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Net revenue

Cost of revenue

Selling, general and administrative exper
Stock compensation cos

Depreciation and amortizatic

Operating incomi

Interest expens

Interest incomt

Other income (expense), r

Income before income tax
Provision for income taxe

Income from continuing operatiol
(Loss) income from discontinued operatic

Net income (loss

Earnings (loss) per sha- Basic and Diluted
Continuing operation

Discontinued operatior

Net income (loss

World Wrestling Entertainment, Inc.
Consolidated Statements of Operations
(dollars in thousands, except per share data)

Weighted average common and common equivalent st

Basic

Diluted

(Unaudited)
Three Months Ended Nine Months Ended
January 23, January 24, January 23, January 24,
2004 2003 2004 2003

$ 79,07 % 92,56 $ 248,17¢ $ 268,33°
44,05t 56,71 145,54 175,50:
18,87: 24,40¢ 51,63¢ 70,83

1,011 — 1,327 —
2,942 2,641 8,53¢ 6,731
12,18¢ 8,80¢ 41,13¢ 15,27¢
19z 19t 58t 574
1,581 83:< 4,47( 1,26¢
722 30 1,01¢ (12)
14,30( 9,47 46,03! 15,95¢
5,372 3,48¢ 17,41! 5,851
8,92¢ 5,98¢ 28,62( 10,10:
(76) (21,989 32 (25,179
$ 885: $ (16,000 $ 28,65: $ (15,079
$ 0.1z $ 0.0¢ $ 04z $ 0.14
— 3% (0.31) — 3 (0.36€)
$ 0.1 $ (0.29 $ 04z $ (0.22)
68,394,34 70,407,08 68,602,81 70,633,79
68,767,92 70,407,08 68,822,33 70,633,79

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

ASSETS
CURRENT ASSETS
Cash and cash equivalel
Shor-term investment
Accounts receivable, n
Inventory, ne
Prepaid expenses and other current a:
Assets of discontinued operatic

Total current asse
PROPERTY AND EQUIPMEN™ NET
INTANGIBLE ASSETS- NET
OTHER ASSETS

TOTAL ASSETS

Consolidated Balance Sheets
(dollars in thousands)
(Unaudited)

LIABILITIES AND STOCKHOLDERS '’ EQUITY

CURRENT LIABILITIES:
Current portion of lon-term deb!
Accounts payabl
Accrued expenses and other liabilit
Deferred incomu
Liabilities of discontinued operatiol

Total current liabilities

LONG-TERM DEBT
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERY EQUITY:

Class A common stoc

Class B common stoc

Treasury stocl

Additional paic-in capital

Accumulated other comprehensive (loss) ince

Retained earning

Total stockholder equity

TOTAL LIABILITIES AND STOCKHOLDERS EQUITY

See Notes to Consolidated Financial Statements

3

As of

As of

January 23, April 30,
2004 2003
$ 64,13¢ 128,47
202,55: 142,64:
39,04¢ 49,72¢
99¢ 83¢
19,06t 18,44:
20,84« 21,12¢
346,64 361,25
74,89¢ 59,32¢
12,73¢ 12,05¢
4,89( 4,62
$ 439,16« 437,25
$ 821 771
15,77: 14,18¢
41,23 34,99
20,49¢ 24,66:
8,86 11,554
87,181 86,17:
8,50¢ 9,12¢
13€ 182
54¢ 54¢
— (30,569
248,14 297,31!
(30) 24z
94,67 74,24(
343,47 341,95¢
$ 439,16 437,25




World Wrestling Entertainment, Inc.
Consolidated Statements of Cash Flows
(dollars in thousands)
(Unaudited)

OPERATING ACTIVITIES:

NET INCOME (LOSS)

Adjustments to reconcile net income (loss) to meshcprovided by operating activitie
(Income) loss from discontinued operations, neag
Depreciation and amortizatic
Amortization of warrant:

Non-cash stock compensation ca
Unrealized gain on value of warrai
Net (recoveries) provision for doubtful accou
Provision for inventory obsolescen
Changes in assets and liabiliti
Accounts receivabl
Inventory
Prepaid expenses and other as
Accounts payabl
Accrued expenses and other liabilit
Deferred incomu

Net cash provided by continuing operatit
Net cash used in discontinued operati

Net cash provided by operating activit

INVESTING ACTIVITIES:

Purchase of property and equipm

Buyout of corporate aircraft lea

Purchase of other ass:

(Purchase) sale of sh-term investments, ni

Net cash (used in) provided by continuing operat
Net cash used in discontinued operati

Net cash (used in) provided by investing activi

FINANCING ACTIVITIES:

Repayment of lor-term debt

Stock repurchase, n

Dividends paic

Net proceeds from exercise of stock opti

Net cash used in continuing operatit
Net cash provided by discontinued operati

Net cash used in financing activiti

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

CASH AND CASH EQUIVALENTS, END OF PERIOI

SUPPLEMENTAL CASH FLOW INFORMATION

Cash paid during the period for income taxes, hetfoinds
Cash paid during the period for inter

SUPPLEMENTAL NOMCASH INVESTING ACTIVITY
Receipt of warrant

See Notes to Consolidated Financial Staterr

Nine Months Ended

January 23, January 24,
2004 2003

$ 28,65: $ (15,07

(32) 25,17¢
8,53¢ 6,731
(83€) (952)
46¢ —
(422) —
(1,99¢) 1,35:
19 61€
12,67t 10,80¢
(179 (314)
1,62¢ (2,68¢)
1,58¢ (4,567)
6,53( 20C
(4,96¢) 2,73:
51,66: 24,02
(2,370 (7,842)
49,29: 16,18t
(3,485) (8,885)
(20,12:) —
(1,641) —
(60,47() 93,12
(85,719 84,23
— (2,344)
(85,719 81,80
(57€) (444)
(19,18:) (29,47
(8,215) —
65 40E
(27,91) (29,516)
— 322
(27,91 (29,199
(64,33 68,88¢
128,47: 86,39

$ 64,13¢ $ 155,28

$ 9,631 $ 3,36¢
58t 574
$ 1,63¢ —






Balance, May 1, 200
Comprehensive incom:
Translation
adjustmen
Unrealized holding
loss, net of ta:
Net income

Total comprehensiv
income

Dividends paic

Stock compensation cos

Exercise of stock optior

Tax benefit of stock
options

Stock repurchas

Retirement of treasury
stock

Sale of stock —employee
stock purchase ple

Balance, January 23, 20

World Wrestling Entertainment, Inc.
Consolidated Statement of Stockholders’ Equity an€Comprehensive (Loss) Income
(dollars and shares in thousands)

(Unaudited)
Common Stock
Accumulated
Other
Additional Comprehensive
Treasury Paid-in (Loss) Retained

Shares Amount Stock Capital Income Earnings Total
70,41¢ % 73C % (30,569 $ 297,31 $ 24 $ 74,24 $  341,95¢
— — — 13C — 13C
— — — (405) — (405)
— — — — 28,65: 28,65:
28,371
(8,21¢) (8,21¢)
— — 46¢ — — 46¢
5 65 65
2 2
— — (19,246 — — — (19,246
(2,039 (46) 49,71: (49,666 — — —
21 — 10z (40) — — 63
68,40¢ $ 684 $ — $ 248,14 $ (30) $ 94,67¢ $ 343,47

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

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)
(Unaudited)

1. Basis of Presentation and Business Descriptio

We are an integrated media and entertainment coynpaincipally engaged in the development, produttind marketing of television
programming and live events and the licensing atel &f branded consumer products featuring our Wéftestling Entertainment brand of
entertainment. Our operations are organized arbwagrincipal activities:

» Live and televised entertainment, which consistwefevents and television programmirRevenues are derived principally frc
attendance at live events, sale of television atbieg time and sponsorships, domestic and intemalt television rights fees and pay-per-
view buys.

» Branded merchandise, which consists of licensirgydirect sale of merchandisRevenues are derived from sales of consumer pre
through third party licensees and direct marketind sales of merchandise, magazines and home v

The accompanying condensed consolidated finanitdraents include the accounts of World WrestlingeEainment, Inc., and our wholly
owned subsidiaries. In fiscal 2003, we closeddgherations of our entertainment compl&ke World. We recorded the results from operat
of this business and the estimated shutdown cadisasntinued operations.

All significant intercompany balances have beemiglated. Certain prior year amounts have beemssifled to conform with the current year
presentation. In the opinion of management, glistthents (consisting of normal recurring adjusttepoonsidered necessary for a fair
presentation of financial position, results of giems and cash flows at the dates and for th@gepresented have been included. The results
of operations of any interim period are not necelysadicative of the results of operations foetfull year.

The preparation of financial statements in conftymiith accounting principles generally acceptethi@ United States of America requires our
management to make estimates and assumptiondfiettthe reported amounts of assets and liaksligied disclosures of contingent assets anc
liabilities at the date of the financial statemeamsl the reported amounts of revenue and expensieg dhe reporting period. Actual results
could differ from those estimates. Certain infotimaand footnote disclosures normally include@mual financial statements have been
condensed or omitted from these interim finandialesnents; these financial statements should lkinezonjunction with the financial
statements and footnotes thereto included in otmHA®-K for the year ended April 30, 2003.

Our fiscal year ends on April 30 of each year. Usaletherwise noted, all references to years réddiscal years, not calendar years and refi
the fiscal period by using the year in which treeél period ends. Our fiscal quarters are thirt@eak periods that end on the thirteenth Friday
in the quarter, with the exception of our fourttager, which always ends on April 30.

2. Stockholders’ Equity
Pro Forma Fair Value Disclosures

The fair value of options granted to employeesciis amortized to expense over the option vegigrgpd in determining the pro forma
impact, is estimated on the date of the grant usiad@lack-Scholes option-pricing model.

Had compensation expense for our stock options beEmrgnized based on the fair value on the gratet utader the methodology prescribed by
SFAS No. 123, our income from continuing operatiand basic and diluted earnings from continuingaj@ens per common share for the
three and nine months ended January 23, 2004 anada24, 2003 would have been impacted as showheifollowing table:
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World Wrestling Entertainment, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)

(Unaudited)

Three months ended

Nine months ended

January 23, January 24, January 23, January 24,
2004 2003 2004 2003
Reported income from continuing operatic $ 8,92¢ $ 598t $ 28,62( $ 10,10:
Add:  Stock-based employee compensation expense incindegorted
income from continuing operations, net of relatexi éffects 62€ — 82z —
Deduct: Total stocl-based employee compensation expense determined
fair value based method for all awards, net ofteelaax effect: (1,039 (772) (2,552 (2,916
Pro forma income from continuing operatic $ 852( $ 521¢ $ 26,89( $ 7,187
Reported basic and diluted earnings from continojpgrations per common
share $ 0.1: $ 0.0¢ $ 04z $ 0.14
Pro forma basic and diluted earnings from contigwperations per comm
share $ 01z $ 0.07 $ 03¢ $ 0.1C

In accordance with SFAS No. 123, the weighted ayesfair value of stock options granted to employeas based on a theoretical statistical
model using assumptions. In actuality, becausestmak options are not traded on any exchange,@mes can receive no value or derive any
benefit from holding stock options under these phaithout an increase in market price of our comrmstoek relative to the respective dates of
the option grants.

Equity Transactions
Commencing in July 2003, we paid a quarterly diniief $0.04 per share, totaling $8,218 on all Crassd Class B common shares.

In June 2003, we purchased, using our available cashand, approximately 2.0 million shares of cammon stock from Viacom, Inc. for
approximately $19,246, which was a slight discdarithe then market value of our common stock. Ttaigsaction did not affect other aspects
of our strategic alliance with Viacom. In Octol203, we retired all of our treasury shares.

In June 2003, we granted 792,500 options at arceseeprice of $9.60 and granted 178,000 restristedk units at an average price per sha
$9.60. Such issuances were granted to officerseamloyees under our 1999 Long-Term Incentive PlBotal compensation costs related to
the grant of restricted stock units, based on stienated value of the units on the grant date1iZ@ and will be amortized over the vesting
period, which is seven years, unless EBITDA of $68,is met for any fiscal year during the vestiegigd. In that event, the unvested
restricted stock units immediately vest and acewig, the unamortized balance at that date wouldxpensed.

During the third quarter of fiscal 2004, we compbtetin exchange offer that gave all active emplogedsndependent contractors who held
options with a grant price of $17 or higher thdigbio exchange options, at a 6 to 1 ratio, fastrieted stock units, or, for holders with fewer
than 25,000 options, for cash at 75% of the aveségrk price of $13.28 per share, during the giemiod. Overall, 4.2 million options were
eligible for the offer, of which 4.1 million werexehanged for either cash or restricted stock uritsexchange for the options tendered, we
granted an aggregate of 591,416 restricted stoitk and made cash payments in the

7



World Wrestling Entertainment, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)
(Unaudited)

aggregate amount of approximately $900, which re#lult in a total compensation charge of approxétye6,700, of which the cash payment
of $800 to employees was recorded in our thirdefisuarter ended January 23, 2004, and the partiated to the grant of the restricted stock
units to employees will be recorded over the 24 tmeesting period.

As a result, the compensation charge related sogifsint of restricted stock units will be recordadollows: approximately $100 was recorded
in the third quarter ended January 23, 2004, $1i®@r fourth quarter of fiscal 2004, approximgt$B,600 in fiscal 2005, and approximately
$1,100 in fiscal 2006. As of January 23, 2004 erathe exchange offer, there were approximatelyr8lllon options outstanding at an average
exercise price of $12.60 of which 1.5 million weested. In addition, 0.8 million restricted stagkits were outstanding, of which none were
vested.

Through his beneficial ownership of a substantiajarity of our Class B common stock, our contralistockholder, Mr. Vincent McMahon,
can effectively exercise control over our affainsldis interests could conflict with the holdersoaf Class A common stock.

3. Earnings Per Share

For purposes of calculating basic and diluted egper share, we used the following weighted geec@mmon shares outstanding:

Three months ended Nine months ended
January 23, January 24, January 23, January 24,
2004 2003 2004 2003

Weighted average number of common shares outsigr

Basic 68,394,34 70,407,08 68,602,81. 70,633,79
Diluted 68,767,92 70,407,08 68,822,33 70,633,79
Dilutive effect of outstanding options and restitstock unit: 373,58t¢ — 219,511 —
Anti-dilutive outstanding options, end of peri 417,70( 7,248,92! 417,70( 7,248,92!

4. Segment Information

Our operations are conducted within two reportalelgments: live and televised entertainment anddechmerchandise. The live and televised
entertainment segment consists of live events @ledision programming. Our branded merchandisensafjincludes consumer products sold
through third party licensees and the marketingsade of merchandise, magazines and home videlos reBults of operations fohe World

are not included in the segment reporting as theylassified as discontinued operations in ousobdated financial statements. We do not
allocate corporate overhead to each of the segraedtsis a result, corporate overhead is a recnggiim in the table below. Included in
corporate overhead for the nine months ended Ja23a2004 was a favorable settlement of litigatid$5,885. There are no intersegment
revenues. Revenues derived from sales outsidedhMmerica were approximately $11,516 and $43688nhe three and nine months ended
January 23, 2004, respectively, and approximat&;#5 and $39,425 for the three and nine monttieddanuary 24, 2003, respectively.
Unallocated assets consist primarily of cash, itnmests and real property.

Three months ended Nine months ended
January 23, January 24, January 23, January 24,
2004 2003 2004 2003
Net Revenues
Live and televised entertainme $ 55,63 $ 71,018 $ 195,07: $ 209,48
Branded merchandis 23,43¢ 21,55( 53,10: 58,85¢
Total net revenue $ 79,07C $ 92,56t $ 248,17¢ $ 268,33"
Depreciation and Amortization:
Live and televised entertainme $ 1,072 $ 9z $ 3,15¢ % 2,63(
Branded merchandi 694 462 2,00z 1,21C
Corporate 1,17¢ 1,215 3,37¢ 2,891

Total depreciation and amortizati $ 294 $ 2641 % 853t % 6,731







World Wrestling Entertainment, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)

(Unaudited)
Three months ended Nine months ended
January 23, January 24, January 23, January 24,
2004 2003 2004 2003
Operating Income
Live and televised entertainme $ 18,74: $ 21,96( $ 66,52. $ 57,85(
Branded merchandis 10,57: 7,802 18,797 16,46¢
Corporate (17,129 (20,95%) (44,18 (59,04
Total operating incom $ 12,18¢ $ 8,80 $ 41,13: % 15,27«
As of
January 23, April 30,
2004 2003
Assets:

Live and televised entertainme $ 61,89¢ $ 73,727

Branded merchandis 16,16( 17,39¢

Unallocated (1 361,10! 346,13!

Total asset $ 439,16: $ 437,25

(1) — Includes assets of discontinued operatior#26f844 and $21,129 as of January 23, 2004 anil #pr2003, respectively.
5. Property and Equipment

Property and equipment consisted of the following:

As of

January 23, April 30,

2004 2003
Land, buildings and improvemer $ 50,29: $ 51,00¢
Equipment 61,12( 40,37¢
Vehicles 63¢ 63¢
Property under capital lea 1,05¢ 1,05¢
113,10° 93,07¢
Less accumulated depreciation and amortize 38,21: 33,75
Total $ 74,89 $ 59,32t

In January 2004, we paid $20,100 to an unrelakedi party lessor to pay off a lease on our corjet. The jet was acquired under an
operating lease in 2000. The transaction was axtedifor as a capital acquisition in the curremtqee The purchase price of the aircraft, net
of a $9,500 estimated residual value, will be dejated on a straight-line basis over a 10 yeaiopleri

9



World Wrestling Entertainment, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)
(Unaudited)

Depreciation and amortization expense for propanty equipment was $2,550 and $7,508 for the thhdamime months ended January 23,
2004, respectively, and $2,641 and $6,731 forliheetand nine months ended January 24, 2003, tesgec

6. Intangible Assets

Intangible assets consisted of the following:

As of
January 23, 2004

Gross Net
Carrying Accumulated Carrying
Amount Amortization Amount
Amortized intangible asset
Film libraries 4,71C % (1,030 $ 3,68(
Unamortized intangible asse
Trademarks 9,05t — 9,05t
13,76 $ (1,030 $ 12,73¢
As of
April 30, 2003
Gross Net
Carrying Accumulated Carrying
Amount Amortization Amount
Amortized intangible asset
Film libraries 3,00C $ — % 3,00(
Unamortized intangible asse
Trademarks 9,05t — 9,05¢
12,05F $ — 8 12,05t

For the three and nine months ended January 23, 20fortization expense was $392 and $1,030, régplc

Estimated amortization expense for each of thalffigears ending is as follows:

April 30, 2004 $ 142
April 30, 2005 1,56¢
April 30, 2006 1,56¢
April 30, 2007 14¢

$ 4,71

7. Investments

Short-term investments consisted of the followisgp&January 23, 2004 and April 30, 2003:

January 23, 2004

Amortized Unrealized Fair
Cost Holding Loss Value
Fixec-income mutual funds and oth $ 157,10¢ $ (412) $ 156,69t

United States Treasury Not

45,85¢

— 45,85¢




Total $ 20296 $ (412) $ 202,55:
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World Wrestling Entertainment, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)

(Unaudited)
April 30, 2003

Unrealized Fair

Cost Holding Gain Value
Government obligation $ 63,75t $ — % 63,75¢
Corporate obligations and ott 38,71 — 38,71
Fixec-income mutual fund 40,021 14¢ 40,17¢
Total $ 142,490 $ 148 $ 142,64:

In addition to the short-term investments above haee warrants that we received from certain pibtraded companies with whom we have
licensing agreements. These warrants were iyittatorded at their fair market value of $1,638twan date received using the Black Sholes
option pricing model with offsetting deferred reves. This deferred revenue is amortized into djpgyéncome over the life of the respective
underlying licensing agreements using the strdightmethod. We have recorded approximately $#428ark to market adjustments using the
Black Sholes model, taking into account the mosteru market assumptions. This amount was includé&ther income, net for the three and
nine months ended January 23, 2004.

8. Commitments and Contingencies
Television programming agreements

Our contract with UPN was renewed in October 20@B modified terms. Under the provisions of theancontract, we do not sell the
advertising inventory, but rather receive a fixigghts fee for the program and a share of all aésiag revenue sold by UPN in excess of a
certain contractual amount. Under our former agesg with UPN, we sold almost the entire advertjsmventory related to olBmackDown!
programming. UPN participated in this revenueh éxtent of the greater of a contractual percenta@ minimum guaranteed amount. The
impact of this change on our consolidated finansiatements is a reduction in advertising revemugsh was offset by an increase in
television rights fees and the elimination of tleetjgipation costs to UPN. Although there shoulchbematerial effect on our net income
relative to this change in terms, it should resuli favorable impact to our profit margins in fiedyperiods

Legal Proceedings
World Wide Fund for Nature

There has been no significant development in ggall proceeding subsequent to the disclosure ie Mdtf Notes to Consolidated Financial
Statements in our Annual Report on Form 10-K ferfibcal year ended April 30, 2003. We cannot tjiiathe potential impact that an
unfavorable outcome of the Fund’s damage claimdcbale on our financial condition, results of opierss or liquidity, if such a claim ever
were to be presented, but based solely on the Bunbubstantiated informal assertions, it couldhagerial.

Shenker & Associates

Reference is made to the disclosure in Note 10atéslito Consolidated Financial Statements in ouru&hReport on Form 10-K for the fiscal
year ended April 30, 2003. Subsequently, on May2P®3, we filed a motion for sanctions assertiggificant litigation misconduct by th
plaintiff, for which we sought, among other thinggsmissal of all claims against us and a defaudgment granting our counterclaims. On
October 16, 2003, the Court issued a comprehelgiveon and order in which the Court dismissedélplaintiff's case against us with
prejudice and entered a default in favor of us enomunterclaims.

11



World Wrestling Entertainment, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)
(Unaudited)

In the Court’s opinion, the sanctions awarded vpeoper because the plaintiff had admitted to a wéeye of litigation misconduct committed
by its principal and owner, Stanley Shenker, intigdyiving perjured deposition testimony, providipgrjured interrogatory answers,
fabricating evidence after instituting this actidexilitating the destruction of evidence aftertinging this action, concealing evidence, and
conspiring with Mr. James Bell, our former Senidc&/President of Licensing and Merchandising, tgegge in other litigation misconduct.
Finally, the Court indicated it would consider amead of counsel fees for expenses directly incuagd result of the sanctionable conduct of
Stanley Shenker & Associates, Inc. upon the coimmusf the damages hearing currently schedule&éptember 2004. On November 5,
2003, the plaintiff filed a motion to reconsideet@ourt’s Order dismissing all of its claims andrging a default judgment in favor of us. This
motion to reconsider was denied on November 20320e plaintiff has sought permission to fileea@wed motion for reconsideration, wt
must be filed shortly. While we believe that theeidion against Stanley Shenker & Associates wagdp it has the right to appeal. Assum
the decision stands, we will reverse an accruedwigsion expense to selling, general and adminigé&r@xpenses currently in the amount of
approximately $7.8 million.

The Court also directed us to file a report wite @ourt on the discovery we need to prove the damagsociated with our counterclaims,
which we have done. On December 11, 2003, théegaghtered into a stipulation regarding our apiin for prejudgment remedies
permitting WWE to attach assets up to $5.0 milkgainst Stanley Shenker & Associates and up to $880against James Bell and Bell
Licensing LLC. On January 31, 2004, we begantachtassets of Stanley Shenker & Associates aatkdfter, assets of James Bell and Bell
Licensing LLC as well.

We are continuing our legal action against Mr. Béth respect to irregularities in the licensinggram during his tenure with us, which came
to light as a result of discovery in the Shenkgégdition. We have filed a motion for sanctionsdthen Mr. Bell's discovery misconduct.

Marvel Enterprise!

Reference is made to the disclosure in Note 10aiédlito Consolidated Financial Statements in ouruahReport on Form 10-K for the fiscal
year ended April 30, 2003. Subsequently, by Oragedi July 31, 2003, the Court granted our motiorsfonmary judgment in its entirety a
dismissed all claims asserted against us. Thet@tao granted in part and denied in part Univelsal’s (formerly known as World
Championship Wrestling, Inc.) motion for summargigment. Marvel has filed notices of appeal witspext to the Court’s rulings in both
actions. Universal, Inc. has also cross-filed ticeof appeal with respect to the Court’s demagbart of its motion for summary judgment.
While we believe the court’s decision to dismiss thaims against us was correct, we are unableetdigi the likelihood of success of Marvel's
appeal. We are defending Universal, Inc. in cotioeavith Marvel's claims against it. In light tie summary judgment rulings, we do not
believe that an unfavorable outcome of the remgiclaims against Universal, Inc. would have a miatedverse effect on our financial
condition or results of operations; however no emstes can be given in this regard.

IPO Class Actior

Reference is made to the disclosure in Note 10atéslito Consolidated Financial Statements in ouru&hReport on Form 10-K for the fiscal
year ended April 30, 2003. Subsequently, the giéestiffs and the issuer defendants, including afficers named in the suit and us hi
reached an agreement in principle for the settlémkall claims. To that end, a memorandum of ust@ading concerning the terms of the
settlement (the “MOU”) was circulated for approaatong all issuer defendants. While we stronglyyddhallegations, we approved the
MOU, subject to certain conditions, including, sfieally, approval of the settlement as reflectadie MOU by our primary insurer. It is our
understanding that the significant majority of essdefendants have approved the MOU as well. VWeaxhe settlement process will move
forward toward the execution of a definitive settent agreement; however no assurances can beigitleis regard. If a settlement is
consummated on the terms set forth in the MOU, aliebe it will not have a material adverse effectour financial condition or results of
operations.
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World Wrestling Entertainment, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)
(Unaudited)

We are not currently a party to any other matdeighl proceedings. However, we are involved in sEvather suits and claims in the ordinary
course of business, and we may from time to tintobe a party to other legal proceedings.

9. Discontinued operations

During fiscal 2003, as a result of continued lossesclosed the restaurant and retail operatiod$efWorld. As a result, we recorded a che

of approximately $12,100 ($8,900, after tax) redateThe World'sshutdown, the majority of which represented thes@né value of our
obligations under the facility’s lease, less estedasublease rental income over the lease ternof Agril 30, 2003, we had a remaining
accrual balance of approximately $10,300 relatinthe shutdown. Included in the $10,300 was apprately $9,900 of accrued rent and of
related costs and approximately $400 for severeglaged costs. The accrual for rent and othetedlaosts assumed no sub-rental income for
fiscal 2004 and assumed 75% sub-rental incoméddoalfyears 2005 through the end of the lease tehith is October 31, 2017.

The following table presents the activity in them@ls relating to the shutdown Biie Worldduring the nine months ended January 23, 2004

Accrued Rent Accrued Severance
and Other and Other
Related Costs Related Costs Total
Balance as of April 30, 20C $ 9,90C $ 40C $ 10,30(
Amount paid during the nine months ended Januarg@d4 $ 2,00C $ 30C $ 2,30(
Balance as of January 23, 2( $ 7,90C $ 10C $ 8,00(

Although we are actively seeking to sub-let theperty, we have not found a tenant as of March 8420n accordance with paragraph 6 of

SFAS No. 146, our assumptions relating to the sutat income and the related rent accrual will tw# to be monitored and adjusted
accordingly.

In early May 2001, we formalized our decision teadintinue operations of the XFL. The resultJloé Worldbusiness and the assets and
liabilities of The Worldand the XFL have been classified as discontinuedatipns in our consolidated financial statementsare
summarized as follows

Three months endec Nine months endec
January 23, January 24, January 23, January 24,
2004 2003 2004 2003
Discontinued operation
Loss (income) fronThe Worldoperations, net of a tax benefit of $33
and tax expense of $17 for the three and nine Inscemtided January
23, 2004, respectively and net of tax benefitsi#,476 and $15,432
for the three and nine months ended January 24, 266pectively $ (76) $ (21,989 $ 32 $ (25,179
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World Wrestling Entertainment, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except share and per shareath)

(Unaudited)
As of
January 23, April 30,
2004 2003
Assets:
Cash $ 91C $ 1,18¢
Accounts receivabl — 5
Income tax receivabl 5,341 5,34:
Prepaid expenst 9C 94
Inventory 6C 65
Deferred income taxes, net of valuation allowanfc®19350 14,43 14,437
Total Assets $ 20,84 $ 21,12¢
Liabilities:
Accounts payabl $ — 3 19
Accrued expense 8,91t 11,56
Due to World Wresting Entertainment, Ir 24C 262
Minority Interest (28¢) (28¢)
Total Liabilities $ 8,861 $ 11,55¢

Included in income from discontinued operationstf@ nine months ended January 23, 2004 was $68¢pehse recoveries. Assets of the
discontinued operations are stated at their estidnaet realizable value.
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Item 2.
Management’s Discussion and Analysis of Financial @dition and Results of Operations
Background

We are an integrated media and entertainment coyrramcipally engaged in the development, produttod marketing of television
programming and live events and the licensing abel af branded consumer products featuring ourhiginccessful brands.

Our operations are organized around two principtiVigies:

* Live and televised entertainment, which consistwefevents and television programmirRevenues are derived principally frc
attendance at live events, sale of television dibireg time and sponsorships, domestic and internak television rights fees and pay-per-
view buys.

» Branded merchandise, which consists of licensirdjdirect sale of merchandisRevenues are derived from sales of consumer pre
through third party licensees and direct marketind sale of merchandise, magazines and home vi

Results of Operations

Third Quarter Ended January 23, 2004 compared to Tird Quarter Ended January 24, 2003
(Dollars in millions, except as noted)

January 23, January 24, better
2004 2003 (worse)
Net Revenues
Live and televisel $ 55.¢ $ 71.C (22)%
Branded merchandis 23.t 21.€ 9%
Total $ 791 $ 92.€ (15)%

The following chart reflects comparative revenued key drivers for each of the businesses withinlive and televised segment:

January 23, January 24, better
2004 2003 (worse)

Live & Televised Revenue:

Live events $ 117 % 16.C 27)%
Number of event 74 79 (6)%
Average attendanc 4,14( 4,73( (12)%
Average ticket price (dollar: $ 3791 $ 41.71 (9)%

Pay-pel-view $ 132 % 21z (38)%
Number of buys from domestic f-per-view events 783,10( 1,303,401 (40)%

Advertising $ 117 % 17.F (33)%
Average weekly household ratings RAW 3.6 3.t 3%
Average weekly household ratings SmackDown 34 3.4 —
Sponsorship revenu $ 1¢ % 2.2 (14)%

Television rights fees
Domestic $ 134 % 11.2 20%
International $ 56 $ 5.C 12%
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The decline in live events revenue of $4.3 milleas due to a decrease in total attendance coupteciower average ticket price. The
decrease in total attendance accounted for $21Bmdf the decrease in event revenues and wasudt iif a decreased number of events held
in the current quarter and a decline in the aveedtgmdance. The lower average ticket price @etleeents accounted for approximately $1.2
million of the decline in event revenues. Thereenenly three international events this period@sgared to seven in the prior year period.
The average ticket price at international eventgpgally almost double the average ticket pritewr domestic events. We anticipate holding
twelve international events for the fourth quadgfiscal 2004 as compared to the five internati@wents held in the fourth quarter of fiscal
2003.

Of the $8.0 million decrease in pay-per-view re\as)wapproximately $6.8 million of the variance wlag to the fact that during the current
fiscal quarter we aired only two pay-per-view ewes$ compared to three in the year-ago quarteverRes for our January 25, 2004 pay-per-
view event,Royal Rumble will be recorded in our fiscal fourth quarter.eWill produce 12 pay-per-view events in fiscal 20€onsistent with
recent years.

The decline in advertising revenues was due toeur agreement with UPN which began in October 20D8.that date, UPN began to sell all
advertising inventory and pay us a rights fee.

The increase in domestic television rights fees dusesto the rights fees related to our new agreemigin UPN. This increase was offset
partially by amounts included in the prior year dearelated to rights fees for our formesugh Enougtseries that aired on MTV which
accounted for approximately $0.6 million, executpreducer fees for a motion picture which accouribecpproximately $0.9 million and
rights fees related to one additional special wlasictounted for approximately $0.5 million.

The following chart reflects comparative revenued eertain drivers for each of the businesses withir branded merchandise segment:

January 23, January 24, better
2004 2003 (worse)
Branded Merchandise Revenue
Licensing $ 10¢ $ 8.4 3C%
Merchandise $ 43 $ 5.C (14%)
Per capita spending (dollai $ 8.5¢ $ 7.92 8%
Publishing $ 3C $ 4.C (25)%
Net units solc 1,113,701 1,753,101 (36)%
Home videc $ 37 % 2.7 37%
Net units sold
DVD 361,10( 227,50( 58%
VHS 32,90( 76,80( (57%
Total 394,00( 304,30( 29%
Internet Advertising $ 1.2 % 1.2 (8)%
Other $ 04 $ 0.2 (100)%

The increase in licensing revenues was due priyngribook publishing revenues.

The decrease in merchandise revenues was due ¢o tewvenues of $0.7 million attributable to thera@that occurred in fiscal 2004 from the
direct sale of merchandise to a licensing arrangefee merchandise sold at our Canadian and Intienmal live events.
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The decrease in publishing revenues was due to7an$ilion decrease in newsstand units sold an@.a fillion decrease in subscription units
sold for ourRAWand SmackDownbranded magazines.

Home video revenues increased by $1.0 million priilmdue to a 30% increase in units sold couplethwi 19% increase in the average price
for these units. The increase in units sold aretaye price is due to the success of a recent BW&eset titledThe Ultimate Ric Flair
Collection, which sold approximately 89,000 units during tfuarter, as well as from the continued shift irtfplan from VHS to DVD, which
sells for a higher price per unit.

January 23, January 24, better
2004 2003 (worse)
Cost of Revenue:!
Live & televised $ ICICRCI. 44.¢ 26%
Branded merchandis 10.€ 11.€ 8%
Total $ 441 $ 56.7 22%
Profit contribution margit 44% 3%

The following chart reflects comparative cost ofereues for each of the businesses within our Incttalevised segment:

January 23, January 24, better
2004 2003 (worse)

Cost of Revenue-Live & Televised
Live events $ 97 $ 13.5 28%
Pay-pel-view $ 48 % 8.2 41%
Advertising $ 37 % 7.4 50%
Television production cos $ 12¢€ $ 12.€ —
Other $ 24 $ 3.1 23%

Profit contribution margin was approximately 40% floe quarter ended January 23, 2004 and 37% éoqularter ended January 24, 2003. The
profit margin for the current period was favoralshpacted by the change in our UPN agreement, wiveechrenewed in October 2003 with
modified terms. Under the provisions of this nemttact, we do not sell the advertising inventdmyt, rather receive a fixed rights fee for the
program and a share of all advertising revenuelspldPN in excess of a certain contractual amoutder our former agreement with UPN,
we sold almost the entire advertising inventoratesd to ouiSmackDownprogramming. UPN participated in this revenueh® éxtent of the
greater of a contractual percentage or a minimuaranteed amount. The impact of this change oransolidated financial statements is a
reduction in advertising revenues which was offgeén increase in television rights fees and theieétion of the participation costs to UPN.
Although there should be no material effect onmetrincome relative to this change in terms, itdthoesult in a favorable impact to our profit
margins in future periods.

The following chart reflects comparative cost ofereues for each of the businesses within our bidnuerchandise segment:

January 23, January 24, better
2004 2003 (worse)

Cost of Revenue— Branded Merchandise
Licensing $ 27 $ 2.8 4%
Merchandise $ 33 % 4.3 23%
Publishing $ 21 $ 2.3 9%
Home videc $ 1¢ % 1.5 2N%
Digital media $ 07 % 0.8 13%
Other $ 01 9% 0.1 —
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Profit contribution margin was approximately 54% floe quarter ended January 23, 2004 and 45% éoqularter ended January 24, 2003, the
increase due to higher licensing margins. Theeia®e in our licensing margin was due to the miprotiucts sold during the quarter that
resulted in a higher percentage of non-royalty ingailevenues in the current quarter as compar#uetprior year quarter.

January 23, January 24, better
2004 2003 (worse)

Selling, general and administrative expense $ 18¢ % 24.4 23%

The following chart reflects the amounts and petrcbange of certain significant overhead items:

January 23, January 24, better
2004 2003 (worse)
Staff related expens: $ 10¢ $ 8.8 (24)%
Legal and other fee 34 5.8 41%
Offer to settle litigatior — 1kt 10C%
Advertising and promotion expens 0.8 1.2 33%
All other 3.8 7.1 46%
Total SG&A $ 18¢ $ 24.4 23%
SG&A as a percentage of net reven 24% 26%

The increase in staff related expenses primarflgets an accrual related to incentive compensatiaccrual was made in the prior year as
incentive compensation is tied to the Company’$goerance as compared to the budget. Included wtlaér in fiscal 2003 was $0.7 million
for the termination of a lease for office space $0d million related to reserves recorded foraiarpay-per-view providers. SG&A expenses
were down across all areas reflecting the contirbetkfits of our cost-cutting measures.

January 23, January 24,
2004 2003

Stock compensation cost $ 1C $ —

Stock compensation costs were $1.0 million fordheent quarter. During the third quarter, we ctetgrl an exchange offer that gave all
active employees and independent contractors whibdptions with a grant price of $17 or higher #islity to exchange options, ata 6 to 1
ratio, for restricted stock units, or, for holderish fewer than 25,000 options, for cash at 75%hefaverage price of $13.28 per share, during
the offering period. Overall, 4.2 million optiongre eligible for the offer, of which 4.1 millionese exchanged for either cash or restricted
stock units. In exchange for the options tendensdgranted an aggregate of 591,416 restrictedk stoits and made cash payments in the
aggregate amount of approximately $0.9 million,ahhill result in a total compensation charge girapimately $6.7 million, of which the
cash payment of $0.8 million to employees was m@@din our third fiscal quarter ended January 2842 and the portion related to the grant
of the restricted stock units to employees wilkréeorded over the 24 month vesting period. Assaltethe compensation charge related to the
grant of restricted stock units will be recordeda@®ws: $0.1 million was recorded in the thirdagter ended January 23, 2004, approximately
$1.9 million in our fourth quarter of fiscal 20CGpproximately $3.6 million in fiscal 2005 and apgroately $1.1 million in fiscal 2006.

In June 2003, we granted 792,500 options at arceseeprice of $9.60 per share and granted 178 @8ficted stock units at an average price
per share of $9.60. Such issuances were granwfiders and employees under our 1999 Ldmgm Incentive Plan. Total compensation ¢
related to the grant of restricted stock unitseblasn the estimated value of the units on the gtat#, is $1.7 million and will be amortized o
the vesting period, which is seven years, unlesFBB of $65.0 million is met for any fiscal year dung the vesting period. In that event, the
unvested restricted stock units immediately vedtatordingly, the unamortized balance at that dated be expensed.
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January 23, January 24, better
2004 2003 (worse)

Depreciation and amortization $ 29 % 2.6 (12)%

The increase primarily reflects amortization redate our recently acquired film libraries. In Janp2004, we paid $20.1 million to pay off a
lease on our corporate aircraft from cash on h#@ihd.purchase price of the aircraft, net of a $9il5an estimated residual value, will be
depreciated on a straight-line basis over a 10 gedod commencing in February 2004. As a redutis purchase, quarterly depreciation
expense will increase by $0.3 million. We belielis transaction will result in a reduction in ot financing costs.

January 23, January 24, better
2004 2003 (worse)

Interest income and other, nel $ 21 % 0.7 20(%

The increase reflects a higher overall rate ofrretuin our investments in the current quarter, anal lesser extent, a $0.4 million unrealized
holding gain resulting from the revaluation of vearts received from two of our licensees using tlelBSholes model, taking into account the
most current market assumptions.

January 23, January 24,
2004 2003
Provision for income taxes
Provision for income taxe $ 54 % 3.5
Effective tax rate 38% 38%

Discontinued operations —The World . In fiscal 2003, we closed the operations of ouegatnment complexthe World. As a result, the
operations offhe Worldhave been reflected in discontinued operationssslfiom discontinued operationsTdfe World, net of taxes, was $(
million for the three months ended January 23, 2@84ompared to a loss from discontinued operstioet of taxes, of $22.0 million for the
three months ended January 24, 2003. The shutdbange of $8.9 million recorded in our fiscal yeaded April 30, 2003 in accordance with
SFAS No. 146 assumed no sub-let income for fisB@42and assumed 75% sub-rental income for fisaaisy2005 through the end of the lease
term, which is October 31, 2017. Although we artvaly seeking to sub-let the property, we havefaond a tenant as of March 4, 2004. In
accordance with paragraph 6 of SFAS No. 146, osuraptions relating to the sub-rental income andeteted rent accrual will continue to be
monitored and adjusted accordingly. Rental paymmtfiscal 2005, assuming no sub-let rental inepmould be approximately $2.7 million.

Nine Months Ended January 23, 2004 compared to Nindonths Ended January 24, 2003
(Dollars in millions, except as noted)

January 23, January 24, better
2004 2003 (worse)
Net Revenues
Live & televised $ 195.1 % 209.< (N%
Branded merchandis 53.1 58.¢ (10)%
Total $ 248.2 $ 268.% (N%

The following chart reflects comparative revenued key drivers for each of the businesses withinlive and televised segment:

January 23, January 24, better
2004 2003 (worse)

Live & Televised Revenue:

Live events $ 474 % 53.2 (11)%
Number of event 242 258 (4%
Average attendanc 4,83( 5,23( (8)%
Average ticket price (dollar: $ 39.87 $ 39.3¢ 1%

Pay-pel-view $ 517 $ 59.2 (13)%
Number of buys from domestic f-pel-view events 3,202,10! 3,559,30! (10)%

Advertising $ 45¢ % 53.¢ (15)%
Average weekly household ratings RAW 3.7 3.7 —
Average weekly household ratings SmackDown 34 3.4 —
Sponsorship revenu $ 48 % 6.€ 2N%

Television rights fees



Domestic $ IR 28.¢ 15%
International $ 16.¢ $ 14.C 20%
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Of the $7.6 million decrease in pay-per-view reves)wapproximately $6.8 million of the variance wlag to the fact that the current fiscal year
to date period reflects eight pay-per-view evests@npared to nine pay-per-view events in the yréar. Revenues for our January 25, 2004
pay-per-view event Royal Rumble will be recorded in our fiscal fourth quarter.eMill produce 12 pay-per-view events in fiscal 200
consistent with recent years.

The decline in advertising revenues was due tmeur agreement with UPN which began in October 20D8.that date, UPN began to sell all
advertising inventory and pay us a rights fee.

The increase in domestic television rights fees pramarily due to rights fees received in connettigth our new agreement with UPN. This
increase was offset partially by $1.0 million faghts fees related to our form@ugh Enouglseries that aired on MTV during the prior year
period and by $1.0 million related to two additibspecials that aired in the prior year period.

The following chart reflects comparative revenued eertain drivers for each of the businesses wibhir branded merchandise segment:

January 23, January 24, better
2004 2003 (worse)
Branded Merchandise Revenue
Licensing $ 181 $ 16.¢ 8%
Merchandise $ 12¢ % 16.€ (23)%
Per capita spending (dollai $ 831 $ 8.52 (2)%
Publishing $ 7€ % 10.¢ (30)%
Net units solc 3,194,50! 4,827,20! (39)%
Home videc $ 102 $ 10.7 (4%
Net units sold
DVD 831,70( 765,00( 9%
VHS 159,10( 400,30( (60)%
Total 990,80( 1,165,301 (15)%
Internet Advertising $ 3.8 $ 34 12%
Other $ 0 $ 0.t —

Of the $3.8 million decrease in merchandise reven$&.7 million was due to the change that occundiscal 2004 from the direct sale of
merchandise to a licensing arrangement for merdbarsld at our Canadian and International livenezdn addition, $1.3 million was due to
lower domestic event sales resulting from lowerage attendance at our live events and the lowmbeu of events held to date.
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Of the $3.3 million decrease in publishing reven$ds3 million was due to a decrease in the nurobspecial magazines published in the
current year as compared to the prior year pefitd, million was from a decrease in newsstand woikd and $0.8 million was from a decre
in subscription units sold for oRAWandSmackDownbranded magazines.

Although the total units sold of our home videos Hacreased from the prior year primarily due ¢o@t ordered injunction prohibiting the
sale of such titles containing our former logo, tesulting revenue decrease was partially offsghbycontinued shift in platform from VHS to
DVD, which sells for a higher price per unit, asives the success of a recent three DVD set tifleel Ultimate Ric Flair Collectionwhich
sold approximately 89,000 units during the thitél quarter.

January 23, January 24, better
2004 2003 (worse)
Cost of Revenue:
Live & televised $ 1174 $ 139.t 16%
Branded merchandis 28.1 36.C 22%
Total $ 145t $ 175t 17%
Profit contribution margit 41% 35%

The following chart reflects comparative cost ofeBues for each of the businesses within our Ihcktaelevised segment:

January 23, January 24, better
2004 2003 (worse)
Cost of Revenue-Live & Televised
Live events $ 36.7 % 42.¢ 14%
Pay-pel-view $ 18¢ $ 23.4 20%
Advertising $ 17¢ % 27.4 35%
Television production cos $ 36.4 % 36.¢ 1%
Other $ 7€ $ 8.¢ 15%

Profit contribution margin was approximately 40% floe nine months ended January 23, 2004 as coohpaB8% for the nine months ended
January 23, 2003. The profit margin for the curpriod was favorably impacted by the change inlRN agreement, which was renewed in
October 2003 with modified terms. Under the primris of this new contract, we do not sell the atisilg inventory, but rather receive a fix
rights fee for the program and a share of all aikiag revenue sold by UPN in excess of a certairtractual amount. Under our former
agreement with UPN, we sold almost the entire athieg inventory related to ol8mackDownprogramming. UPN patrticipated in this
revenue to the extent of the greater of a contedqtercentage or a minimum guaranteed amount.irfpact of this change on our consolide
financial statements is a reduction in advertisggenues which was offset by an increase in tatavisghts fees and the elimination of the
participation costs to UPN. Although there shoutdnlo material effect on our net income relativéhise change in terms, it should result in a
favorable impact to our profit margins in futureipés. Included in the prior year advertising cofstevenues was $3.5 million related to the
unfavorable settlement of litigation. Absent &5 million cost, the prior year margin was 35%.

The following chart reflects comparative cost ofereues for certain of the businesses within ounded merchandise segment:

January 23, January 24, better
2004 2003 (worse)
Cost of Revenue— Branded Merchandise
Licensing $ 4¢ 3 5.€ 13%
Merchandise $ 102 $ 15.2 33%
Publishing $ 53 % 6.8 22%
Home videc $ 49 $ 5.E 11%
Digital media $ 23 $ 2. 8%
Other $ 04 $ 0.2 (33)%
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Profit contribution margin was approximately 47% floe nine months ended January 23, 2004 as coohpaB9% for the nine months ended
January 23, 2003, the increase due to higher liegmsargins. The increase in our licensing mavgis due to the mix of products sold during
the quarter that resulted in a higher percentagmofroyalty bearing revenues in the current peasdompared to the prior year period. In
addition, licensing revenues have high margingixado our other branded merchandise businesskduaing the current quarter accountec

a higher percentage of branded merchandise revessugampared to the prior year period.

January 23, January 24, better
2004 2003 (worse)

Selling, general and administrative expense $ 51€¢ $ 70.€ 27%

The following chart reflects the amounts and petrcbange of certain significant overhead items:

January 23, January 24, better
2004 2003 (worse)
Staff related expens: $ 31€ $ 26.¢ a7%
Legal and other professional fe 11.7 18.¢ 38%
Settlement of litigation, ne (5.9 (1.1 43€%
Advertising and promotion expens 2.8 7.1 61%
Bad debt expense (recovery), (2.0) 14 242%
All other 13.4 17.7 24%
Total SG&A $ 51€ $ 70.¢ 27%
SG&A as a percentage of net reven 21% 26%

The increase in staff related expenses primarflgets an accrual related to incentive compensatida accrual was made in the prior year as
the incentive compensation is tied to the Compsipgrformance as compared to the budget. The ¢yreeiod reflects a $5.9 million favorat
settlement of litigation and the prior year perieflects the net impact of a $3.5 million favorabégtlement of litigation offset partially by a
$2.4 million unfavorable settlement of litigatiomhe decrease in advertising and promotion expenasgrimarily a result of costs incurred in
the prior year period related to our advertisingipaign associated with our new company name aral |[3tpe decrease in bad debt expense
was a result of a payment received from a pay-p=s-gervice in the current year that was fully reed for in the prior year.

January 23, January 24,
2004 2003
Stock compensation cost
Option exchange progra $ 0e % —
Amortization of costs for restricted stock unitsugted June 20C 04 —
Total stock compensation co: $ 13 % —

Stock compensation costs were $1.3 million forfitet nine months of fiscal 2004. During the thgdarter, we completed an exchange offer
that gave all active employees and independentactors who held options with a grant price of $t higher the ability to exchange options,
at a 6 to 1 ratio, for restricted stock units,for,holders with fewer than 25,000 options, forfcasa 75% of the average price of $13.28 per
share, during the offering period. Overall, 4.2ion options were eligible for the offer, of whiehl million were exchanged for either cash or
restricted stock units. In exchange for the otitandered, we granted an aggregate of 591,4 Irfctedtstock units and made cash payments
in the aggregate amount of approximately $0.9 arilliwhich will result in a total compensation chaaf approximately $6.7 million, of which
the cash payment of $0.8 million to employees veasmded in our third fiscal quarter ended Janu&r2R04, and the portion related to the
grant of the restricted stock units to employedkhei recorded over the 24 month vesting period.aAXesult, the compensation charge related
to the grant of restricted stock units will be neted as follows: $0.1 million was recorded in thigd quarter ended January 23, 2004,
approximately $1.9 million in our fourth quarterfafcal
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2004, approximately $3.6 million in fiscal 2005 daspproximately $1.1 million in fiscal 2006.

In June 2003, we granted 792,500 options at arcimeeprice of $9.60 per share and granted 178 &8ificted stock units at an average price
per share of $9.60. Such issuances were granwfficers and employees under our 1999 Ldmgm Incentive Plan. Total compensation ¢
related to the grant of restricted stock unitsgldasn the estimated value of the units on the giatg, is $1.7 million and will be amortized o
the vesting period, which is seven years, unlesFBB of $65.0 million is met for any fiscal year dung the vesting period. In that event, the
unvested restricted stock units immediately vedtaotordingly, the unamortized balance at that dateld be expensed.

January 23, January 24, better
2004 2003 (worse)

Depreciation and amortization $ 85 $ 6.7 27)%

The increase reflects amortization related to eaently acquired film libraries and depreciatiosasated with our neWWWEshopzone.com
commerce engine. In January 2004, we paid $20dlibmto pay off a lease on our corporate aircfadtn cash on hand. The purchase price of
the aircraft, net of a $9.5 million estimated resibvalue, will be depreciated on a straight-limsib over a 10 year period. As a result of this
purchase, annual depreciation expense will incrbgsil.1 million. This transaction should resual&i reduction in our net financing costs.

January 23, January 24, better
2004 2003 (worse)

Interest income and other, ne: $ 49 % 0.7 60C%

The increase reflects a higher overall rate ofrretin our investments in the current quarter, anal lesser extent, a $0.4 million unrealized
holding gain resulting from the revaluation of vearts received from two of our licensees using tleelBSholes model, taking into account the
most current market assumptions.

January 23, January 24,
2004 2003
Provision for income taxes
Provision for income taxe $ 172 $ 5.6
Effective tax rate 38% 38%

Discontinued operations —The World . In fiscal 2003, we closed the operations of ouegatnment complexthe World. As a result, the
operations offhe Worldhave been reflected in discontinued operationsorire from discontinued operationsTdfe World, net of taxes, was
approximately $0.1 million for the nine months esdanuary 23, 2004, as compared to a loss fronomulisied operations, net of taxes, of
$25.2 million for the nine months ended January2®93. Included in income from discontinued ogeret for the nine months ended January
23, 2004 was $0.7 million of expense recoverieglulded in the loss from discontinued operatiomgtie nine months ended January 24, 2003
was an impairment charge of $32.9 ($20.4 millicgt, of tax). The shutdown charge of $8.9 millionaeled in our fiscal year ended April 30,
2003 in accordance with SFAS No. 146 assumed ndesuibcome for fiscal 2004 and assumed 75% sulatémcome for fiscal years 2005
through the end of the lease term, which is Oct@ie2017. Although we are actively seeking to-&ilthe property, we have not found a
tenant as of March 4, 2004. In accordance witlagraph 6 of SFAS No. 146, our assumptions relatirtge sub-rental income and the related
rent accrual will continue to be monitored and athd accordingly. Rental payments for fiscal 2@¥suming no sub-let rental income, would
be approximately $2.7 million.

Liquidity and Capital Resources

Cash flows from operating activities for the ninenths ended January 23, 2004 and January 24, 26@8%49.3 million and $16.2 million,
respectively. Cash flows provided by operatingvétets from continuing operations were $51.7 mitliand $24.0 million for the nine months
ended January 23, 2004 and January 24, 2003, teshec The increase was due primarily to increbgperating results in the current period
as well as higher interest income earned. Workagtal, consisting of current assets less cutigbilities, was $259.5 million as of January
23, 2004 and $275.1 million as of April 30, 2003.
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Cash flows used for investing activities were $8&illion cash flows provided by investing activeigvere $81.9 million for the nine months
ended January 23, 2004 and January 24, 2003, tegbecCapital expenditures for the nine monthdeshJanuary 23, 2004 were $3.5 million,
as compared to $8.9 million for the nine monthseehdanuary 24, 2003. For fiscal 2004, we estiroapéal expenditures to be approximately
$6.0 million, which includes a conversion of ouitical business and financial systems, televisiguigment and building improvements.
During the nine months ended January 23, 2004,ogeiged film libraries and certain other assetsdigproximately $1.6 million. In January
2004, the Company paid $20.1 million to pay oféade on our corporate aircraft from cash on hahd.j& was acquired under an operating
lease in 2000. The transaction will be accountec$ a capital acquisition in the current periédg. of February 18, 2004, we had
approximately $218.7 million invested in fixed-imoe mutual funds, which primarily held AAA and AAlteated instruments and $46.2
million in United States Treasury Notes. Our irtwaant policy is designed to assume a minimum daficranterest rate and market risk.

Cash flows used in financing activities for theenmonths ended January 23, 2004 were $27.9 maorompared to $29.2 million for the nine
months ended January 24, 2003. In June 2003, veb@sed, using our available cash on hand, appedgign2.0 million shares of our
common stock from Viacom, Inc. for approximatel¥@¥Lmillion, which was a slight discount to thenthearket value of our common stock.
This transaction did not affect other aspects ofsttategic alliance with Viacom. We made thisurghase as we believed that it was a sound
economic decision and was beneficial to the Compantyour stockholders. In addition, we began gaguarterly dividends during fiscal
2004, which totaled $8.2 million through the thipdarter.

We have not entered into any contracts that woedgire us to make significant guaranteed paymehts than those that previously were
disclosed in the Liquidity and Capital Resourcetisacof our Annual Report on Form 10-K for our fidgear ended April 30, 2003.

We believe that cash generated from operationgrandexisting cash and short-term investments baéllsufficient to meet our cash needs over
the next twelve months for working capital, cap@apenditures and the payment of dividends.

Application of Critical Accounting Policies

There have been no changes to our accounting @elibat previously were disclosed in our Annuald®epn Form 10-K for our fiscal year
ended April 30, 2003 or in the methodology usefbimulating the significant judgments and estimakes affect the application of these
policies. Amounts included in our consolidatedelpae sheet in accounts that we have identifieceegylsubject to significant judgments and
estimates were as follows:

As of
January 23, 2004 April 30, 2003

Pay-per-view accounts receivab $ 9.8 million $ 24.3 millior
Advertising reserve for underdelive $ 5.0 million $ 6.9 million
Home video reserve for retur $ 3.5 million $ 1.5 million
Publishing newsstand reserve for ret. $ 4.2 million $ 5.0 million
Allowance for doubtful accoun $ 2.9 million $ 5.3 million
Accrued commisions that may be reversed pendingubeome of litigatior

— see Note 8 of Notes to Consolidated Financial Btates $ 7.8 million $ 6.4 million

The decrease in our pay-per-view accounts recevadiance was due to the timing of certain of @ay-perview events. As of April 30, 200
the accounts receivable balance included approeis&i.0.0 million related to our premier eveWrestlemania which took place in March
2003. In addition, the accounts receivable balamdeded approximately $5.0 million related to @upril 2003 pay-per-view event. In the
current period, our January pay-per-event evenhdtdir during this period and our most receninéwe the current period was our December
2003 pay-per-view event.

The decrease in our allowance for doubtful accoreftects the payment of a previously fully resehbalance from a pay-per-view service
during fiscal 2004.

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

The Private Securities Litigation Reform Act of B98rovides a “safe harbor” for certain statemehis are forward-looking and are not based
on historical facts. When used in this Quarterlp®&¢ the words
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“may,” “will,” “could,” “anticipate,” “plan,” “continue,” “project,” “intend”, “estimate”, “believe™;expect” and similar expressions are
intended to identify forward-looking statementshalgh not all forward-looking statements contaiotswords. These statements relate to our
future plans, objectives, expectations and int&st@and are not historical facts and accordinglplve known and unknown risks and
uncertainties and other factors that may causadhel results or the performance by us to be nadliedifferent from future results or
performance expressed or implied by such forwaatiltg statements. The following factors, amongeadhcould cause actual results to differ
materially from those contained in forward-lookistatements made in this Quarterly Report, in prelesses and in oral statements made by
our authorized officers: (i) our failure to contato develop creative and entertaining programseaedts would likely lead to a decline in the
popularity of our brand of entertainment; (ii) daflure to retain or continue to recruit key perfars could lead to a decline in the appeal o
story lines and the popularity of our brand of etai@ment; (iii) the loss of the creative serviodd/incent McMahon could adversely affect «
ability to create popular characters and storyslirfr) our failure to maintain or renew key agresns could adversely affect our ability to
distribute our television and pay-per-view prograimgmand in this regard, we are currently in negfaans with our two largest domestic pay-
per-view distributors, iN DEMAND and DIRECTYV, anifinew agreements are not entered into, the agneewith iN DEMAND continues
from event to event after March 2004 unless tertethdy either party on thirty days notice and theeament with DIRECTV terminates at the
end of March 2004; our primary domestic televisitistribution agreement with Viacom runs until F20I06 for its UPN network and Fall 2005
for its Spike TV network; and our primary televisidistribution in the UK runs through December 3004; (v) we may not be able to comg
effectively with companies providing other formsaritertainment and programming, and many of thesgetitors have greater financial
resources than we; (vi) we may not be able to ptater intellectual property rights which could agigely impact our ability to compete in the
sports entertainment market; (vii) general econarninditions or a change in the popularity of owartat of sports entertainment could adver
impact our business; (viii) risks associated witbducing live events, both domestically and intéorally, including without limitation risks
that our insurance may not cover liabilities raaglfrom accidents or injuries and that we may t#hjbited from promoting and conducting
live events if we do not comply with applicable wéagions; (ix) uncertainties associated with intgional markets; (x) we could incur
substantial liabilities, or be required to condcettain aspects of our business differently, ifdieg or future material litigation is resolved
unfavorably; (xi) any new or complementary busiessato which we may expand in the future couldesislely affect our existing businesses;
(xii) through his beneficial ownership of a subsi@nmajority of our Class B common stock, our coiling stockholder can effectively
exercise control over our affairs, and his intexestuld conflict with the holders of our Class Araaon stock; and (xiii) a substantial numbe
shares will be eligible for future sale by our emtrmajority stockholder, and the sale of thoseesheould lower our stock price. The forward-
looking statements speak only as of the date efGhiarterly Report and undue reliance should ngtdsed on these statements.

Item 3. Quantitative and Qualitative Disclosures hout Market Risk

In the normal course of business, we are expostatémn currency exchange rate, interest rateemuity price risks that could impact our
results of operations. Our foreign currency exdearate risk is minimized by maintaining minimat assets and liabilities in currencies other
than our functional currency.

The only derivative instruments that we currentiychare warrants received from certain publiclyle#d companies with whom we have
licensing agreements. These warrants are inclidedr financial statements at their net estimdéédvalue. Accordingly, we are exposed to
market value fluctuations relative to the stockenhyng these warrants. For the three months eddadary 23, 2004, the estimated fair value
of these warrants increased by $0.4 million to egjpnately $2.0 million. We do not utilize derivedi instruments for specific purposes or to
hedge our exposure to interest rate or foreigrecs risks.

Interest Rate Risk

Our investment portfolio currently consists prinhaof fixed-income mutual funds and treasury noteith a strong emphasis placed on
preservation of capital. The market value of theseurities can fluctuate with market interest ratesan effort to minimize our exposure to
interest rate risk, our investment portfolio’s doliveighted duration is less than two years. Dubé nature of our investments and our
strategy to minimize market and interest rate ik, portfolio would not be materially impacted &y adverse movement of interest rates of
1%.

Iltem 4. Controls and Procedures

Based on their most recent review, as of Januarg@34, our Chairman and Chief Executive Officarcaprincipal executive officers, and ¢
Chief Financial Officer have concluded that ourcttisure controls and procedures are effective soienthat information
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required to be disclosed by us in the reportswleafile or submit under the Securities Exchange #d934, as amended, is accumulated and
communicated to our management, including our @i, Chief Executive Officer and our Chief FinahE&#icer, as appropriate, to allow
timely decisions regarding required disclosure areeffective to ensure that such information c®rded, processed, summarized and reportec
within the time periods specified in the SEC’s suéend forms. While we are in the process of foizirej certain of our control procedures,
there were no significant changes in our interoatmls or in other factors that could significgreffect those controls subsequent to the de

this evaluation.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

See Note 8 to Notes to Consolidated Financial Btatgs, which is incorporated herein by reference.

Item 6. Exhibits and Reports on Form 8-K

(a.) Exhibits

10.2B Second Amendment, dated February @3 ,20 Employment Agreement with Vincent K. McMah(@iled herewith). *

10.4A Amendment, dated February 23, 200&nployment Agreement with Linda E. McMahon (fileerewith). *

311 Certification by Vincent K. McMahon guant to Section 302 of Sarbanes-Oxley Act of 200 herewith).

31.2 Certification by Linda E. McMahon puasti to Section 302 of Sarbanes-Oxley Act of 2008dtherewith).

31.3 Certification by Philip B. Livingstorugsuant to Section 302 of Sarbanes-Oxley Act oP2@ited herewith).

32.1 Certification by Vincent K. McMahon,rida E. McMahon and Philip B. Livingston pursuanStxtion 906 of Sarbanes-Oxley Act of

2002 (filed herewith).

(b.) Reports on Form 8-K

The registrant filed a report onfR@-K dated November 17, 2003 under Item 7, Fir@r8tatements and Exhibits.

* Indicates management contract or compensatory @larrangement.
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SIGNATURE

Pursuant to the requirements of the Seéeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf by
the undersigned, thereto duly authorized.

W ORLD W RESTLING E NTERTAINMENT, Inc.
(Registrant

Dated: March 5, 200 By: /s/ PHILIP B. L IVINGSTON

Philip B. Livingston
Chief Financial Officer
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Exhibit 31.1
CERTIFICATIONS

I, Vincent K. McMahon, certify tha
1. | have reviewed this Quarterly Report on Forn-Q of World Wrestling Entertainment, In

2. Based on my knowledge, this report does not coraaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statementoéimer financial information included in this oep fairly present in all materi
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

4. The registrant’s other certifying officers and ¢ aesponsible for establishing and maintainingld&ae controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls andemures, or caused such disclosure controls emoggures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly durithg fperiod in which this report is being prepal

¢) Evaluated the effectiveness of thestegint’s disclosure controls and procedures and preséntais report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation;

d) Disclosed in this report any changthmregistrar's internal control over financial reporting thatarred during the registre's
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affette registrant’s internal control over
financial reporting; an

5.  The registrant’s other certifying officers and Vbalisclosed, based on our most recent evaluafioriesnal control over financial
reporting, to the registre’s auditors and the audit committee of the regi¢'s board of director:

a) All significant deficiencies and ma#gniveaknesses in the design or operation of inteararol over financial reporting whic
are reasonably likely to adversely affect the regi’'s ability to record, process, summarize and refimhcial information; ani

b) Any fraud, whether or not material,ttirvolves management or other employees who haigréficant role in the registrant’s
internal control over financial reportin

Dated: March 5, 200 By: /s/ VINCENTK. M CcM AHON

Vincent K. McMahon
Chairman
(co-Principal Executive Officer)



Exhibit 31.2
CERTIFICATIONS

I, Linda E. McMahon, certify tha
1. | have reviewed this Quarterly Report on Forn-Q of World Wrestling Entertainment, In

2. Based on my knowledge, this report does not coraaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statementoéimer financial information included in this oep fairly present in all materi
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

4. The registrant’s other certifying officers and ¢ aesponsible for establishing and maintainingld&ae controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls andemures, or caused such disclosure controls emoggures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly durithg fperiod in which this report is being prepal

¢) Evaluated the effectiveness of thestegint’s disclosure controls and procedures and preséntais report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation;

d) Disclosed in this report any changthmregistrar's internal control over financial reporting thatarred during the registre's
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affette registrant’s internal control over
financial reporting; an

5.  The registrant’s other certifying officers and Vbalisclosed, based on our most recent evaluafioriesnal control over financial
reporting, to the registre’s auditors and the audit committee of the regi¢'s board of director:

a) All significant deficiencies and ma#gniveaknesses in the design or operation of inteararol over financial reporting whic
are reasonably likely to adversely affect the regi’'s ability to record, process, summarize and refimhcial information; ani

b) Any fraud, whether or not material,ttirvolves management or other employees who haigréficant role in the registrant’s
internal control over financial reportin

Dated: March 5, 200 By: /s/ LINDA E. M CM AHON

Linda E. McMahon
Chief Executive Officer
(co-Principal Executive Officer)



Exhibit 31.3

CERTIFICATIONS

I, Philip B. Livingston, certify that

1.
2.

| have reviewed this Quarterly Report on Forn-Q of World Wrestling Entertainment, In

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$,oéimer financial information included in this oep fairly present in all materi
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officers and ¢ aesponsible for establishing and maintainingld&ae controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls andemures, or caused such disclosure controls emoggures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly durithg fperiod in which this report is being prepal

c) Evaluated the effectiveness of thésteant’s disclosure controls and procedures aedgnted in this report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; ant

d) Disclosed in this report any changthmregistrant’s internal control over financiaporting that occurred during the registrant’s
most recent fiscal quarter that has materiallyc#e, or is reasonably likely to materially affette registrant’s internal control over
financial reporting; an

The registrant’s other certifying officers and Mhalisclosed, based on our most recent evaluafiorieynal control over financial
reporting, to the registre’s auditors and the audit committee of the regi¢’'s board of directors

a) All significant deficiencies and ma#gniveaknesses in the design or operation of inteararol over financial reporting which
are reasonably likely to adversely affect the regi¥’s ability to record, process, summarize and refpmahcial information; ani

b) Any fraud, whether or not material,ttlrvolves management or other employees who haignéficant role in the registre’s
internal control over financial reportin

Dated: March 5, 200 By: By: /s/ PHiLIP B. L IVINGSTON

Philip B. Livingston
Chief Financial Officer



Exhibit 32.1

Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350,

Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Reportearm 10-Q of World Wrestling Entertainment, Inct the quarterly period ended January 23,
2004 as filed with the Securities and Exchange Ci@sion on the date hereof (the “Report”), VincknMicMahon as Chairman and co-
Principal Executive Officer of the Company, LindaNicMahon as Chief Executive Officer and co-Pritifxecutive Officer of the Company
and Philip B. Livingston as Chief Financial Officgrthe Company, each hereby certifies, pursuafBtt.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that, to the best of her or his knowledgesed upon review of the report, subject to
the qualifications noted below:

(1) The report fully complies with the requirementsSafction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the report fairly pets, in all material aspects, the financial caodiand results of operations of the
Company.

By: /s/ V INCENTK. M ¢ M AHON

Vincent K. McMahon
Chairman

(co-Principal Executive Officer)

March 5, 200¢

By: /s/ LINDA E. M c M AHON

Linda E. McMahon
Chief Executive Officer

(co-Principal Executive Officer)

March 5, 200¢

By: /s/ PHILIP B. L IVINGSTON

Philip B. Livingston
Chief Financial Officer
March 5, 2004



February 23, 200 Exhibit 10.2B

Vincent K. McMahon

c/o World Wrestling Entertainment, Inc.
1241 East Main Street

Stamford, CT 06902

Dear Mr. McMahon:

Reference is made to the Employment Agesd, dated October 14, 1999 and amended as ofiM2Q02, (“the Agreement”). The
Agreement is hereby amended, effective Januar@d4,2oy adding a new Section 4(e) thereto whichi sbad as follows:

“(e) Use of Company Aircra. When the Compar's aircraft is not in use for its business purposesaircraft may be used for t
personal travel of the Chairman, the Chief Exeeu@fficer, members of their immediate family andithnvited guests. Such use is
permitted for the following reasons: the persomédéty of the Chairman and Chief Executive Offiaand to limit the “wear and tear” on
such individuals arising from the extensive natfréheir business travel and their high profile agonembers of the public. For any
personal use of the aircraft in accordance inS®istion 4(e), compensation shall be attributabtbécappropriate employee of the
Company at a rate equal to the higher of (x) 12@qu@ of first class airfare for comparable trawel(y) rates prescribed by applicable
IRS regulations. The amount of such use, and thdtheg imputed income to the Executive and coshéoCompany, shall be reviewed
regularly by the Compar's Compensation Committe

As amended hereby, all terms, conditemd provisions of the Agreement shall remain ihffuice and effect.

W ORLD W RESTLING E NTERTAINMENT , | NC.

By: /s/ L oweLL P. WEICKER, Jr.

Governor Lowell P. Weicker, Jr.
Chairman, Compensation Committee

- and-
By: /s/ PHILIP B. L IVINGSTON

Philip B. Livingston
Chief Financial Officer

AGREED:

/s/ VINCENTK. M c M AHON

Vincent K. McMahon



February 23, 200 Exhibit 10.4A

Linda E. McMahon

c/o World Wrestling Entertainment, Inc.
1241 East Main Street

Stamford, CT 06902

Dear Mrs. McMahon:

Reference is made to the Employment Agesd, dated October 14, 1999 (“the Agreement”)e Agreement is hereby amended,
effective January 1, 2004, by adding a new Seet{e thereto which shall read as follows:

“(e) Use of Company Aircra. When the Compar's aircraft is not in use for its business purposesaircraft may be used for t
personal travel of the Chairman, the Chief Exeeu@fficer, members of their immediate family andithnvited guests. Such use is
permitted for the following reasons: the persomédéty of the Chairman and Chief Executive Offiaand to limit the “wear and tear” on
such individuals arising from the extensive natfréheir business travel and their high profile agonembers of the public. For any
personal use of the aircraft in accordance inS®istion 4(e), compensation shall be attributabtbécappropriate employee of the
Company at a rate equal to the higher of (x) 12@qu@ of first class airfare for comparable trawel(y) rates prescribed by applicable
IRS regulations. The amount of such use, andabelting imputed income to the Executive and coshé Company, shall be reviewed
regularly by the Compar's Compensation Committe

As amended hereby, all terms, conditemd provisions of the Agreement shall remain ihffuice and effect.

W ORLD W RESTLING E NTERTAINMENT , | NC.

By: /s/ L oweLL P. WEICKER, Jr.

Governor Lowell P. Weicker, Jr.
Chairman, Compensation Committee

- and-
By: /s/ PHILIP B. L IVINGSTON

Philip B. Livingston
Chief Financial Officer

AGREED:

/s/ L inDA E. M cM AHON

Linda E. McMahon



