market value of the shares based on the closing price of our Class A common stock as reported on the New York Stock Exchange on the 
applicable vesting date, or if not reported on such date, on the next day such closing price is reported. You will be able to defer the vesting date, 
and related tax recognition, of your Restricted Stock Unit award. Such deferral must be in accordance with the deferral agreement attached to 
the Restricted Stock Unit Award Agreement completed, executed and delivered on or prior to March 31, 2004. Such deferral will be 
irrevocable once made.  

     Your tax basis in the underlying shares will be equal to the fair market value on the date of vesting (that is, equal to the amount of ordinary 
income you recognize), and the capital gains holding period with respect to the Class A common stock will commence upon the day following 
delivery of the shares. Your subsequent disposition of the stock will ordinarily result in a capital gain or loss in an amount equal to the 
difference between your amount realized on the disposition and your tax basis in the shares that are disposed of. If you dispose of shares of 
Class A common stock after you have held the shares for more than one year, such capital gain or loss will be long-term capital gain or loss. 
Long-term capital gains recognized by individuals are subject to a more favorable rate of tax (currently, a maximum rate of 15%) than ordinary 
income. There are limitations imposed on the ability of individuals to deduct capital losses against their ordinary income. Generally, we will be 
entitled to a tax deduction equal to any amount recognized as ordinary income by you with respect to your Restricted Stock Unit Award.  

     If you are eligible and elect to receive the cash payment instead of restricted stock units, you will recognize ordinary income equal to the 
gross payment, before reduction for applicable withholdings. We generally will be entitled to a tax deduction equal to the amount of ordinary 
income recognized by you.  
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     Tax Consequences Upon Forfeiture. If you forfeit your Restricted Stock Unit Award, neither you nor we will recognize a loss for federal 
income tax purposes.  

     Withholding Taxes. If you are an employee, at the time you recognize ordinary income on the vesting of your Restricted Stock Unit Award 
or, if you are eligible and so elect, when the Company makes the cash payment to you, you will have an income and payroll withholding tax 
obligation with respect to that income, much like the obligation that arises when we pay you your salary or a bonus. The ordinary income 
resulting from the vesting of the Restricted Stock Unit Award and delivery of the underlying shares or the cash payment, as the case may be, 
will be reflected in the Form W-2 reported to the Internal Revenue Service. We will, at your direction, withhold a portion of the underlying 
shares otherwise distributable to you to satisfy your withholding tax obligation, or if you are eligible and elect to receive the cash payment, we 
will withhold a portion of the cash payment to satisfy your withholding tax obligation. If you are in independent contractor, we will not 
withhold applicable income or employment taxes from your Restricted Stock Unit Award or, if applicable, cash received. Instead, you will be 
responsible for remitting all applicable income and employment taxes with respect to this income. This income will be reported to you and to 
the Internal Revenue Service on Form 1099-MISC.  

7. Termination; Amendment; Extension of Offer  

     We expressly reserve the right, in our reasonable judgment, prior to the expiration of the offer, to terminate the offer upon the occurrence of 
any of the conditions specified in Section 8. Subject to compliance with applicable law, we further reserve the right, in our discretion, to amend 
the offer in any respect, including, without limitation, by decreasing or increasing the Restricted Stock Unit Award or cash payment offered to 
eligible employees and eligible independent contractors in the program or by decreasing or increasing the number of eligible options being 
sought in the offer.  

     We also expressly reserve the right, in our discretion, at any time and from time to time, to extend the period of time during which the offer 
is open and thereby delay the acceptance for exchange of any eligible options. Any such extension will be announced no later than 9:00 A.M., 
Eastern Time, on the next business day after the last previously scheduled or announced time for expiration of the offer. If we decrease or 
increase the Restricted Stock Unit Award or cash payment offered to eligible employees or decrease or increase the number of eligible options 
being sought in the offer, we will notify you of such action, and we will extend the offer for a period of no fewer than ten business days after 
the date of such notice, if the offer would otherwise expire during that period.  

     In the event of any termination, amendment or extension of this offer, we will provide oral, written or electronic notice to all holders of 
eligible options.  
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8. Conditions for Completion of the Offer  

     Notwithstanding any other provision of the offer, we will not be required to accept any eligible options that you tender for exchange, and we 
may terminate or amend the offer, or postpone our acceptance and cancellation of any eligible options that you elect to exchange, in each case, 
subject to Rule 13e-4(f)(5) under the Exchange Act, if we determine that, at any time on or after the commencement of the offer and prior to 
the expiration of the offer, any of the following events has occurred:  

     The conditions to the offer are for our benefit. We may assert one or more of them in our discretion regardless of the circumstances giving 
rise to them prior to the expiration of the offer. We may waive one or more of them, in whole or in part, at any time and from time to time prior 
to the expiration of the offer, in our discretion, whether or not we waive any other condition to the offer. Our failure at any time to exercise any 
of these rights will not be deemed a waiver of any such rights. The waiver of any of these rights with respect to particular facts and 
circumstances will not be deemed a waiver with respect to any other facts and circumstances. Any determination we make concerning the 
events described in this Section 8 will be final, conclusive and binding upon all eligible employees.  
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  •   Any action, proceeding or litigation has been threatened or commenced that seeks to enjoin, make illegal or delay completion of the 
offer or otherwise relates, in any manner, to the offer; 

  
  •   Any order, stay or judgment is issued by any court or governmental, regulatory or administrative agency, or any statute, rule or 

regulation is proposed, promulgated, enacted or deemed to be applicable to the offer, any of which might, in our reasonable 
judgment, restrict or prohibit completion of the offer or materially impair the contemplated benefits of the offer to us; or 

  
  •   There has occurred: 

  •   any general suspension of trading in, or limitation on prices for, securities on any national securities exchange or in the over-
the-counter market; 

  
  •   any material increase or decrease in the market price of the shares of our Class A common stock; or 
  
  •   any increase or decrease in either the Dow Jones Industrial Average or the Standard and Poor’s Index of 500 Companies by an 

amount in excess of 10% from the date of commencement of the offer; or 

  •   Any change occurs in the business, condition (financial or otherwise), assets, income, operations, prospects or stock ownership of the 
Company that, in our reasonable judgment, is or may be material to the Company. 



   

9. Price Range of Class A Common Stock Underlying Eligible Options and Restricted Stock Unit Awards  

     The eligible options to be exchanged pursuant to this offer are not publicly traded. However, upon exercise of an eligible option that we 
granted under the Plan, you would become an owner of our Class A common stock, which is currently traded on the New York Stock 
Exchange. Eligible employees and independent contractors who elect to participate in this offer will receive Restricted Stock Unit Awards and 
be entitled to receive a designated number of shares of our Class A common stock (based on the number of restricted stock units awarded) 
when the award vests, or if they are eligible and so elect, will be entitled to a cash payment tied to the value of our Class A common stock. 
Therefore, prior to deciding whether to exchange your eligible options pursuant to this offer for a Restricted Stock Award or, if you are eligible, 
a cash payment, you may want to obtain (and we recommend that you obtain) market quotations for our Class A common stock. Our Class A 
common stock trades on the New York Stock Exchange under the symbol “WWE.”  

     For your convenience, the following table presents the high and low sales prices per share of our Class A common stock for the periods 
indicated as reported by the New York Stock Exchange:  

     The last reported sale price of our Class A common stock as reported by the New York Stock Exchange on December 12, 2003 was $12.54 
per share.  
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      Class A Common Stock 

      
Quarter Ended   High ($)   Low ($) 

    

Fiscal Year 2004                  
  First Quarter      11.07       8.86   
  Second Quarter      11.00       9.10   
Fiscal Year 2003                  
  First Quarter      15.30       8.49   
  Second Quarter      10.40       6.76   
  Third Quarter      9.02       7.53   
  Fourth Quarter      9.20       7.43   
Fiscal Year 2002                  
  First Quarter      15.50       12.00   
  Second Quarter      13.20       10.33   
  Third Quarter      14.25       10.67   
  Fourth Quarter      15.85       12.85   



   

10. Interests of Directors and Officers; Transactions and Arrangements Concerning Eligible Options  

     A list of our directors and executive officers is attached to this offer as Schedule A and is hereby incorporated by reference. As of 
December 10, 2003, our directors and executive officers (17 persons) as a group held options to purchase an aggregate of 1,578,300 shares of 
our Class A common stock, 800,000 of which were eligible options. None of our directors, whether or not also executive officers, have any 
eligible options. We do not know whether any executive officer whose options are eligible to be exchanged intends to exchange his or her 
options.  

     The following table sets forth the directors and executive officers of the Company, their positions and offices and their beneficial ownership 
of eligible options outstanding as of December 10, 2003:  
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        Number of Eligible         
        Options to Purchase   Percentage of 

Name of Beneficial       Class A Common   Total Eligible 
Owner   Title   Stock   Options Outstanding 

      

Vincent K. McMahon 
  
Chairman and 
Director   

  0   
  

  0   

Linda E. McMahon 
  
Chief Executive 
Officer and Director   

  0   
  

  0   

Philip B. Livingston 
  
Director and Chief 
Financial Officer   

  0   
  

  0   

Lowell P. Weicker, Jr.   Director     0       0   
David Kenin   Director     0       0   
Joseph Perkins   Director     0       0   
Michael B. Solomon   Director     0       0   
Robert A. Bowman   Director     0       0   
Edward S. Cohen 

  

EVP, Event Booking 
&  
Live Events   

  100,000   

  

  2.40   

Kevin Dunn 
  
EVP, Television  
Production   

  140,000   
  

  3.36   

Donna Goldsmith 
  
SVP, Consumer 
Products   

  25,000   
  

  0.60   

Edward L. Kaufman 

  

EVP, General 
Counsel and 
Secretary   

  50,000   

  

  1.20   

Shane B. McMahon   EVP, Global Media     150,000       3.60   
James W. Ross 

  
EVP, Talent 
Relations   

  100,000   
  

  2.40   

James A. Rothschild 

  

SVP, North American 
 
Sales   

  110,000   

  

  2.64   

Kurt Schneider   EVP, Marketing     0       0   
Frank G. Serpe   SVP, Finance & CAO     125,000       3.00   
  

  

Directors and 
Officers as a group 
(17 persons):   

  800,000   

  

  19.19   

  

  

Total Eligible 
Options  
Outstanding:   

  4,168,250   

  

  100.00   



   

     Neither we nor, to the best of our knowledge, any of our directors or executive officers has effected any transactions relating to eligible 
options during the sixty (60) days prior to December 10, 2003.  

     For information regarding the amount of our securities beneficially owned by our executive officers and directors as of July 15, 2003 and 
any agreement, arrangement or understanding between the Company and any other person with respect to the Company’s Class A common 
stock, you may review our definitive proxy statement for our 2003 annual meeting of stockholders, filed with the SEC on July 31, 2003. A 
copy of our proxy statement can be found on the SEC’s web site at http://www.sec.gov and on our web site at http://www.corporate.wwe.com.  

11. Status of Eligible Options Acquired by the Company in the Offer; Accounting Consequences of the Offer  

     Eligible options that we acquire through the offer will be cancelled by the Company, and Restricted Stock Unit Awards will be granted, 
effective as of 12:01 A.M., Eastern Time, on the day after the offer expires. The shares of Class A common stock that could have otherwise 
been purchased under the cancelled eligible options will be returned to the pool of shares available under the Plan for grants of new awards 
without further stockholder action, except as required by applicable law or New York Stock Exchange rules or any other securities quotation 
system or any stock exchange on which our Class A common stock is then quoted or listed.  

     We will record a compensation expense in connection with the Restricted Stock Unit Awards equal to the value of the restricted stock units 
granted, and this expense will be recognized over the appropriate vesting periods. We will record a compensation expense equal to any cash 
payment made, and this expense will be recognized on the date made. If all eligible options are tendered, this expense will be approximately 
$6.2 million, excluding the impact of forfeitures and assuming that no one elects to receive a cash payment. With respect to the eligible options, 
variable accounting will commence upon commencement of the offer, and will continue with respect to each option until it is cancelled in the 
offer, or, if retained, until it is exercised, forfeited or expires. This calculation of the charge assumes, among other things, a Class A common 
stock price of $12.00 per share on the date of grant.  

12. Legal Matters; Regulatory/Stockholder Approvals  

     We are not aware of any license or regulatory permit that is material to our business that might be adversely affected by the offer, or of any 
approval or other action by any government or governmental, administrative or regulatory authority or agency, domestic or foreign, that would 
be required for the acquisition or ownership of Restricted Stock Unit Awards as contemplated herein. Should any such approval or other action 
be required, we contemplate that we will seek such approval or take such other action, although we cannot guarantee success in doing so. We 
are unable to predict whether we may determine that we are required to delay the acceptance of options for exchange pending the outcome of 
any such matter.  

     Additionally, stockholder approval of the offer is a condition to the consummation of the offer and the grant of Restricted Stock Unit 
Awards, as described in Section 2.  
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13. Fees and Expenses  

     We will not pay any fees or commissions to any broker, dealer or other person for soliciting elections to exchange eligible options pursuant 
to this offer.  

14. Information Concerning World Wrestling Entertai nment, Inc.  

     Overview. We are an integrated media and entertainment company principally engaged in the development, production and marketing of 
television programming and live events and the licensing and sale of branded consumer products featuring our highly successful brands.  

     Our operations are organized around two principal activities:  

     Our principal executive offices are located at 1241 East Main Street, Stamford, Connecticut 06902. Our telephone number is (203) 352-
8600. Our website can be found on the Internet at www.corporate.wwe.com. The website contains additional information about us and our 
operations.  

     Our proxy statements, Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as certain 
of our other filings with the SEC, can be viewed and downloaded free of charge as soon as reasonably practicable after they have been filed 
with the SEC by accessing www.corporate.wwe.com and clicking on Investor Relations and “SEC Filings.”  

     Selected Financial Information. The Company’s audited financial statements contained in its Annual Report on Form 10-K for the year 
ending April 30, 2003, and the Company’s unaudited interim financial statements included in its quarterly reports on Form 10-Q for the 
quarters ending July 25, 2003 and October 24, 2003, as well as any other documents the Company has filed with the Securities and Exchange 
Commission prior to, or will file with the Securities and Exchange Commission subsequent to, the date of this Offer to Exchange are 
incorporated herein by reference.  
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  •   Live and televised entertainment, which consists of live event and television programming. Revenues consist principally of 
attendance at live events, sale of television advertising time and sponsorships, domestic and international television rights fees and 
pay-per-view buys. 

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

merchandise, magazines and home videos, and revenues from consumer products sold through third party licensees. 



   

15. Corporate Plans, Proposals and Negotiations  

     The Company continually evaluates and explores strategic opportunities as they arise, including business combination transactions, strategic 
relationships, purchases and sales of assets and similar transactions. At any given time, we may be engaged in discussions or negotiations with 
respect to various corporate transactions or with respect to changes in existing strategic relationships. We also may, from time to time, engage 
in repurchases of our outstanding common stock in either open market or privately negotiated transactions or may engage in issuances of shares 
of the Company’s common stock or other capital raising transactions, depending on market conditions and other relevant factors. In addition, 
over the next thirteen months, several large television and pay-per-view distribution agreements will be up for renewal, and in particular the 
domestic pay-per-view agreements with our two primary distributors currently end in early 2004; our primary domestic television distribution 
agreement with Viacom runs until Fall 2004 for its UPN network and Fall 2005 for its Spike TV network; and our primary television 
distribution in the UK runs through December 31, 2004.  

     Subject to the foregoing, and except as otherwise disclosed in this document or in the Company’s filings with the SEC, we have no present 
plans, proposals or negotiations that relate to or would result in:  
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  •   any extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving the Company or any of our 
subsidiaries; 

  
  •   any purchase, sale or transfer of a material amount of our assets or the assets of any of our subsidiaries; 
  
  •   any material change in our present dividend rate or policy, or our indebtedness or capitalization; 
  
  •   any change in our present board of directors or management, or change in any material term of the employment contract of any 

executive officer; 
  
  •   any other material change in our corporate structure or business; 
  
  •   our common stock not being authorized for listing on the New York Stock Exchange; 
  
  •   our common stock becoming eligible for termination of registration pursuant to Section 12(g)(4) of the Exchange Act; 



   

16. Additional Information  

     With respect to the offer, we have filed a Tender Offer Statement on Schedule TO with the SEC on December 16, 2003, of which this 
document is a part. This document does not contain all of the information contained in the Schedule TO and the exhibits to the Schedule TO. 
You may want to review the Schedule TO, including the exhibits, before making a decision on whether to tender your eligible options.  

     We also recommend that, in addition to this document, the Letter of Transmittal, and any other authorized communications from us, you 
review the following materials, which we have filed with the SEC and are incorporating by reference into this document (access to which is 
described below), before making a decision on whether to elect to exchange your eligible options:  

     Any additional documents that we may file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the 
date of this offer and the expiration of the offer are also incorporated by reference. These include, without limitation, periodic reports, such as 
quarterly reports on Form 10-Q and current reports on Form 8-K.  

     These filings and other reports, registration statements, proxy statements and other filings can be inspected and copied at the reference 
facilities maintained by the SEC’s Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. You may obtain copies of all or 
any part of these documents from this office upon the payment of the fees prescribed by the SEC. You may obtain information on the operation 
of the public reference rooms by calling the SEC at 1-800-732-0330. These filings are also available to the public on the web site of the SEC at 
http://www.sec.gov and on our web site at http://www.corporate.wwe.com.  
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  •   the suspension of our obligation to file reports pursuant to Section 15(d) of the Exchange Act; or 
  
  •   any changes in our certificate of incorporation, bylaws of other governing instruments or any actions that could impede the 

acquisition of control of the Company. 

  •   our annual report on Form 10-K for the fiscal year ended April 30, 2003; 
  
  •   our quarterly reports on Form 10-Q for the fiscal quarters ended July 25, 2003 and October 24, 2003; 
  
  •   our current reports on Form 8-K, filed with the SEC on (i) June 13, 2003; (ii) August 27, 2003; and (iii) November 17, 2003; 
  
  •   the definitive proxy statement for our 2003 annual meeting of stockholders, filed with the SEC on July 31, 2003; and 
  
  •   the description of our Class A common stock included in our registration statement on Form 8-A, which was filed with the SEC on 

September 22, 2000, including any amendments or reports we file for the purpose of updating that description. 



   

     We will provide without charge to any eligible employee or independent contractor holding eligible options, upon the written request of any 
such person, a copy of any or all of the documents to which we have referred you, including our reports, proxy statements and other 
stockholder communications, other than exhibits to such documents (unless such exhibits are specifically incorporated by reference into such 
documents). Requests should be directed to: World Wrestling Entertainment, Inc., 1241 East Main Street, Stamford, Connecticut 06902, Attn: 
Investor Relations. You may also make a request by telephone to our Investor Relations Department at (203) 352-8600 between the hours of 
9:00 A.M. and 5:00 P.M., Eastern Standard Time, Monday through Friday.  

17. Forward Looking Statements  

     The Private Securities Litigation Reform Act of 1995 provides a “safe harbor” for certain statements that are forward-looking and are not 
based on historical facts. When used in this document, the words “may,” “will,” “could,” “anticipate,” “plan,” “continue,” “project,” “intend”, 
“estimate”, “believe”, “expect” and similar expressions are intended to identify forward-looking statements, although not all forward-looking 
statements contain such words. These statements relate to our future plans, objectives, expectations and intentions and are not historical facts 
and accordingly involve known and unknown risks and uncertainties and other factors that may cause the actual results or the performance by 
us to be materially different from future results or performance expressed or implied by such forward-looking statements. The following 
factors, among others, could cause actual results to differ materially from those contained in forward-looking statements made in this 
document, in press releases and in oral statements made by our authorized officers: (i) our failure to continue to develop creative and 
entertaining programs and events would likely lead to a decline in the popularity of our brand of entertainment; (ii) our failure to retain or 
continue to recruit key performers could lead to a decline in the appeal of our story lines and the popularity of our brand of entertainment; 
(iii) the loss of the creative services of Vincent McMahon could adversely affect our ability to create popular characters and story lines; (iv) our 
failure to maintain or renew key agreements could adversely affect our ability to distribute our television and pay-per-view programming, and 
in this regard, over the next thirteen months, several large television and pay-per-view agreements will be up for renewal, and in particular the 
domestic pay-per-view agreements with our two primary distributors currently end in early 2004; our primary domestic television distribution 
agreement with Viacom runs until Fall 2004 for its UPN network and Fall 2005 for its Spike TV network; and our primary television 
distribution in the UK runs through December 31, 2004; (v) we may not be able to compete effectively with companies providing other forms 
of entertainment and programming, and many of these competitors have greater financial resources than we; (vi) we may not be able to protect 
our intellectual property rights which could negatively impact our ability to compete in the sports entertainment market; (vii) general economic 
conditions or a change in the popularity of our brand of sports entertainment could adversely impact our business; (viii) risks associated with 
producing live events, both domestically and internationally, including without limitation risks that our insurance may not cover liabilities 
resulting from accidents or injuries and that we may be prohibited from promoting and conducting live events if we do not comply with 
applicable regulations; (ix) uncertainties associated with international markets; (x) we could incur substantial liabilities, or be required to 
conduct certain aspects of our business differently, if pending or future material litigation is resolved unfavorably; (xi) any new or 
complementary businesses into which we may  
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expand in the future could adversely affect our existing businesses; (xii) through his beneficial ownership of a substantial majority of our 
Class B common stock, our controlling stockholder can exercise significant influence over our affairs, and his interests could conflict with the 
holders of our Class A common stock; and (xiii) a substantial number of shares will be eligible for future sale by our current majority 
stockholder, and the sale of those shares could lower our stock price. The forward-looking statements speak only as of the date of the 
commencement of this offer and undue reliance should not be placed on these statements.  

18. Miscellaneous  

     This transaction has not been approved or disapproved by the SEC. Nor has the SEC passed upon the fairness or merits of this transaction or 
upon the accuracy or adequacy of the information contained in this document. 

December 16, 2003  
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WORLD WRESTLING ENTERTAINMENT, INC. 



   

SCHEDULE A  
INFORMATION CONCERNING OUR  

DIRECTORS AND EXECUTIVE OFFICERS*  

      Vincent K. McMahon, co-founder of our Company, is Chairman of the Board of Directors and Chairman of the Executive Committee. 
Mr. McMahon and Linda E. McMahon are husband and wife.  

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

      Philip B. Livingston joined the Company as Chief Financial Officer and Director in March 2003. He is a member of the Executive 
Committee. From 1999 to 2003 he was President and Chief Executive Officer of Financial Executives International (“FEI”), a professional 
association for senior financial executives. Prior to his service with FEI, he was Senior Vice President and Chief Financial Officer of Catalina 
Marketing Corporation from 1995 to 1998. He is a director and audit committee member of Catalina Marketing Corporation, and a director and 
audit committee chairman of Cott Corporation and Insurance Auto Auctions Inc.  

      Lowell P. Weicker, Jr. is Chairman of the Compensation Committee. Mr. Weicker served as Governor of the State of Connecticut from 
1991 to 1995. He served as a United States Senator representing the State of Connecticut from 1970 to 1988. Mr. Weicker also serves as a 
director of Compuware Corporation, HPSC, Inc., Phoenix Mutual Funds and UST Inc.  
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            Current Position   Director 

Director   Age   with Company   Since 

      

Vincent K. McMahon      58     Chairman of the Board     1980   
Linda E. McMahon      55     Chief Executive Officer     1980   
Philip B. Livingston      46     Chief Financial Officer     2003   
Lowell P. Weicker, Jr.      72       —      1999   
David Kenin      62       —      1999   
Joseph Perkins      68     Consultant     1999   
Michael B. Solomon      56       —      2001   
Robert A. Bowman      45       —      2003   



   

      David Kenin is a member of the Audit and Compensation Committees. Since January 2002, Mr. Kenin has been Executive Vice President 
of Programming, Hallmark Channel. Mr. Kenin is the former President of CBS Sports. Until 1994, he was Executive Vice President of USA 
Networks and after that, he was the general partner of Kenin Partners, a consulting firm.  

      Joseph Perkins was a pioneer in the television syndication of wrestling matches starting more than forty years ago. He is President of 
Communications Consultants, Inc., a consultant to the Company.  

      Michael B. Solomon is a member of the Audit and Compensation Committees. Mr. Solomon is Managing Principal of Gladwyne Partners, 
LLC, a private equity fund manager (“Gladwyne”). Prior to founding Gladwyne Partners in July 1998, Mr. Solomon was affiliated with Lazard 
Freres & Co. LLC. Mr. Solomon joined Lazard Freres in 1981 and became a Partner in 1983.  

      Robert A. Bowman has been a Director since 2003 and is Chairman of the Audit Committee. Mr. Bowman is currently CEO of Major 
League Baseball Advanced Media, where he manages the interactive and Internet rights for all 30 clubs and the league. Prior to joining Major 
League Baseball, he was President and COO of ITT Corporation where he previously served as CFO. Mr. Bowman served as the Treasurer for 
the State of Michigan for eight years, overseeing its tax policy and collection and the state’s pension fund.  

Other Executive Officers  

     Each of the following executive officers will serve in such capacity until the next Annual Meeting of Stockholders or until his or her earlier 
termination or removal from office.  

     Edward S. Cohen has served as EVP, Event Booking & Live Events, since October 2003, and for nine years prior thereto was SVP, Event 
Booking & Live Events.  
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Name   Age   Position with Company   With Company Since 

      

Edward S. Cohen     47     EVP, Event Booking & Live Events     1982   
Kevin Dunn     43     EVP, Television Production     1986   
Donna Goldsmith     43     SVP, Consumer Products     2000   
Edward L. Kaufman     44     EVP, General Counsel & Secretary     1997   
Shane B. McMahon     33     EVP, Global Media     1994   
James W. Ross     51     EVP, Talent Relations     1993   
James A. Rothschild     42     SVP, North American Sales     1994   
Kurt Schneider     38     EVP, Marketing     2003   
Frank G. Serpe     59     SVP, Finance & Chief Accounting Officer     1986   



   

     Kevin Dunn has served as EVP, Television Production, since July 2003, and prior thereto was our Executive Producer for 11 years.  

     Donna Goldsmith has served as SVP, Consumer Products, since July 2000. Prior thereto, Ms. Goldsmith was VP, Category Management, 
for the National Basketball Association for 10 years.  

     Edward L. Kaufman has served as EVP, General Counsel and Secretary since July 2003; SVP and General Counsel since 1998; and VP and 
General Counsel since January 1997. He became the Company’s Secretary in May 2001.  

     Shane B. McMahon has served as EVP, Global Media, since July 2003, and prior thereto was President, Digital Media, since 1998. 
Mr. McMahon is the son of Vincent and Linda McMahon.  

     James W. Ross has served as EVP, Talent Relations, since July 2003, and prior thereto was SVP, Talent Relations, since 1997.  

     James A. Rothschild has served as SVP, North American Sales, since 1997 and prior thereto was in senior positions with the Company since 
1994.  

     Kurt Schneider has served as EVP, Marketing, since February 2003. Prior thereto Mr. Schneider was CEO of Asimba, Inc. for two years and 
for three years before that he was VP, Marketing, at Fox Sports Net.  

     Frank G. Serpe has served as SVP, Finance & Chief Accounting Officer, since 1998, and prior thereto he was in senior positions with the 
Company since 1987.  

     *     The address of each director and executive officer is c/o World Wrestling Entertainment, Inc., 1241 East Main Street, Stamford, 
Connecticut 06902.  
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Exhibit (a)(2) 

FORM OF INTRODUCTORY LETTER/LETTER OF TRANSMITTAL  

[World Wrestling Entertainment, Inc. Letterhead]  

December 16, 2003  

Dear ______:  

     This letter is to notify you that World Wrestling Entertainment, Inc. (the “Company”) is conducting a stock option exchange program. This 
is a voluntary program for certain active employees and independent contractors who were granted options under the Company’s 1999 Long-
Term Incentive Plan at an exercise price equal to or greater than $17.00 per share (“eligible options”). You may elect to exchange all of your 
eligible options for a restricted stock unit award, with such exchange to be at the ratio of one restricted stock unit for every six options 
exchanged. Each restricted stock unit represents the right to receive one share of our Class A Common stock, and all accrued dividends, subject 
to certain vesting requirements described in the accompanying offering materials. If you hold fewer than 25,000 eligible options, you may 
instead elect to receive a discounted cash payment as also described in the accompanying offering materials.  

     Attached to this letter as Exhibit A is a Letter of Transmittal that you must return to us in order to participate in the exchange program.  

     The accompanying documents describe this stock option exchange program in detail, including possible benefits and risks of this program. 
Please take the time to review the documents and instructions enclosed with this letter and consider your decision carefully.  

     We are conducting this offer to provide you with an alternative means of realizing value from your existing equity awards. We make no 
recommendations as to whether you should participate in the option exchange program, and we recommend that you consult with your own 
advisors regarding your decision.  

     If you decide to participate in the program, you need to complete and return the attached Letter of Transmittal to us in accordance with the 
instructions contained in the accompanying offering materials no later than 11:59 P.M., EASTERN STANDARD TIME, ON JANUARY 15, 
2004 (or, if we extend the offer period, such a later date as we specify).  

     Questions about this offer may be emailed to stockoptions@wwecorp.com, or you may call Nicole Zussman at (203)353-5016 or Melinda 
Hightower at (203)406-3602. The Company  

   



   

will attempt to respond to all questions either at the question and answer sessions organized by the Human Resources Department or otherwise. 

Enclosures  
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Sincerely,   
  
   

  
  

Linda E. McMahon     
Chief Executive Officer     



   

Exhibit A 

WORLD WRESTLING ENTERTAINMENT, INC.  
(the “Company”)  

LETTER OF TRANSMITTAL  

To World Wrestling Entertainment, Inc.:  

I am a participant in the Company’s 1999 Long-Term Incentive Plan and am currently employed by, or an independent contractor of, the 
Company. I have received from the Company the offering materials filed with the Securities and Exchange Commission on Schedule TO on 
December 16, 2003 describing the offer to exchange certain stock options for a restricted stock unit award or, in certain instances, a discounted 
cash payment (the “offering materials”), and I am eligible to participate in the offer. I have reviewed the list of my eligible options and related 
information that the Company has set forth on Schedule A to this Letter of Transmittal, and understand that, by participating in the exchange 
offer, I agree to exchange all of these eligible options.  

In return for my eligible options, I understand that the Company will grant me either (i) a Restricted Stock Unit Award pursuant to which, as 
described further in the offering materials, I will receive restricted stock units, each representing the right to receive one share of Class A 
common stock, and accrued dividends thereon, and each being subject to the vesting and forfeiture provisions set forth in the offering materials, 
or (ii) if I am eligible, as indicated in Schedule A, a discounted cash payment calculated as set forth in the offering materials. Where applicable, 
I have indicated my binding choice between (i) or (ii) as indicated below. I understand that, where appropriate, the number of Restricted Stock 
Units will be rounded up or down to the nearest whole number, and that no fractional Restricted Stock Units will be awarded to me.  

For purposes of participating in the exchange offer, I hereby give up my entire ownership interest in all of my eligible options, and understand 
that such options will become null and void as of the date that the offer expires. I also understand that, as further described in the offering 
materials, using the Black-Scholes method of valuing options, the options I am exchanging have a greater value than the Restricted Stock Units 
or cash, as the case may be, I will be receiving in exchange for such options. The actual future value to me of the options and Restricted Stock 
Units will depend on several variables which are not currently knowable including future stock prices and my ability to meet vesting 
requirements. I further understand that, as described in the offering materials, the cash payment is believed to have a lower value than the 
Restricted Stock Units but is not subject to the vesting requirements applicable to the Restricted Stock Units. For the foregoing reasons, among 
others, I recognize that the Company is not making a recommendation concerning (x) whether or not I should participate in the program by 
exchanging my options; or (y) if I participate in the exchange and am eligible to elect cash, whether I should choose cash or Restricted Stock 
Units.  

   



   

     I acknowledge that, subject to certain exceptions described in the offering materials, I will be unable to revoke the election described in this 
Letter of Transmittal after the exchange offer expires, which is currently scheduled to occur at 11:59 P.M., Eastern Standard Time, on 
January 15, 2004.  

     I hereby elect to participate in the exchange offer dated December 16, 2003 with respect to all of my eligible options. 

Important! If this box is checked � , I have fewer than 25,000 options with an exercise price equal to or greater than $17.00 per share and 
am entitled to take, in lieu of Restricted Stock Units, a cash payment described in the offering materials. In such case, I choose to take:  
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Signature of Holder 
      
Print Name:  
  
Home Telephone: 
    
Date: 
  
Address:  
  
    
  

  
Mark one: 
� the cash payment; or 
� the Restricted Stock Units 



   

Schedule A  
World Wrestling Entertainment, Inc.  

Restricted Stock Exchange Offer  
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                        Eligible for 

Name           Eligible   Corresponding   Cash 
Last, First   Grant Date   Option Price   Options Held   RSUs   Payment? 

          

                          Granted 
            -_____   Exercised 
                          Outstanding 



   

Exhibit (a)(3) 

WORLD WRESTLING ENTERTAINMENT, INC.  

AGREEMENT FOR RESTRICTED STOCK UNITS  

     THIS AGREEMENT FOR RESTRICTED PERFORMANCE STOCK UNITS (this “Agreement”) is entered into as of January 16, 2004 by 
and between World Wrestling Entertainment, Inc., a Delaware corporation (“WWE” and, together with each corporation of which WWE owns 
directly or indirectly 50% or more of all equity interests, the “Company”), and an employee or independent contractor of the Company (the 
“Holder”).  

     WHEREAS, the Company has offered, to active employees and certain independent contractors the right to exchange (the “Exchange 
Offer”), for each six outstanding options held by such employee or independent contractor under the Company’s 1999 Long-Term Incentive 
Plan, as in effect on the date hereof and as it may be amended from time to time hereafter (the “Plan”), having an exercise price equal to or 
greater than $17.00, one restricted stock unit that is subject to vesting based on length of continued service to the Company (each a “Restricted 
Stock Unit”), subject to stockholder approval of the Exchange Offer and provided that the total number of Restricted Stock Units awardable to 
any such employee or independent contractor on this basis shall be rounded to the nearest whole number; and  

     WHEREAS, Holder wishes to receive such Restricted Stock Units in accordance with the Exchange Offer, the Plan and this Agreement;  

     NOW, THEREFORE, in consideration of the premises and the mutual covenants stated herein, and intending to be legally bound, the 
Company and Holder hereby agree as follows:  

   

  1.   Certain Definitions 
  
      Each capitalized term used in this Agreement shall have the meaning ascribed to that term in the Plan unless otherwise defined 

herein. The following capitalized terms shall have the respective meanings set forth below: 

  (a)   “Date of Grant”  shall mean the date of this Agreement. 
  
  (b)   “Deferred Issuance Date”  shall have the meaning ascribed thereto in Section 3(e). 
  
  (c)   “Disability”  shall have the meaning ascribed thereto in Section 3(b)(iii). 
  
  (d)   “Dividend Units”  shall have the meaning ascribed thereto in Section 4. 
  
  (e)   “Holder Account”  shall have the meaning ascribed thereto in Section 2(b). 
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  (f)   “RSU” shall mean a Restricted Stock Unit under which Holder shall have the right to receive one Share and Dividend 
Units accruing as a result of such RSU, upon vesting, or if applicable, on the Deferred Issuance Date. 

  
  (g)   “Shares” shall mean the shares of Class A common stock, par value $.01 per share, issuable upon the vesting of a RSU or 

Dividend Unit. 
  
  2.   Grant of RSUs; Restrictions 

  (a)   Subject to all terms and conditions of the Plan and of this Agreement (and subject to execution of this Agreement by 
Holder), the Company hereby grants to Holder ______RSUs. 

  
  (b)   Each RSU shall be recorded in a RSU bookkeeping account maintained by the Company in the name of Holder (the 

“Holder Account”). The Company’s obligations under this Agreement shall be unfunded and unsecured, and no special or 
separate fund shall be established and no other segregation of assets shall be made. The rights of Holder under this 
Agreement shall be no greater than those of a general unsecured creditor of the Company. Holder shall have no rights as a 
stockholder of the Company by virtue of any RSU unless and until such RSU vests and resulting Shares are issued to 
Holder, and 

  i.   All terms and conditions stated in the Plan and all those stated in this Agreement shall apply to each RSU and any 
Dividend Units accrued under Section 4; 

  
  ii.   No RSU or any Dividend Units accrued under Section 4 may be sold, transferred, pledged, hypothecated or 

otherwise encumbered or disposed by Holder; and 
  
  iii.   Each RSU and Dividend Unit accrued under Section 4 shall remain restricted and subject to forfeiture unless and 

until such RSU or Dividend Unit has vested in accordance with the Plan and this Agreement. 
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  3.   Vesting 

  (a)   Annual Vesting. The RSUs granted hereunder shall vest in two equal installments on the first two successive anniversaries 
of the Date of Grant. 

  
  (b)   Other Vesting 

  i.   Optional Vesting. The Committee may also at any time and from time to time determine that any other RSUs and 
Dividend Units shall become vested based on such factors as the Committee may determine in its sole discretion 
(including, without limitation and by way of example only, performance of Holder’s operating unit, performance 
of the Company as a whole, benefits of providing additional long-term incentive compensation to Holder in light 
of the competitive market for Holder’s services, severance arrangements, etc.). If the Committee makes such a 
determination, then such additional RSUs and/or Dividend Units as may be specified by the Committee in such 
determination shall become vested at the time specified by the Committee in such determination. 

  
  ii.   Change in Control. If a Change in Control occurs and (x) within one year thereafter the Holder’s service to the 

Company is terminated by the Company without Cause (as determined by the Committee in its sole discretion); or 
(y) within one year thereafter the Holder terminates his or her service to the Company as a result of (i) a decrease 
in base pay or, in the case of non-employees, base compensation; (ii) a change in responsibility or reporting 
structure; or (iii) in the case of employees only, a change in location of services to a location more than twenty-
five miles from the place of employment at the time of the Change in Control; then all RSUs shall immediately 
vest. 

  
  iii.   Involuntary Termination. If prior to the second anniversary of the Date of Grant, the Company terminates the 

services of the Holder other than for Cause, or if service with the Company terminates as a result of the Holder’s 
death or Disability (as determined by the Company’s Compensation Committee, in its sole discretion), in addition 
to any vesting pursuant to Section 3(a) or 3(b)(i) or (ii), the Holder shall be vested in such portion of the RSUs as 
shall be calculated by dividing (x) the number of 30-day periods that have elapsed between the Date of Grant (or 
if more than one year has elapsed, from the first anniversary 
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  of the Date of Grant) and the date of termination of services by (y) twenty-four. By way of example, and not 
limitation, of the foregoing, if employment is involuntarily terminated by the Company without Cause fifteen 
(15) full months after the Date of Grant, the Holder would be vested in (A) 50% of the RSUs pursuant to Section 3
(a); and (B) an additional 3/24 or 12.5% of the RSUs pursuant to this Section 3(b)(iii). As provided in Section 6 
below, no fractional RSU will be credited. 

  (c)   Dividend Units and Other Distributions. Dividend Units and all other distributions on the RSUs shall vest as provided in 
Section 4. 

  
  (d)   Effects of Vesting. With respect to each RSU and Dividend Unit that vests, the Company shall, within a reasonable time 

after the later of (i) vesting or (ii) the Deferred Issuance Date (as defined herein), if any, issue one Share to Holder without 
restrictions under the Plan or this Agreement. Any such issuance shall be subject to all laws (including without limitation 
those governing withholding of taxes and those governing securities and transfer thereof). 

  
  (e)   Election for Deferred Issuance. Holder may elect to defer the issuance of all or any portion of the Shares and Dividend 

Units in his or her Holder Account by executing and delivering to the Company a written deferral election in the form 
attached hereto as Exhibit B, in each case not later than March 31, 2004, or such other date that the Company may 
establish for delivery of such election. The date established by such election in accordance with such terms and conditions 
shall be the “Deferred Issuance Date.” The Deferred Issuance Date shall in no event be later than the date of Holder’s 
termination of employment with the Company. Any such Deferred Issuance Date shall not be revocable by the Holder 
or the Company; provided, however, if the Committee determines that the Holder will incur taxable income with 
respect to the Shares and Dividend Units prior to the Deferral Issuance Date, whether due to changes in tax 
legislation or for any other reason, the deferral election will be revoked automatically and of no further effect, and 
the Deferred Issuance Date will not be applicable for any purposes of this Agreement. 

  4.   Dividend Units; Vesting 
  
      With respect to each RSU, whether or not vested, that has not been forfeited (but only until the underlying Shares are issued), the 

Company shall, with respect to any cash dividends paid to Shares (based on the same record and payment date as the dividends paid 
on Shares) accrue into the Holder Account the number of whole Shares (“Dividend Units”) as could be purchased with the aggregate 
dividends that would have been paid with respect to such RSU 
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      if it were an outstanding Share (together with any other cash accrued in the Holder Account at that time) at the price per Share equal 
to the closing price on the New York Stock Exchange (NYSE) (or a comparable price, if the Shares are not then listed on the NYSE) 
on the date of the dividend payment. These Dividend Units thereafter (i) will be treated as RSUs for purposes of future dividend 
accruals pursuant to this Section 4; and (ii) will vest in such amounts (rounded to the nearest whole Dividend Unit) at the same time 
as the RSUs with respect to which such Dividend Units were received. Any remaining portions of such dividend not used because 
they would purchase less than a whole Share shall be accrued in the Holder Account as cash. Any dividends or distributions on 
Shares paid other than in cash shall accrue in the Holder Account and shall vest at the same time as the RSUs in respect of which 
they are made (in each case in the same form, based on the same record date and at the same time, as such dividend or other 
distribution is paid on such Share). 

  
  5.   Stockholder Approval Required. Notwithstanding any other provision of this Agreement, no RSU or Dividend Unit shall vest prior to 

the date that the stockholders of the Company approve the Exchange Offer and the issuance of RSUs pursuant thereto. 
  
  6.   No Fractional Shares, RSUs or Dividend Units. Notwithstanding any other provision of this Agreement, (a) no fractional Shares shall 

be issued hereunder and (b) no fractional RSU or Dividend Unit will be credited to any Holder Account. Any fractional Share that 
would otherwise be issuable under the provisions of Section 3 above shall be rounded up or down to the nearest whole Share. As 
provided in Section 4 above, fractional Dividend Units shall be accrued in the applicable Holder Account as cash. 

  
  7.   Forfeiture 
  
      Except as provided for vesting on termination of services to the Company as contemplated in Section 3(b)(i), (ii) or (iii), and related 

vesting under Section 4, upon termination of Holder’s service to the Company, each RSU, Dividend Unit and other remaining 
accrued dividends in the Holder Account, in each case that has not previously vested, shall be forfeited by the Holder to the 
Company. Holder shall thereafter have no right, title or interest whatsoever in such unvested RSUs, Dividend Units and accrued 
dividends, and Holder shall immediately return to the Secretary of the Company any and all documents representing such forfeited 
items. All vested RSUs, Dividend Units and dividends thereon (whether or not deferred pursuant to Section 3(e)), shall immediately 
be paid or issued, as the case may be, to the Holder. 



   

-6-  

  8.   No Continuation of Services 
  
      This Agreement shall not give Holder any right to employment or continued employment, or, if applicable, any right by the Holder 

to continue as the Company’s independent contractor, and the Company may terminate Holder’s employment or independent 
contractor status, as the case may be, or otherwise treat Holder without regard to any effect such termination may have upon Holder 
under this Agreement. 

  
  9.   Terms Subject to Plan 
  
      Notwithstanding anything in this Agreement to the contrary, each and every term, condition and provision of this Agreement shall 

be, and shall be construed as, consistent in all respects with all terms, conditions and provisions of the Plan. If any term, condition or 
provision of this Agreement is (or is alleged to be) inconsistent with the Plan in any respect, the Plan shall govern in all 
circumstances and such inconsistent (or allegedly inconsistent) term, condition or provision shall be construed so as to be consistent 
in all respects with the Plan. 

  
  10.   Entire Agreement; Amendments 
  
      Together, this Agreement and the Plan contain all terms and conditions with respect to the subject matter thereof. No amendment, 

modification or other change hereto shall be of any force or effect unless and until set forth in a writing executed by Holder and the 
Company (in each case except for such amendments as the Company is expressly authorized hereunder, or under the Plan, to make 
without Holder’s consent). 

  
  11.   Governing Law 
  
      This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to 

principles of conflicts of law. If any dispute arises with respect to this Agreement or any matter hereunder, (x) such dispute shall be 
submitted to the Federal or state courts sitting in the State of Connecticut, with each party waiving any defense to such venue; and 
(y) each party irrevocably waives its right to a jury trial. The prevailing party shall be reimbursed by the other party for any costs of 
any proceeding relating to this Agreement in any matter hereunder incurred by the prevailing party, including reasonable attorneys’ 
fees and costs. 

  
  12.   Taxes 
  
      Holder shall be liable for any and all taxes, including withholding taxes, if applicable, arising out of this grant or the vesting of RSUs 

or distribution of 



   

     IN WITNESS WHEREOF, Holder has executed this Agreement and the Company has caused this Agreement to be executed by its duly 
authorized officer, all as of the day and year first above written. 
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      Shares hereunder. Holder may elect to satisfy such withholding tax obligation, if applicable, by having the Company retain Shares 
having a fair market value equal to the Company’s minimum withholding obligation. 

      
HOLDER WORLD WRESTLING  

ENTERTAINMENT, INC. 
  
  
  By: 

  
        Nicole Zussman 
        Vice President, Human Resources 
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FORM OF EMAIL ANNOUNCING OFFER  

Dear World Wrestling Entertainment, Inc. Employee:  

     Today we filed documents with the Securities and Exchange Commission relating to an exchange offer covering outstanding stock options 
with an exercise price equal to or greater than $17.00 per share. In summary, we are offering current employees and independent contractors 
the opportunity to exchange such options for restricted stock units that vest in equal installments on the first two anniversaries of the date of 
grant. If fewer than 25,000 such options are held, the optionee may instead receive a discounted cash payment in exchange for the options. This 
offer is subject to numerous terms and conditions described in these SEC filings.  

     The Human Resources Department will distribute to all eligible option holders a package of materials relating to the exchange offer. In the 
event you are not in your office, we will hold onto your materials until you pick them up in the Human Resources Department, or you can 
email us at stockoptions@wwecorp.com with alternate delivery instructions.  

     As these programs are governed by the federal securities laws, the materials you will receive are extremely detailed and technical. 
Accordingly, we have scheduled sessions in which we will provide a brief overview of the program and an opportunity to ask any questions 
you may have.  

     Meetings for Corporate Office Staff will be held on Thursday, December 18, 2003 and Wednesday, January 7, 2004 at 10:00 a.m. in the 
cafeteria.  

     Meetings of Television Production Staff will be held on Thursday, December 18, 2003 and Thursday, January 8, 2004 at 3:00 p.m. in 
Conference Room 1.  

     Please read the materials prior to the scheduled sessions and bring your materials to the session. We have attempted to answer many of the 
questions you may have in Q & A sections of the documents themselves. To facilitate the sessions, you can send e-mail questions in advance to 
stockoptions@wwecorp.com. You can also call Nicole Zussman at (203)353-5016 or Melinda Highlower at (203)406-3602. We will do our 
best to answer questions at the meetings. The identity of employees who ask questions will not be revealed at the meetings, however, if you are 
sending e-mails from an address other than a company e-mail address, please make sure we can identify you as the sender.  

     We are very excited about this program, as we believe that it is one way we can recognize your important contribution to the Company over 
the past several years. We also think these programs further align employee and independent contractor interests with those of our stockholders. 
We look forward to the program’s implementation, and hope you share our enthusiasm for it.  
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WORLD WRESTLING ENTERTAINMENT, INC.  
(the “Company”)  

ELECTION WITHDRAWAL NOTICE  

To World Wrestling Entertainment, Inc.:  

     I previously received a copy of the Company’s offering materials filed with the Securities and Exchange Commission on Schedule TO on 
December 16, 2003 (the “offering materials”), and signed and returned the Letter of Transmittal, in which I elected to tender all of my eligible 
options. I now wish to withdraw that election in its entirety. I understand that by signing this Notice and delivering it to the Company in 
accordance with the terms set forth in the offering materials, none of my eligible options will be exchanged and will instead continue to be 
governed by the Company’s 1999 Long-Term Incentive Plan and the relevant option agreement(s) between the Company and me.  

     I have completed and signed this Notice exactly as my name appears on my original Letter of Transmittal. 
          
Date: _______________   _______________________     
    Signature     
  
    Name: __________________     
         (Please Print)     
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Email address:  

Subject: Important Notice Regarding the Stock Option Exchange Offer  

     We wanted to send you this notice to remind you that the deadline of January 15, 2004 (11:59 P.M., Eastern Standard Time) is 
approaching for you to submit your Letter of Transmittal, which is required if you wish to participate in the offer to exchange your eligible 
options, as described in the offering materials filed with the Securities and Exchange Commission on Schedule TO on December 16, 2003 (the 
“offering materials”). As of today, we have not received your Letter of Transmittal.  

     Note that your participation in the offer is completely voluntary. You are not obligated to participate in the offer, and if you do not submit 
your Letter of Transmittal to the Company by the deadline referred to above, any options you hold will remain subject to their present terms. 
Questions about the offer or requests for assistance or for additional copies of any offering materials may be made by email to 
stockoptions@wwecorp.com, or you may call Nicole Zussman at (203)353-5016 or Melinda Hightower at (203)406-3602. The Company will 
attempt to respond to all questions.  
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MEMORANDUM  

Enclosed you will find documents related to the WWE stock option exchange program. In summary, we are offering current employees 
and independent contractors the opportunity to exchange your options for restricted stock units that vest in equal installments on the first 
two anniversaries of the date of grant. If fewer than 25,000 such options are held, the optionee (you) may instead receive a discounted cash 
payment in exchange for the options.  

As these programs are governed by the federal securities laws, the enclosed materials are extremely detailed and technical. Accordingly, I 
have enclosed a brief presentation which provides an overview of the program and its key components.  

Please review the materials carefully. I am available to answer any questions that you or your accountant may have. Please feel free to call 
me directly at (203) 353-5016.  

      
  

DATE:    December 16, 2003 
TO:    WWE Independent Contractor 
FROM:    Nicole Zussman, Vice President, Human Resources 
RE:    WWE Stock Option Exchange Program 
CC:      
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World Wrestling Entertainment Stock Opt ion E xchange Offer Question & Answer Session December 2003 



   

  
Background Information Stock Options - The opportunity  to buy stock at a speci fied  price, regardless o f the cu rrent market price Exercise Price - The dollar amount per share required to exercise your opt ion to purchase shares Restricted Stock Unit A wards (RSUs) - A gran t of WWE stock  where the s tock is  not issued to you  unti l the restrictions have lapsed (the vesting date) Vesting  - Rules that govern when  you can exercise your options (e.g., you must wait  1 year) 



   

  
What is the WWE Stock Option Exchange Program? Al l act ive employees hold ing s tock opt ions with an exercise price of $17 or h igher have an opportunity to exchange every 6  options they  hold  fo r 1  restricted share unit (RSU) O ptionees with 25,000 options or more may  exchange them for RSUs OR keep their orig inal award  Optionees with 24,999 options or less may exchange them for RSUs OR a d iscounted  cash  award OR keep  their original award 



   

  
Why is WWE mak ing this offer? Align  employees' interests  with  shareho lders' interests Rew ard emp loyees for their contribution to WWE WWE bel ieves that g rant ing RSU s wil l ach ieve these goals more effect ively than  the $17  stock op tions 



   

  
How does the RSU exchange work? You'l l receive 1 RSU fo r every 6 eligible options you  hold  Your RSUs will  vest 50% on first ann iversary;  50% on  second anniversary You'll have a tax obligat ion on  RSUs at vesting that may be paid with cash or with  a portion  of your vested shares You would be exchanging vested opt ions for unvested RSUs If your employment with WWE is terminated before your RSUs vest, you'll forfei t your unvested RSU s. If the terminat ion is involuntary and  without cause, you will  be vested in 1/24 o f your RSUs for each  month you  worked  from the grant date to your termination date 



   

  
How does the RSU exchange work? Example Mary has 30,000 eligible options Her options w ere gran ted on 10/19/99 at $17 She is 100% vested Her tax rate is 30% 



   

  
6 for 1 Exchange Mary wil l receive 5,000 RSUs on 1/16/04  Vesting  2,500  shares will  vest on  1/16/05 Remaining 2,500  shares will  vest on  1/16/06 Taxes Mary is taxed on  1/16/05 and 1 /16/06 on the value of the shares that vest Mary chooses to pay her tax with s tock How does the RSU exchange work? 



   

  
On the first  ann iversary , WWE  stock is at $15 . Mary vests  in 2,500 shares and chooses to pay the tax owed on  her award with shares Mary's  Tax  Rate x #  of Shares x Stock Price = Tax Ow ed 30% x 2,500 x $15 = $11,250 Tax Obl igation  ÷ Stock  Price = Shares Withheld $11 ,250 ÷ $15 = 750 Vested  Shares - Shares Withheld = Shares Received 2,500 - 750 = 1,750 How does the RSU exchange work? * Upon  sale of your WWE stock , any addit ional gain will  be subject to tax 



   

  
How does the cash exchange work? Instead of exchanging  for RSUs, you wil l exchange your opt ions fo r a cash payment equal to 75% of the value o f the RSUs you would have received (e.g., 1/6 of the number of your elig ible opt ions ) For these purposes, the RSU value wi ll be equal to the average per share closing price on the NYSE over the o ffer period (December 16  - January 15) You'll have a tax ob ligation on the cash  award that will be withheld from the award amount 



   

  
Example Jeff has 12,000 elig ible opt ions His options were g ranted on 10/19/99  at $17 He is 100% vested The offering period average per share closing price is $12 His  tax rate is 30% How does the cash exchange work? 



   

  
Jeff 's cash award is $18 ,000 (before tax ) #  of options ÷ 6 12,000 ÷ 6 = 2,000 Result  x discounted avg share price 2,000 * $12  * .75 = $18,000 How does the cash exchange work? 



   

  
Taxes must be withheld from Jeff's cash award Jeff's Tax Rate x Cash  Award = Tax Ow ed 30% x $18 ,000 = $5 ,400 Jeff wil l receive a check for the Cash Award - Tax Owed $18,000 - $5,400 = $12,600 How does the cash exchange work? 



   

  
Risk v. Reward - Cash, RSUs, & Options Exchange for Cash Award  Receive cash immed iately Cash is discoun ted 25% from average share price during  offering  period Forego appreciation potential o f shares Exchange for RSU Award Ownersh ip in  the company creates an  opportunity  to reap financial rew ard i f WWE stock appreciates Must wait until  awards are vested to  have ownership Forfeit unvested RSUs if you terminate employment L ose opportunity for greater appreciation if op tions are ever "in -the-money" Keep Your Options Chance for greater appreciation if options are ever " in -the - money" At $17  exercise price, WWE stock  must appreciate significantly prior to the opt ions ' expiration date (next 6 years) to  reap financial reward 



   

  
Next Steps Decide whether you'll participate in the o ffer If you are participat ing, turn in  your Letter of Transmittal by January 15th If you elect a cash  award, your check wi ll be mailed to your home on January 23rd If you elect an RSU award, your Restricted Stock  Unit Agreement will  be sent to  you by  January 30th  You must s ign and retu rn your paperwork by February 13th The g rant date fo r your restricted stock  unit  award is  January 16th 
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World Wrestling Entertainment Stock Opt ion E xchange Offer December 2003  



   

  
Background Information Stock Options - The opportunity  to buy stock at a speci fied  price, regardless o f the cu rrent market price Exercise Price - The dollar amount per share required to exercise your opt ion to purchase shares Restricted Stock Unit A wards (RSUs) - A gran t of WWE stock  where the s tock is  not issued to you  unti l the restrictions have lapsed (the vesting date) Vesting  - Rules that govern when  you can exercise your options (e.g., you must wait  1 year) 



   

  
What is the WWE Stock Option Exchange Program? Al l independent contractors holding  stock op tions with an exercise price of $17  or higher have an opportunity to exchange every  6 options they hold for 1 restricted share uni t (RSU) Optionees with  25,000  options o r more may exchange them for RSUs OR keep their original award Opt ionees with 24,999 opt ions or less may  exchange them for RSUs OR a discounted cash award OR keep their original award 



   

  
How does the RSU exchange work? You'l l receive 1 RSU fo r every 6 eligible options you  hold  Your RSUs will  vest 50% on first ann iversary of the gran t (i.e., you own these shares outrigh t and can  sell them at any po int);  50% on second  anniversary . Your RSUs are not subject to forfei ture if you cease to or no longer current ly provide serv ices to WWE You 'll  have a tax obligat ion on RSUs at vesting that may be paid with cash or with a portion of your vested shares 



   

  
How does the RSU exchange work? Example Mary has 30,000 eligible options Her options w ere gran ted on 10/19/99 at $17 She is 100% vested 



   

  
6 for 1 Exchange Mary wil l receive 5,000 RSUs on 1/16/04  Vesting  2,500  shares will  vest on  1/16/05 Remaining 2,500  shares will  vest on  1/16/06 Taxes Mary incurs a tax obl igation on 1/16/05 and 1/16/06 on the value o f the shares that vest The $ income she receives wi ll reported on  a 1099-MISC How does the RSU exchange work? * Upon sale of your WWE stock, any gain  will  be subject to tax 



   

  
How does the cash exchange work? Instead of exchanging  for RSUs, you wil l exchange your opt ions fo r a cash payment equal to 75% of the value o f the RSUs you would have received (e.g., 1/6 of the number of your elig ible opt ions ) For these purposes, the RSU value wi ll be equal to the average per share closing price on the NYSE over the o ffer period (December 16  - January 15) You'll have a tax ob ligation on  the cash award 



   

  
Example Jeff has 12,000 elig ible opt ions His options were g ranted on 10/19/99  at $17 He is 100% vested The offering period average per share closing price is $12 How does the cash exchange work? 



   

  
Jeff 's cash award is $18 ,000 # o f options ÷ 6 12,000 ÷ 6 = 2,000 Result  x discounted avg share price 2,000 * $12  * .75 = $18,000 Jeff wil l receive a 1099-MISC reporting  the cash award and is respons ible for taxes ow ed H ow does the cash exchange work? 



   

  
Risk v. Reward - Cash, RSUs, & Options Exchange for Cash  Award Receive cash immediately Cash is d iscounted  25% from average per share closing price during  offering period Forego  appreciation poten tial of shares Exchange for RSU Award Ownership in the company creates an opportunity  to reap  financial  reward if WWE stock appreciates Must wait un til awards are vested to have ownership Lose opportunity  fo r g reater appreciation if opt ions are ever " in -the-money" Keep Your Options Chance for greater appreciation if options are ever "in the money" A t $17 exercise price, WWE stock must appreciate significantly  prior to  the opt ions' expiration date (next 6 years) to reap financial reward 



   

  
Next Steps Decide whether you'll participate in the o ffer If you are participat ing, turn in  your Letter of Transmittal by January 15th If you elect a cash  award, your check wi ll be mailed to your home on January 23rd If you elect an RSU award, your Restricted Stock  Unit Agreement will  be sent to  you by  January 30th  You must s ign and retu rn your paperwork by February 13th The g rant date fo r your restricted stock  unit  award is  January 16th 
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[Logo]  

World Wrestling Entertainment, Inc., Offers Option Exchange Program  

STAMFORD, Conn., Dec. 16, 2003 — World Wrestling Entertainment, Inc. (NYSE: WWE) today announced that it will offer its employees 
and performers the opportunity to exchange out-of-the-money options for restricted stock units representing the right to receive shares of the 
Company’s Class A common stock.  

The Company’s Offer to Exchange will provide participants in the Company’s 1999 Long-Term Incentive Plan who hold options to purchase 
the Company’s Class A common stock with exercise prices of $17.00 or greater to exchange those options for a Restricted Stock Unit Award. 
Each Award will entitle participants in the offer to receive one share of the Company’s Class A common stock for every six options that they 
tender for exchange, subject to a two-year vesting schedule. Alternatively, participants in the Offer to Exchange who hold fewer than 25,000 
out-of-the-money options eligible for exchange may opt to receive a discounted cash payment in lieu of a Restricted Stock Unit Award. 
Participation in the Offer to Exchange is not mandatory, and those employees and performers who choose not to participate will maintain their 
existing out-of-the-money options. Unless otherwise announced by the Company, the Offer to Exchange will expire at 11:59 p.m. on 
January 15, 2004.  

The Company believes that the restricted stock units that it is offering will better align employee and performer interests with the interests of 
the Company’s stockholders, and that providing its employees and performers with the ability to choose a long-term compensation structure 
that may be better suited to their current risk preferences will help to further the goals of the Company’s equity compensation programs.  

World Wrestling Entertainment, Inc. (NYSE:WWE) is an integrated media and entertainment company headquartered in Stamford, Conn., 
with offices in New York City, Los Angeles, Toronto and London. Additional information on the Company can be found at www.wwe.com 
and www.corporate.wwe.com . Additional information regarding the Offer to Exchange has been filed with the Company’s Schedule TO filed 
with the Securities and Exchange Commission on December 16, 2003.  

Forward-Looking Statements : This news release contains forward-looking statements pursuant to the safe harbor provisions of the Securities 
Litigation Reform Act of 1995, which are subject to various risks and uncertainties. These risks and uncertainties include the conditions of the 
markets for live events, broadcast television, cable television, pay-per-view, Internet, entertainment, professional sports, and licensed 
merchandise; acceptance of the Company’s brands, media and merchandise within those markets; uncertainties relating to litigation; risks 
associated with producing live events both domestically and internationally; uncertainties associated with international markets; and other risks 
and factors set forth from time to time in Company filings with the Securities and Exchange Commission. Actual results could differ materially 
from those currently expected or anticipated.  

      
FOR IMMEDIATE RELEASE 

  

Contacts:  
Media : Gary Davis 203-353-5066  
Investors : Michele Goldstein 203-352-8642 
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VOTING AGREEMENT  

     THIS VOTING AGREEMENT (this “Agreement”) is made and entered into as of December 16, 2003, by and between World Wrestling 
Entertainment, Inc., a Delaware corporation on one hand (the “Company”); and Vincent K. McMahon, individually and as trustee of The 
Vincent K. McMahon Irrevocable Trust (the “Trust”), and Linda E. McMahon, severally and not jointly, on the other hand (the 
“Stockholders”).  

RECITALS  

     WHEREAS, the Company has advised the Stockholders that it intends to conduct an exchange offer pursuant to which certain employees 
and independent contractors of the Company can exchange certain options held by them under the Company’s 1999 Long-Term Incentive Plan 
(the “Plan”) for restricted stock units granted under the Plan or, in certain instances, a cash payment (the material terms of such offer being 
those described on Attachment A hereto, the “Exchange Offer”);  

     WHEREAS, the Board of Directors of the Company has unanimously approved the Exchange Offer as in the best interests of the Company 
and its stockholders;  

     WHEREAS, the Company has advised the Stockholders that consummation of the Exchange would constitute a “repricing” under 
Section 303A (“Rule 303A”) of the Listed Company Manual of the New York Stock Exchange (“NYSE”) which would require stockholder 
approval, which approval the Company intends to seek no later than the annual stockholder meeting to be held no later than September 30, 
2004 (the “2004 Meeting”);  

     WHEREAS, the Company has advised the Stockholders that it intends to seek approval from stockholders no later than the 2004 Meeting of 
a specific proposal approving the Exchange Offer and any other related matters (such proposal, the “Exchange Offer Proposal”);  

     WHEREAS, as of the date hereof, each of the Stockholders is, directly, the record and beneficial owners (as defined in Rule 13d-13 under 
the Securities Exchange Act of 1934, “beneficial owner”) of the respective shares of Class B common stock, par value $0.01 per share, of the 
Company (each of which shares entitles its holder to 10 votes and is convertible into one share of Class A common stock of the Company) (the 
“Shares”), set forth opposite his or her name on Attachment B hereto;  

     WHEREAS, the Board of Directors of the Company has requested that the Stockholders, to facilitate the making of the Exchange Offer, 
enter into this Agreement; and  

     WHEREAS, the parties intend hereby to provide that the Stockholders shall cause a sufficient number of the Shares to be voted in favor of 
the Exchange Offer Proposal in order to cause the Exchange Offer Proposal to be approved no later than the 2004 Meeting.  

   



   

     NOW, THEREFORE, in consideration of the agreements contained herein and other good and valid consideration, the receipt of which is 
hereby acknowledged, the parties hereto hereby agree as follows:  

     1.     Agreement to Vote.  

           1.1. Voting Agreement. Each Stockholder hereby covenants and agrees that, at the 2004 Meeting, or (if earlier) in connection with any 
action by written consent of stockholders delivered by the Stockholders to the Company, in each case involving a vote or consent with respect 
to any matter of a type described in clause (b) below, he or she shall (a) cause the Shares then held by such Stockholder to be counted as 
present at such meeting or in such action by written consent for purposes of establishing a quorum and (b) vote or cause to be voted the Shares 
then held by such Stockholder, or execute or cause to be executed a written consent in respect of such Shares, in favor of the Exchange Offer 
Proposal. The Stockholders may, at their sole discretion and at any time prior to the 2004 Meeting, deliver to the Company an executed consent 
approving the Exchange Offer Proposal. In the event that the Exchange Offer Proposal is approved by a written consent of stockholders in lieu 
of a meeting of stockholders, the Company shall promptly comply with applicable notice requirements under the Delaware General 
Corporation Law and applicable state and federal securities laws and the rules of the NYSE (including with respect to the circulation of an 
information statement to stockholders of the Company).  

           1.2. No Limitation on Actions. The Stockholders are entering into this Agreement solely in their capacity as the record and beneficial 
owners of their respective Shares; this Agreement shall not limit, restrict or otherwise affect, in any way, the positions, conduct or actions of 
the Stockholders or any of their affiliates (other than the Company) or any of their respective officers, directors, trustees, employees, agents and 
beneficiaries in any other capacity, including any Stockholder’s capacity as an officer or director of the Company.  

           1.3. Restrictions. From and after the date hereof until the termination of this Agreement as provided herein, the Stockholders agree that 
they shall not, directly or indirectly, (a) sell, assign, pledge, encumber, transfer, dispose of, or grant an option with respect to, any of the Shares, 
or enter into any agreement or arrangement with respect to any of the foregoing matters, (b) exercise conversion rights in respect of any of the 
Shares, (c) grant any proxy or power of attorney with respect to any of the Shares, deposit any of the Shares in a voting trust or enter into any 
voting agreement or arrangement with respect to any of the Shares (other than as contemplated by this Agreement), or (d) take any other action 
which, individually or together with any other actions taken by the Stockholder described in (a) through (d), would reasonably be expected to 
cause the Stockholder not to control, directly or indirectly, a sufficient number of the Shares to constitute a majority of the voting power of the 
then-outstanding shares of common stock of the Company, voting as a single class, or would otherwise disable the Stockholder from 
performing his or her obligations under this Agreement (each of (a) through (d), a “Prohibited Action”); provided, however, that a Stockholder 
may take any action described in any of clauses (a) through (d), and such action shall not be deemed a Prohibited Action, so long as the other 
party to such arrangement enters into a binding written agreement with the Stockholder, naming the Company as a third-party beneficiary 
thereof, to be bound by the terms of this Agreement to the same extent as the Stockholder. In any case, and notwithstanding the foregoing, the 
Trust  
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may (x) transfer to Vincent K. McMahon, as an individual, Shares on or about June 30, 2004 pursuant to an annual distribution, in which case 
Mr. McMahon individually agrees that all such Shares shall continue to be governed by the terms of this Voting Agreement as if such Shares 
were owned by Mr. McMahon individually, and set forth opposite his name on Attachment B, on the date hereof, and (y) take any other action 
that is not a Prohibited Action.  

     2.     Representations and Warranties of each Stockholder. Each Stockholder hereby severally and not jointly represents and warrants to the 
Company as follows:  

           2.1. Authority, Enforceability. Each Stockholder has the power and authority to enter into, execute, deliver and perform his or her 
obligations under this Agreement and to make the representations, warranties and covenants made herein. This Agreement has been duly 
executed and delivered by the Stockholder and constitutes a legal, valid and binding obligation of the Stockholder, enforceable against him or 
her in accordance with its terms, subject to (a) laws of general application relating to bankruptcy, insolvency and the relief of debtors and 
(b) rules of law governing specific performance, injunctive relief and other equitable remedies.  

           2.2. No Conflicts, No Defaults and Consents. The execution and delivery of this Agreement by the Stockholder does not, and the 
performance of this Agreement by the Stockholder will not, (a) conflict with or violate any order, decree or judgment applicable to the 
Stockholder or by which he or she or any of the Shares is bound or affected; (b) conflict with or violate any agreement to which the 
Stockholder is a party or is subject, including, without limitation, any voting agreement or voting trust; (c) result in any breach of or constitute 
a default (with notice or lapse of time, or both) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or 
result in the creation of any lien, restriction, adverse claim, option on, right to acquire, or any encumbrance or security interest in or to the 
Shares, pursuant to any agreement, contract or legally binding commitment to which the Stockholder is a party or by which the Stockholder or 
any of the Shares is bound or affected, or (d) require any agreement, contract or legally binding commitment of any third party, except in the 
case of such matters under clauses (a) through (d) which, individually or in the aggregate, would not materially adversely affect the ability of 
Stockholder to perform his or her obligations under this Agreement.  

     3.     Representations, Warranties and Covenants of the Company. The Company hereby represents, warrants and covenants to each of the 
Stockholders as follows:  

           3.1. Authority, Enforceability. The Company has the power and authority to enter into, execute, deliver and perform its obligations 
under this Agreement and to make the representations, warranties and covenants made by it herein. This Agreement has been duly executed 
and delivered by the Company and constitutes a legal, valid and binding obligation of the Company, enforceable against it in accordance with 
its terms, subject to (a) laws of general application relating to bankruptcy, insolvency and the relief of debtors and (b) rules of law governing 
specific performance, injunctive relief and other equitable remedies.  

           3.2. No Conflicts, No Defaults and Consents. The execution and delivery of this Agreement by the Company does not, and the 
performance of this Agreement by the Company will not, (a) conflict with or violate any order, decree or judgment applicable to the  
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Company or by which the Company is bound or affected; (b) conflict with or violate any agreement to which the Company is a party or is 
subject, including, without limitation, any voting agreement or voting trust; (c) result in any breach of or constitute a default (with notice or 
lapse of time, or both) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of 
any lien, restriction or adverse claim, pursuant to any agreement, contract or legally binding commitment to which the Company is a party or 
by which the Company is bound or affected, or (d) require any agreement, contract or legally binding commitment of any third party, except in 
the case of such matters under clauses (a) through (d) which, individually or in the aggregate, would not materially adversely affect the ability 
of the Company to perform its obligations under this Agreement.  

           3.3. Board Approval. The Board of Directors of the Company has unanimously approved the making of the Exchange Offer on the terms 
set forth in Attachment A hereto, has unanimously approved all necessary or appropriate actions to be taken by the Company in connection 
therewith and has determined that the Exchange Offer and related actions are in the best interests of the Company and its stockholders.  

           3.4. Compliance with Law. The Exchange Offer, any related documentation filed with the Securities and Exchange Commission (the 
“SEC”) or distributed to option holders; and any information statement or proxy statement, or related documentation, filed with the SEC or 
distributed to Company stockholders relating to the Exchange Offer Proposal will comply with all applicable rules and laws, including without 
limitation, applicable state and federal securities laws, SEC rules and regulations, Delaware law and the rules of the NYSE. The Company shall 
promptly make any required filings, or provide any required notices, relating to the Exchange Offer and Exchange Offer proposal, in 
compliance with all applicable law, rules and regulations.  

     4.     Miscellaneous.  

           4.1. Severability. If any provision of this Agreement is found by any court of competent jurisdiction to be invalid or unenforceable, then 
the parties hereby waive such provision to the extent that it is found to be invalid or unenforceable and to the extent that to do so would not 
deprive one of the parties of the substantial benefit of its bargain. Such provision will, to the extent allowable by law and the preceding 
sentence, not be voided or canceled but will instead be modified by such arbitrator or court so that it becomes enforceable and, as modified, 
will be enforced as any other provision hereof, all the other provisions hereof continuing in full force and effect.  

           4.2. Amendment; Waiver. This Agreement may be amended, modified, superseded, canceled, renewed, or extended only by an 
agreement in writing executed by the Company and such of the Stockholders as are affected thereby. The failure by any party at any time to 
require performance or compliance by another party of any of its obligations or agreements will in no way affect the right to require such 
performance or compliance at any time thereafter. No waiver of any kind will be effective or binding unless it is in writing and is signed by the 
party against whom such waiver is sought to be enforced.  
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           4.3. Entire Agreement; No Third Party Beneficiaries. This Agreement constitutes the entire agreement between the parties with respect 
to the subject matter hereof and supersedes all other prior agreements and understandings, both written and oral, among the parties with respect 
to the subject matter hereof, and are not intended to convey upon any person other than the Company and the Stockholders any rights or 
remedies hereunder.  

           4.4. Assignment. This Agreement will be binding upon, and inure to the benefit of, the successors, assigns and personal representatives 
of the parties hereto.  

           4.5. Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of Delaware, whether 
common law or statutory, without reference to the choice of law provisions thereof, except that the terms of the Trust and the duties and powers 
of the trustee of the Trust shall be governed by Connecticut law, without reference to the choice of law provisions thereof.  

           4.6. Notices. All notices required or permitted pursuant to this Agreement will be in writing and will be deemed to be properly given 
when actually received by the person entitled to receive the notice at the addresses contained in the Company’s records.  

           4.7. Specific Performance. The parties hereby acknowledge and agree that the failure of either party to perform its agreements and 
covenants hereunder, will cause irreparable injury to the other party for which damages, even if available, will not be an adequate remedy. 
Accordingly, each party hereby consents to the issuance of injunctive relief by any court of competent jurisdiction to compel performance of 
such party’s obligations and to the granting by any court of the remedy of specific performance of its obligations hereunder. The Company 
shall be entitled to seek money damages only in the event that specific performance or similar equitable relief would not result in the Exchange 
Offer Proposal being approved as contemplated by this Agreement, provided, however, that in no event shall the Company be entitled to seek, 
and the Company hereby irrevocably waives any claim or right to and agrees not to seek, punitive, special, indirect or similar extraordinary 
monetary damages.  

           4.8. Indemnification of Stockholder. The Company hereby agrees to indemnify and hold harmless each Stockholder, his or her affiliates 
(other than the Company) and their respective officers, directors, trustees, employees, agents and beneficiaries (and each of their respective 
heirs, executors and administrators, all such indemnified parties, the “Indemnitees”) from and against any and all expense (including, without 
limitation, reasonable attorneys’ fees, expert fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in 
settlement), liability and loss incurred or suffered by any Indemnitee in connection with (a) any suit, claim, action, proceeding, investigation, 
inquiry or review of any kind by any third party or any judicial, governmental or stock exchange authority relating to the execution or 
performance of this Agreement by Stockholder or any other Indemnitee and (b) the breach by the Company of any representation, warranty or 
covenant of the Company contained herein (other than, in the case of each of clauses (a) and (b), any suit, claim, action, proceeding, 
investigation, inquiry or review relating to actions of the Stockholder in his or her capacity as an officer or director of the Company, in which 
case this Section 4.8 shall not apply and the Stockholder shall have the rights to indemnification and advancement of expenses provided under 
the Certificate of Incorporation and By-laws of the Company and any contractual  
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agreements with the Company) ((a) and (b) collectively, “Indemnified Claims”). Such right to indemnification shall include the right to be paid 
by the Company the expenses incurred in connection with any such matter in advance of its final disposition, such advances to be paid by the 
Company promptly upon receipt of evidence of any such amounts being due. An Indemnitee shall provide the Company with prompt notice of 
any Indemnified Claim of which it has become aware, provided that the failure to provide prompt notice shall not affect the Indemnitee’s right 
to indemnification hereunder, except to the extent such failure adversely affects the ability of the Company to defend such Claim. An 
Indemnitee shall not agree to settle or compromise any Indemnified Claim, except with the prior consent of the Company, such consent not to 
be unreasonably withheld. The Company shall not agree to settle or compromise any Indemnified Claim unless (x) such settlement or 
compromise includes a full release from any liability of all Indemnified Parties in connection therewith, and (y) the Indemnitee(s) so consent, 
which consent shall not be unreasonably withheld. The Company and the Indemnitees shall cooperate with each other, at the Company’s sole 
expense, in connection with the defense of any Indemnified Claim.  

           4.9. Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which, taken 
together, constitute one and the same agreement.  

           4.10. Titles. The titles and captions of the sections and paragraphs of this Agreement are included for convenience of reference only and 
will have no effect on the construction or meaning of this Agreement.  

           4.11. Non-survival. The representations and warranties made herein shall not survive the termination of this Agreement, except that the 
provisions of Section 3.4 shall survive termination hereof in the event that the Exchange Offer is commenced or the Exchange Offer Proposal 
has been approved.  

           4.12. Termination. This Agreement shall automatically terminate and be of no further force and effect immediately following the earlier 
of (a) the requisite approval by the Company’s stockholders of the Exchange Offer Proposal having been obtained, (b) September 30, 2004, or 
(c) any determination by the Board of Directors of the Company or appropriate committee thereof (i) that the Exchange Offer is not in the best 
interests of the Company or its stockholders or (ii) not to proceed with the Exchange Offer. In the event of termination of this Agreement 
pursuant to this Section 4.12, this Agreement shall become void and of no effect with no liability on the part of any party hereto; provided, 
however, that (1) no such termination shall relieve any party hereto from any liability for any breach of this Agreement occurring prior to such 
termination, (2) the provisions of Section 1.1 shall survive a termination pursuant to clause (a) of this Section 4.12, and (3) the provisions of 
Sections 4.7 and 4.8 shall survive any termination of this Agreement and remain in full force and effect.  
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     IN WITNESS WHEREOF, the undersigned parties have executed this Agreement, effective as of the date first above written. 
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  WORLD WRESTLING ENTERTAINMENT, INC. 

  
    By:         
  

  
  

  Vincent K. McMahon, Individually   
  

  
  

  

  

  

   

Vincent K. McMahon, in his capacity  
as trustee on behalf of The Vincent  
K. McMahon Irrevocable Trust   

  

  
  

  

  

  

   

Linda E. McMahon   

  



   

Attachment B  
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End of Filing  

  

© 2005 | EDGAR Online, Inc.  

          
Stockholder   Shares 

  

Vincent K. McMahon, Individually      47,146,893   
Vincent K. McMahon, as trustee of The 

Vincent K. McMahon Irrevocable Trust      7,066,644   
Linda E. McMahon      566,670   


