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Prospectus

7,066,644 Shares

World Wrestling Entertainment, Inc.

Class A Common Stock

All of the shares of Class A common stoekatibed in this prospectus are being offered aiditsy the selling stockholder identified in
this prospectus. We will not receive any of thecgexs from the sale of the shares of Class A constomk by the selling stockholder.

We have two classes of authorized common stoclssdacommon stock and Class B common stock. Thiegatockholder holds shar
of Class B common stock, which, upon their salthis offering, will convert automatically into skearof Class A common stock on a one-for-
one basis.

This prospectus describes the general manmehich our Class A common stock may be offeredgithis prospectus. We will provide
specific information about any offerings of our &g common stock in one or more supplements sopitaspectus. We encourage you to
read this prospectus and any accompanying progpsapplement carefully before you make your investindecision.

Our Class A common stock is listed on The Nawk Stock Exchange under the symbol “WWBH April 26, 2004, the last reported <
price of our Class A common stock on the NYSE wb4.87.

Investing in our Class A Common Stock involves risk See “Risk Factors” beginning on page 3 of thisrBspectus.

Neither the Securities and Exchange Commissar any state securities commission has approvédsapproved of these securities or
passed upon the adequacy of this prospectus. Amggentation to the contrary is a criminal offense.

The date of this prospectus is , 2004




TABLE OF CONTENTS

About this Prospectt

World Wrestling Entertainment, In
Forwarc-Looking Statement

Risk Factors

Use of Proceed

Dividend Policy

Market Price for Our Class A Common Stc
Description of Capital Stoc

Selling Stockholde

Plan of Distributior

Where You Can Find More Informatic
Incorporation by Referenc

Legal Matters

Experts

Page

©CON~N~NWN R P




ABOUT THIS PROSPECTUS

This prospectus is part of a registratiotesteent that we filed with the Securities and Exg@a@ommission, or the “SEC,” using a “shelf”
registration process. Under this shelf processséfiing stockholder may from time to time selltopa total of 7,066,644 shares of our Clas
common stock described in this prospectus in omaae offerings. Each time the selling stockholslddts Class A common stock, we will
provide a prospectus supplement that will contpicgic information about the terms of that offgriand the manner in which the Class A
common stock will be offered. The prospectus supplg may also add, update, or change informatiatagmed in this prospectus. If there is
any inconsistency between the information in thi@sspectus and a prospectus supplement, you shelyldm the information in that
prospectus supplement. We encourage you to reagtbspectus and any prospectus supplement togeithemdditional information
described under the heading “Where You Can FindeMigiormation” and “Incorporation by Reference.”

When acquiring any Class A common stock dised in this prospectus, you should rely only @nitifiormation provided in this
prospectus and any accompanying prospectus suppieimeuding the information incorporated by refiece. None of us, the selling
stockholder, nor any underwriters or agents hatleosized anyone to provide you with different infation. None of us, the selling
stockholder, nor any underwriters or agents arerioff) the securities in any state where such ar effprohibited. You should not assume
that the information in this prospectus, any prosypgesupplement, or any document incorporated teyerce is truthful or complete at any
date other than the date of those documents.

Unless otherwise mentioned or unless theeoméquires otherwise, all references in this pestus and any prospectus supplement to
“WWE,” “our company,” “we,” “us,” “our,” or similarreferences mean World Wrestling Entertainment, &ml its subsidiaries. In this
prospectus and any prospectus supplement, the'temmon stock” includes both our Class A commortktand Class B common stock.

World Wrestling Entertainment and the Worldesatling Entertainment logo are two of our markisisTprospectus and any prospectus
supplement also contain other of our trademarksttaa® names, as well as those of other compahliesademarks and trade names
appearing in this prospectus and any prospectysesupnt are the property of their respective hader

Our fiscal year ends on April 30 of each ndkr year. All references to fiscal years in thisspectus and any prospectus supplement refe
to the fiscal years ended in the indicated calegdars. For example, “fiscal 2003” refers to theedil year ended April 30, 2003.

WORLD WRESTLING ENTERTAINMENT, INC.

We are an integrated media and entertaine@mnpany engaged in the development, productiomzartteting of television and pay-per-
view programming and live events and the licensind sale of branded consumer products featurindpighty successful World Wrestling
Entertainment brands. We have been involved irsfizets entertainment business for approximatelye#ss, and we have developed World
Wrestling Entertainment into a widely-recognized amduring entertainment brand.

We develop unique and creative content cedtaround our talent and presented at our livetevaerd in our television and pay-per-view
programming. At the heart of our success are thietit and entertainment skills and appeal of oM/EB/Superstars and our ability to deve
consistently innovative and multidimensional storgs across our brandawandSmackDown! Anchored by our successful brands, we are
able to leverage our content and talent acrossaliytall media and numerous product outlets. @levision programs, live events, pay-per-
view programs and branded merchandise providefgignt cross-promotion and marketing opportunitiest reinforce our brands. Through
this integrated model, we offer a multi-dimensioplatform to reach our fans, including the hightyeted 12-34 year-old male demographic.

The address of our principal executive officeP.O. Box 3857, 1241 East Main Street, Stamf@ohnecticut 06902, and our telephone
number is (203) 358600. Our corporate website is located at corpavate.com, and additional information about our lexeents, televisior
programs, pay-per-view events and performers cdoural at wwe.com. None of the information on ahguar websites is part of this
prospectus.




FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporateseifigrence “forward-looking statements” within theanimg of the Private Securities Litigation
Reform Act of 1995. We use words such as “will kkeesult,” “are expected to,” “will continue,” “ianticipated,” “estimated,” “intends,”
“plans,” “projections” and other similar expresssaio identify some, but not all, forward-looking&tments. All of our forward-looking
statements involve estimates and uncertaintiescthdtl cause actual results to differ materialgmirthose expressed in the forward-looking
statements, and you should not place undue reliamd¢bkose statements. Accordingly, any such statesrage qualified in their entirety by

reference to the key factors described under theara“Risk Factors” in this prospectus and in aggompanying prospectus supplement.

Any forwardlooking statement speaks only as of the date optwihis made, and except as required by law, wiettake no obligation
update any forward-looking statement containedhooliporated by reference in this prospectus teceftvents or circumstances after the date
on which it is made or to reflect the occurrencamticipated or unanticipated events or circumstanilew factors that could cause our
business to develop other than as we expect msg fiam time to time, and it is not possible fotapredict all of them. Furthermore, we
cannot assess the impact of each currently knovwmewrfactor on our results of operations or themixto which any factor, or combination
factors, may cause actual results to differ fronséhcontained in any forward-looking statements.
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RISK FACTORS

An investment in shares of our Class A comistock involves numerous risks. You should cargfatinsider the risks described below in
addition to the other information contained inmeadrporated by reference into this prospectus agchacompanying prospectus supplement
before buying shares of our Class A common stock.

Our failure to continue to develop creative and erdrtaining programs and events would likely lead t@ decline in the popularity of
our brand of entertainment.

The creation, marketing and distribution of bve and televised entertainment, including pay-per-view events, is at the core of our
business and is critical to our ability to generatenues across our media platforms and produleteuOur failure to continue to create
popular live events and televised programming wdilkkely lead to a decline in our television ratirgysd attendance at our live events, which
would likely adversely affect our operating results

Our failure to retain or continue to recruit key performers could lead to a decline in the appeal ofur storylines and the popularity
of our brand of entertainment.

Our success depends, in large part, upomfaility to recruit, train and retain athletic parfters who have the physical presence, acting
ability and charisma to portray characters in g events and televised programming. We cannatragsu that we will be able to continue
to identify, train and retain these performershia future. Additionally, we cannot assure you thatwill be able to retain our current
performers during the terms of their contracts bemwtheir contracts expire. Our failure to attiaed retain key performers, or a serious or
untimely injury to, or the death of, or unexpectegremature loss or retirement for any reasomgfad our key performers, could lead to a
decline in the appeal of our storylines and theuparity of our brand of entertainment, which coaliiversely affect our operating results.

The loss of the creative services of Vincent K. Mcihon could adversely affect our ability to create ppular characters and creative
storylines.

For the foreseeable future, we will depenahiig on the vision and services of Vincent K. Mcha. In addition to serving as Chairman
of our board of directors, Mr. McMahon leads theative team that develops the storylines and theackers for our televised programming
and live events. Mr. McMahon is also an importastmber of the cast of performers. The loss of MrMdhbon due to retirement, disability
death or other unexpected termination for any neasalld have a material adverse effect on ourtglidi create popular characters and
creative storylines, which could adversely affaat operating results. We do not carry key manitifairance on Mr. McMahon sufficient to
cover the loss of his services.

Our failure to maintain or renew our key agreementscould adversely affect our ability to distribute aur television and pay-per-
view programming.

We have an agreement with Viacom through&eper 2005 under which five hours of our prograngre shown weekly on cable
networks owned by Viacom. Our flagship cable prag@aw, as well as our one-hour live event shig|ocity, our weekly magazine-style
program,The WWE ExperiengeandSunday Night Headll currently air on Spike TV, a cable network owri®y Viacom. Our flagship
broadcast prograngmackDown! airs on UPN through September 2006. Becauseewenues are generated, directly and indirectlyn ftioe
distribution of our televised and pay-per-view giagming, any failure to maintain or renew arrangetsi@ith the distributors of our
programs or the failure of the distributors to doné to provide services to us could adverselycafer operating results.

A decline in general economic conditions could adsely affect our business.

Our operations are affected by general ecanoonditions, which generally may affect consurhdisposable income, the level of
advertising spending and the size and number afl @itlets. The demand for entertainment and teisittivities tends to be highly sensitive
to the level of consumers’ disposable income. Alidedn general economic conditions could redueelével of discretionary income that our
fans and potential fans have to spend on our livktalevised entertainment and branded merchangiseh could adversely affect our
revenues. A decline in general economic conditammgd also reduce levels of advertising spendirgchkvcould impair our ability to sell
advertising for our various media platforms at atable rates or at all.
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Furthermore, a decline in the size or number dilretitlets for our branded merchandise and codatitin in the retail industry as a result of
declining general economic conditions could harmdistribution and sales of this merchandise. Ahthe foregoing could adversely affect
our operating results.

A decline in the popularity of our brand of sportsentertainment, including as a result of changes ithe social and political climate,
could adversely affect our business.

Our operations are affected by consumergastd entertainment trends, which are unpredictatdesubject to change and may be
affected by changes in the social and politicahalie. Our programming is created to evoke a paat@arsponse from our fans. A change in
our fans'tastes or a material change in the perceptionsiobasiness partners, including our advertisesgriduitors and licensees, whethe
a result of the social and political climate orethise, could adversely affect our operating result

Changes in the regulatory atmosphere and related prate-sector initiatives could adversely affect oubusiness.

While the production and distribution of taleon programming by independent producers isdieictly regulated by the federal or state
governments in the United States, the marketplacefevision programming in the United Statesfisaed significantly by government
regulations applicable to, as well as social arldigal influences on, television stations, teléwis networks and cable and satellite television
systems and channels. We voluntarily designatsuitability of each of our television shows usitgnslard industry ratings, such as PG
(L,V) or TV14. A number of governmental and privaector initiatives relating to the content of neegdrogramming have been announced in
response to certain recent events unrelated toauapany. Changes in governmental policy and prisatgor perceptions could further
restrict our program content and adversely affecti@vels of viewership and operating results.

The markets in which we operate are highly competite, rapidly changing and increasingly fragmentedand we may not be able to
compete effectively, especially against competitorgith greater financial resources or marketplace pesence.

We compete for advertising dollars with otherdia companies. For our live, television and pasg~view audiences, we face competition
from professional and college sports, as well anfother forms of live and televised entertainnaerd other leisure activities in a rapidly
changing and increasingly fragmented marketplacetite sale of our branded merchandise, we conwglieentertainment companies,
professional and college sports leagues and othkers of branded apparel and merchandise. Marheatampanies with whom we compete
have greater financial resources than we do.

Our failure to compete effectively could ri¢smi a significant loss of viewers, venues, diafition channels or performers and fewer
entertainment and advertising dollars spent orfaum of sports entertainment, any of which couldexdely affect our operating results.

We face uncertainties associated with internationaiarkets.

Our production of live events overseas subjas to the risks involved in foreign travel, Ibeagulations, including regulations requiring
us to obtain visas for our performers, and politicstability inherent in varying degrees in thasarkets. In addition, the licensing of our
television and branded merchandise in internatiorerkets exposes us to some degree of currencyTitigse risks could adversely affect our
operating results and impair our ability to pursue business strategy as it relates to internaltimaakets.

We may be prohibited from promoting and conductingour live events if we do not comply with applicableegulations.

In various states in the United States amdesforeign jurisdictions, athletic commissions atiger applicable regulatory agencies require
us to obtain licenses for promoters, medical cleaga and/or other permits or licenses for perfosnaed/or permits for events in order for us
to promote and conduct our live events. In the etleat we fail to comply with the regulations oparticular jurisdiction, we may be
prohibited from promoting and conducting our liweerts in that jurisdiction. The inability to pres@ur live events over an extended period
of time or in a number of jurisdictions could leada decline in the various revenue streams gestefedm our live events, which could
adversely affect our operating results.




Because we depend upon our intellectual property ghts, our inability to protect those rights or ourinfringement of others’
intellectual property rights could adversely affectour business.

Our inability to protect our large portfolad trademarks, service marks, copyrighted matanal characters, trade names and other
intellectual property rights from piracy, countétifeg or other unauthorized use could negativefg@four business. Intellectual property is
material to all aspects of our operations, and xyeerd substantial cost and effort in an attemphaintain and protect our intellectual
property and to maintain compliance vis-a-vis otherties’ intellectual property. We have a largetfotio of registered and unregistered
trademarks and service marks worldwide and mairgdarge catalog of copyrighted works, includingyrights on our television
programming, music, photographs, books, magazinédsapparel art. A principal focus of our effortdagrotect the intellectual property
relating to our originally created characters @yéd by our performers, which encompasses imaigesglsses, names and other identifying
indicia of these characters. We also own a largebar of Internet website domain names and operaétveork of developed, content-based
sites, which facilitate and contribute to the exjalion of our intellectual property worldwide.

We vigorously seek to enforce our intelletpraperty rights by, among other things, searchirginternet to ascertain unauthorized use
of our intellectual property, seizing at our liveeats goods that feature unauthorized use of aeliéctual property and seeking restraining
orders and/or damages in court against individoatntities infringing our intellectual propertghits. Our failure to curtail piracy,
infringement or other unauthorized use of our Ietgbal property rights effectively, or our infriegent of others’ intellectual property rights,
could adversely affect our operating results.

We could incur substantial liabilities if pending material litigation is resolved unfavorably.

We are currently a party to civil litigatiowhich, if concluded adversely to our interestsjldadversely affect our operating results or
could require us to conduct certain aspects obasiess differently. These material legal proacegsiare more fully described in documents
incorporated by reference into this prospectus.

For example, in April 2000, the World WiderfeLfor Nature and its American affiliate, The Wowidldlife Fund (collectively, the
“Fund”), instituted legal proceedings against uthie English High Court seeking injunctive reliefdaunspecified damages for alleged
breaches of a 1994 agreement between the Fundsamediarding the use of the initials “wwf.” In Aug&001, the trial judge granted the
Fund’s motion for summary judgment, holding thathweached the agreement by using the initials “wiwf€onnection with certain of our
website addresses and our former “scratch” loge. Hihglish Court of Appeals subsequently upheldlatg. Since November 10, 2002, we
have been subject to an injunction barring usgeitim our own or through our officers, servantgms, subsidiaries, licensees or sub-
licensees, our television or other affiliates drestvise, of most uses of the initials “wwf,” inciad in connection with the “wwf” website
addresses and the use of our former “scratch” logo.

We have complied with the injunction and htalen a number of significant steps that go beytbaditeral requirements of the
injunction. However, the elimination of certaintoiscal uses of our former scratch logo during pleeiod from 1998 through May 2002 and
the scratch logo embedded in programming code ofBAlMénsed video games created during the perima 1999 through 2001 is, as a
practical matter, not possible. On an applicatmmrélief by our videogame licensee, THQ/ JakksfiealcL C, the English Court of Appeals
ruled that THQ/ Jakks’ marketing and sale of gami¢is embedded references to the initials “wwfduld not violate the injunction and wot
not constitute contempt of court by either THQ/k&ak&r us.

As part of its original complaint, the Fumttluded a damages claim associated with our uieedhitials “wwf”, although the Fund has
never initiated any proceedings or presented aideace before the court in this regard. We stromiggpute that the Fund has suffered any
such damages. We cannot quantify the potential ¢tipat an unfavorable outcome of the Fund’s dantéajm, if such a claim ever were to
be presented, could have on our financial conditiesults of operations or liquidity; however, bdselely on the Fund’s unsubstantiated out-
of-court assertions, it could be material.

Our insurance may not be adequate to cover liabilies resulting from accidents or injuries that occurduring our physically
demanding events.

We anticipate that we will hold more than 3i@@ events each year. This schedule exposesartormers and our employees who are
involved in the production of those events to ikk of travel and performance-
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related accidents, the consequences of which mialyenfully covered by insurance. The physical ranfrour events exposes our performers
to the risk of serious injury or death. Althouglr performers, as independent contractors, are nséiple for maintaining their own health,
disability and life insurance, we self-insure healbverage for our performers in the event that e injured while performing. We also self-
insure a substantial portion of any other liabitiat we could incur relating to such injuries. hildy to us resulting from any death or serious
injury sustained by one of our performers whilefpening, to the extent not covered by our insuraoalld adversely affect our operating
results.

We will face a variety of risks if we expand into ew and complementary businesses.

We have entered into new or complementarnniesses in the past and may do so again in thesfutior example, we are exploring
opportunities related to flmed entertainment. Riskexpansion may include: potential diversiomainagement’s attention and other
resources, including available cash, from our egsbusiness; unanticipated liabilities or contingies; reduced earnings due to increased
depreciation and other costs; competition from otoenpanies with experience in such businessesijlpesadditional regulatory
requirements and compliance costs; and dilutioouofstockholders’ percentage ownership and/or erease in our leverage if we issue
equity securities or incur debt to finance anyhafse ventures.

Through his beneficial ownership of a substantial rajority of our Class B common stock, Mr. McMahon can exercise control over
our affairs, and his interests may conflict with the holders of our Class A common stock.

We have two classes of common stock, inclyditass A common stock and Class B common stooi hibiders of Class A common
stock generally have rights identical to holder€#ss B common stock, except that holders of GAassmmon stock are entitled to one vote
per share, and holders of Class B common stockraited to ten votes per share. Holders of badlss#s of common stock generally will v
together as a single class on all matters preseéntgtckholders for their vote or approval, exaepbtherwise required by applicable
Delaware law.

A substantial majority of the issued and outstagdihares of Class B common stock is owned benklitig Vincent K. McMahon, eithe
directly or indirectly as the trustee of The Vint& McMahon Irrevocable Trust, the selling stockler identified in this prospectus. Upon a
sale of shares by the selling stockholder purstaatiitis prospectus, each share of Class B comnoak still convert automatically into one
share of Class A common stock. Assuming that thimgestockholder sells all of its shares offeradiar this prospectus and any prospectus
supplement, and after giving effect to the salthoe shares, Mr. McMahon will control approximat@b% of the voting power of the issued
and outstanding shares of our common stock. Thraigyheneficial ownership of a substantial majootyur Class B common stock,

Mr. McMahon effectively can exercise control over affairs, and his interests could conflict witle tholders of our Class A common stock.
In addition, the voting power of Mr. McMahon thrdubis ownership of our Class B common stock coigdalirage others from initiating
potential mergers, takeovers or other change afabimansactions. As a result, the market pricewfClass A common stock could decline.

A substantial number of shares will be eligible foffuture sale by Mr. McMahon, and the sale of thosshares could lower our stock
price.

We cannot predict the effect, if any, that ffales of Class A common stock contemplated Isypituspectus and any prospectus
supplement, or future sales of shares of outstgn@lass B common stock (which, upon distributiommgone other than Mr. McMahon,
Mrs. McMahon, any descendant of either of them, emtity that is wholly owned and is controlled byyaombination of such persons or any
trust all of the beneficiaries of which are any ddmation of such persons, will automatically corivar a one-for-one basis into shares of
Class A common stock), or the availability of thebares for future sale will have on the marketedf our Class A common stock. Sales of
substantial amounts of our Class B common stocth@perception that such sales could occur, magrdahe prevailing market price of our
Class A common stock. These factors could also riiakere difficult for us to raise funds throughdve offerings of our Class A common
stock.

Our Class A common stock has a relatively small pdie “float.”

Historically, as a result of our relativelyall public float, our Class A common stock hasrbkess liquid than the common stock of
companies with broader public ownership, and thditig prices for our Class A
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common stock have been more volatile than genemadly be the case for more widely-held common stAakong other things, trading of a
relatively small volume of our Class A common stot&y have a greater impact on the trading pricauofClass A common stock than would
be the case if our public float were larger. Wenmdrassure that such effects will not continuerafie sale of any shares under this
prospectus.

We may face risks related to our recent restatementdf our financial statements.

We recently restated our financial statemantevise the accounting related to the 2001 atipm of certain assets of World
Championship Wrestling, Inc., WCW. There were nargfes to revenues or costs of revenues in anyeqidhiods affected. As a result of
these changes, which principally affect fiscal 2608l 2002, $6.6 million of costs, which were oradin recorded and capitalized as intang
assets, are instead recorded as $1.7 million argdriiflion of selling, general and administratiwgenses in fiscal 2001 and 2002,
respectively. These costs arose from the terminaticertain WCW licenses and related agreemestaasd in that transaction. The
remaining $2.5 million of purchase price, which waiginally assigned an indefinite life for accoumgt purposes, is now amortized over a six-
year period and increases annual amortization by ®dlion in fiscal 2002 through 2007. In the pasime companies that have restated"
financial statements have been subject to secuidtaess action lawsuits and shareholder derivatitions.

USE OF PROCEEDS
We will not receive any proceeds from the s#lthe shares of Class A common stock by thengedtockholder.
DIVIDEND POLICY

We have declared and paid quarterly castieinds of $.04 per share on both the Class A constumk and Class B common stock in
each fiscal quarter since June 2003. The Classwmn stock and Class B common stock are entitledjt@l per share dividends. On
April 27, 2004, our Board of Directors declarediadend of $.06 per share of Class A and ClassBroon stock payable on July 8 to
shareholders of record on June 28.

Our quarterly dividend is based on a numlbéaciors, including our liquidity and historicahe projected cash flows. The declaration and
payment of dividends, and the determination ofatm®unt of any dividend, is subject to the discretibour board of directors. Any
determination as to the payment of dividends, idiclg the amount of dividends, will depend on, amotiter things, general economic and
business conditions, our strategic plan, our fif@mresults and condition, contractual and legatrietions on the payment of dividends and
such other factors as our board of directors mawgicer to be relevant.

MARKET PRICE FOR OUR CLASS A COMMON STOCK
Our Class A common stock is listed undersyrabol “WWE” on the New York Stock Exchange.

Since the initial public offering, our capitation has consisted of two classes of commoaokstGlass A common stock and Class B
common stock. Upon the sale of the Class B comrtawk 4o any person other than Mr. McMahon, Mrs. Mdidn, any descendant of either
of them, any entity that is wholly owned and istzotled by any combination of such persons or angttall of the beneficiaries of which are
any combination of such persons, the shares wilved automatically into the same number of shaf&lass A common stock.

The table below sets forth for the periodfidated the per share range of the high and loevfm@tes of our Class A common stock on the
New York Stock Exchange and dividends paid peresb&Class A common stoc
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We also have declared a dividend of $.06 per shia@#ass A and Class B common stock payable on8utyshareholders of record on
June 28.

Class A
Common Stock Dividends Paid Per
Share of Class A
High Low Common Stock
Fiscal 200z
First Quarte! $15.5C $12.0C
Second Quarte $13.2( $10.3¢
Third Quartel $14.2¢ $10.67
Fourth Quarte $15.8¢ $12.81
Fiscal 2002
First Quarte! $15.3(C $ 8.4¢
Second Quarte $10.4(C $ 6.7¢
Third Quartel $ 9.0z $ 7.5
Fourth Quarte $ 9.2C $ 7.45
Fiscal 200¢
First Quartel $11.0% $ 8.8¢ $.04
Second Quarte $11.0C $ 9.1C $.04
Third Quartel $14.1¢ $10.5¢ $.04
Fourth Quarter (through April 26, 200 $15.44 $12.3¢ $.04

On April 26, 2004, the last reported sale@of our Class A common stock on the NYSE was&81.4As of April 26, 2004, there were
approximately 12,204 stockholders of record of Glass A common stock and three holders of recoliofClass B common stock.

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of @80,000 shares of Class A common stock, 60,0006s08€es of Class B common stock, $.01
par value per share, and 20,000,000 shares ofrpgdfstock, $.01 par value. The following summadirgertain provisions relating to the
common stock and preferred stock does not purpdsétcomplete and is subject to, and qualifiedsientirety by, provisions of applicable
Delaware law and the provisions of our amendedrastated certificate of incorporation and our restdy-laws.

The rights, preferences and privileges of holdéommon stock are subject to, and may be adveedtdgted by, the rights of the hold
of shares of any series of preferred stock, whiehmway designate and issue in the future. For ex@rifple issue a series of preferred stock
that grants a liquidation preference to the holdéisuch preferred stock, the rights of holdersmhmon stock and nonvoting common stock
upon liquidation could be adversely affected. SeePreferred Stock.”

Common Stock

Voting RightsEach holder of shares of Class A common stocktilexhto one vote per share, and each holder afeshof Class B
common stock is entitled to ten votes per shargllomatters to be voted on by our stockholderddeis of both classes of common stock
generally will vote together as a single classlbmatters presented to our stockholders for thete or approval, except as otherwise reqt
by applicable Delaware law. Holders of shares afammmon stock are not entitled to cumulate vatehé election of directors.

Directors may be removed with cause by the holdetse common stock. A vacancy on the board crelayetthe removal or resignation
a director or by the expansion of the authorizethloer of directors may be filled by a vote of the=dtors then in office.

Dividend RightsThe holders of shares of Class A common stock daslsB common stock are entitled to dividends ahdro
distributions if, as and when declared by our badrdirectors out of assets legally available tharesubject to the rights of any holder of
shares of preferred stock and any restrictionfostt in any of our indebtedness outstanding fronetto time. The holders of the Class A «
Class B common stock are entitled to equal perestizidends and distributions.
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Conversion Rightdf, at any time, any shares of Class B common s&wekowned beneficially by any person other thamc¥int K.
McMabhon, Linda E. McMahon, any descendent of eitifehem, any entity that is wholly-owned and cotied by any combination of such
persons or any trust all the beneficiaries of wlaohany combination of such persons, each of thlogees will convert automatically into
shares of Class A common stock. In addition, tres€B common stock is fully convertible into ClAssommon stock, on a one-for-one
basis, at any time at the option of the holder.

Other RightsUpon our liquidation, dissolution or winding upetholders of the shares of Class A common stockCdass B common
stock would be entitled to share pro rata in ttetritiution of all of our assets remaining afteisfattion of all our liabilities and the payment
of the liquidation preference of any outstandingfemred stock. The holders of the Class A commooksand Class B common stock have no
preemptive or other subscription rights to purchasecapital stock. No share of our common stoskésl in or outstanding prior to this
offering is subject to any further call or assessime

Preferred Stock

Our board of directors has the authority haitt further action by the stockholders, to isspéau20,000,000 shares of preferred stock in
one or more series and to fix the number of shaesignation, voting rights, preferences and opfiand other special rights and the
restrictions or qualifications thereof. The righiseferences, privileges and powers of each sefipseferred stock may differ with respect to
dividends, amounts payable on liquidation, voticwversion, redemption, sinking funds and othetengat The issuance of shares of
preferred stock could decrease the amount of egsrand assets available for distribution to holdéishares of our common stock and could
adversely affect the rights and powers, includiating rights, of holders of shares of our commamkt The existence of authorized and
undesignated shares of preferred stock may alse &i@adverse effect on the market price of thesGdasommon stock. In addition, the
issuance of any shares of preferred stock could bta effect of delaying, deferring or preventinghange of control of us. No shares of
preferred stock are outstanding, and we have nmewruintention to issue any shares of preferredksto

Section 203 of the Delaware General Corporation Law

We are a Delaware corporation that is sulig&ection 203 of the DGCL. Section 203 providegeneral, that a stockholder acquiring
more than 15% of the outstanding voting stock ob@ooration subject to Section 203, but less tHa 8f such stock, may not engage in a
business combination, as defined in Section 208\ tlie corporation for a period of three years ftbedate on which that stockholder
became an interested stockholder, as defined itio®e203, unless (1) prior to such date, the cafion’s board of directors approved either
the business combination or the transaction in wttie stockholder became an interested stockhold@) the business combination is
approved by the corporation’s board of directord anthorized by the holders of at least 66 2/3%efoutstanding voting stock of the
corporation not owned by the interested stockholdebusiness combination” includes a merger, asakt or other transaction resulting in a
financial benefit to a stockholder. Section 203ldqarohibit or delay a merger or other takeoveclwgnge of control transaction with respect
to us and, accordingly, may discourage actionsabald result in a premium over the market priaetfi@ shares held by the public
stockholders.

Transfer and Dividend Paying Agent and Registrar
The transfer and dividend paying agent agdster for our Class A common stock is Americaoc8tTransfer & Trust Company.
SELLING STOCKHOLDER

The selling stockholder is The Vincent K. Malhbn Irrevocable Trust dated June 30, 1999, whizh established as an estate planning
vehicle for the benefit of Vincent K. McMahon aneémbers of his family. Mr. McMahon, as the trusté¢he Trust, has sole voting and
investment power and authority with respect totl¥6,644 shares of Class B common stock helddyrtist until termination of the trust on
June 30, 2004 or his earlier death. On terminaifdhe Trust, a portion of the assets, whetheh@aform of Class B common stock, cash or
other property, then held by the Trust will pas#tiro McMahon if he is living, and the rest will pato
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new, successor trusts for other members of hislyaidir. McMahon will not act as trustee of such sessor trusts and will have no voting or
investment power with respect to their assets.

The following table sets forth the numbesbéres of our Class B common stock beneficiallyexvoy the selling stockholder. No
estimate can be given as to the amount of our @assnmon stock that will be beneficially ownedthg selling stockholder after the sale of
any shares under this prospectus because thegsstitiokholder may offer all, some or none of tharek of Class B common stock
beneficially owned by it. The shares offered by fhiospectus may be offered from time to time eys#lling stockholder. The number of
shares to be offered by the selling stockholdelrvéldisclosed in a supplement to this prospedtiis.number of shares set forth below
represents the number of shares of Class A comiock as of April 26, 2004 into which the share€tdss B common stock held by the
selling stockholder may be converted and theirgm@age of total outstanding shares of common stock.

Number of Shares Percent of
Name of Selling Stockholder Beneficially Owned Outstanding Shares
The Vincent K. McMahon Irrevocable TrL 7,066,64. 10.2%

Vincent K. McMahon and Linda E. McMahon, reir individual capacities, will not be offeringyanommon stock under this prospectus.
Excluding the 7,066,644 shares held by the sefitogkholder, Mr. McMahon owns directly 47,146,8®4res of Class B common stock, or
approximately 95% of our total voting power, andsMvicMahon owns directly 566,770 shares of ClaseBmon stock, or approximately
1% of our total voting power. Mr. McMahon is thed@tman of our board of directors and Mrs. McMah®wur Chief Executive Officer. For
information about the compensation of Mr. McMahad #rs. McMahon, please refer to the informatiocoiporated by reference in this
prospectus.

In August 2001, the Trust sold to InvemedaBet Fund, L.P. an aggregate of 1,886,793 shdresmomon stock in a transaction exempt
from registration under the Securities Act. In cection with the sale of these shares by the TMistMcMahon agreed to vote his shares of
our common stock and the shares of our common stioektly held by the selling stockholder to elbtithael B. Solomon (or his successor
designated by an affiliate of Invemed) as a dinreofaur company. In addition, we entered into gis&ation rights agreement under which
registered all shares of our common stock heldhgrined and agreed to maintain the effectivenesadif registration statement until no
longer needed, pay certain expenses incident toetfistration, excluding underwriter commissions] axdemnify Invemed against certain
associated civil liabilities, including liabilitiasnder the Securities Act. We also agreed to pmniatice to Invemed of any registration under
the Securities Act of our common stock and to pevnvemed with the opportunity to include its gsaof our common stock in any such
offering. Invemed has advised us that it will nattfipate in the registration or sale of any shareour common stock under this prospectus.

PLAN OF DISTRIBUTION
The Class A common stock may be sold fronetimtime in one or more transactions:
« to or through underwriters or dealers;
« through agents;
« directly to purchasers; or
« through a combination of these methods.
The securities may be distributed at:
« a fixed price or prices, which may be changed;
» market prices prevailing at the time of sale;
« prices related to the prevailing market prices; or

* negotiated prices.
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General

Underwriters, dealers, agents and remarkditing that participate in the distribution of thfered securities may be “underwriters” as
defined in the Securities Act. Any discounts or coissions they receive from the selling stockhoklitet any profits they receive on the re:
of the offered securities may be treated as undingdiscounts and commissions under the Secaritit. We will identify any underwriter
agents or dealers and describe their commissieas,dr discounts in the applicable prospectus sopgit.

Underwriters

If underwriters are used in a sale, they will acgtine offered securities for their own accounte Thderwriters may resell the securitie
one or more transactions, including negotiatedstations. These sales will be made at a fixed pufiering price or at varying prices
determined at the time of the sale. The sellingldtolder may offer the securities to the publiotigh an underwriting syndicate or through a
single underwriter.

Unless the applicable prospectus supplentatdssotherwise, the obligations of any undervwsiterpurchase the offered securities will be
subject to certain conditions contained in an uwdéng agreement that we and the selling stockéolill enter into with any underwriters
the time of the sale to them. Any underwriters Wwél obligated to purchase all of the securitiethefseries offered if any of the securities are
purchased, unless the applicable prospectus supptesays otherwise. Any public offering price ang discounts or concessions allowed,
reallowed or paid to dealers may be changed frome tb time.

Agents

The selling stockholder may designate agensell the securities. The agents will agree ®their best efforts to solicit purchases for the
period of their appointment. The selling stockholehay also sell securities to one or more remanfgefirms, acting as principals for their
own accounts or as agents for the selling stocldrold

Dealers

The selling stockholder may sell the offesedurities to dealers as principals. These dealaysthen resell such securities to the public
either at varying prices to be determined by thedets or at a fixed offering price agreed to with selling stockholder at the time of resale.

Direct Sales
The selling stockholder may choose to selldffered securities directly. In this case, noamditers or agents would be involved.
Institutional Purchasers

The selling stockholder may authorize agetegjers or underwriters to solicit certain ingi@nal investors to purchase offered securities
on a delayed delivery basis pursuant to delayedeatglcontracts providing for payment and deliverya specified future date. The applic:
prospectus supplement will provide the detailsrof such arrangement, including the offering prind aommissions payable on the
solicitations. The selling stockholder will entatd such delayed contracts only with institutiopaichasers that it approves. These institur
may include commercial and savings banks, insuraagganies, pension funds, investment companiegdnchtional and charitable
institutions.

Indemnification; Other Relationships

The selling stockholder may have agreemeittsagents, underwriters, dealers and remarketingsfto indemnify them against certain
civil liabilities, including liabilities under th&ecurities Act. Agents, underwriters, dealers amdarketing firms, and their affiliates, may
engage in transactions with, or perform servicesus in the ordinary course of business. Thisuides commercial banking and investment
banking transactions.

Market Making, Stabilization and Other Transactions

Any underwriter may engage in stabilizingwsactions, syndicate covering transactions andliydnids in accordance with Rule 104
under the Securities Exchange Act of 1934. Stabditransactions involve bids to

11




purchase the underlying security in the open mddkethe purpose of pegging, fixing or maintainthg price of the securities. Syndicate
covering transactions involve purchases of theritéesiin the open market after the distributiors bh@en completed in order to cover
syndicate short positions.

Penalty bids permit underwriters to reclaiselling concession from a syndicate member wherséturities originally sold by the
syndicate member are purchased in a syndicateiogvigansaction to cover syndicate short positi&tabilizing transactions, syndicate
covering transactions and penalty bids may causerilce of the securities to be higher than it wiche in the absence of the transactions.
underwriters may, if they commence these transagtidiscontinue them at any time.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exclea@gmmission a registration statement on Form Sed#uthe Securities Act of 1933 with
respect to the Class A common stock offered her€hig. prospectus does not contain all of the infation set forth in the registration
statement, certain portions of which are omittegersnitted by the rules and regulations of the 8ges and Exchange Commission. For
further information pertaining to us and the Classommon stock to be sold under this prospectdsreace is made to the registration
statement, including the exhibits thereto and ihanitial statements, notes and schedules filedoastdahereof. Statements contained in this
prospectus regarding the contents of any contrasth@r document referred to herein or thereinnatenecessarily complete, and in each
instance reference is made to the copy of suchracr other document filed as an exhibit to #gistration statement or such other
document, each such statement being qualified respects by such reference.

We file annual, quarterly and special repgrtexy statements and other information with teeities and Exchange Commission under
the Securities Exchange Act of 1934, as amendezh Bports, proxy statements and other informatsnyell as the registration statement
and the exhibits and schedules thereto, may bedtsg, without charge, at the public referencdif@enaintained by the Securities and
Exchange Commission at Room 1024, Judiciary Pi&@ Fifth Street, NW, Washington, D.C. 20549. Cemésuch material may also be
obtained from the Public Reference Section of theu8ties and Exchange Commission at 450 FiftheBtiéW, Washington, D.C. 20549, at
prescribed rates. You may obtain information ondperation of the Securities and Exchange Commigsitblic reference facilities by callii
the SEC at 1-800-SEC-0330. Such materials candpeated on the Security and Exchange Commissioels $ife at www.sec.gov. Our
corporate website is located at www.corporate.wara,cand additional information about our live eem¢levisions programs, pay-pgews
and performers can be found at wwe.com. None oiitioemation on any of our websites is part of thisspectus.

INCORPORATION BY REFERENCE

The Securities and Exchange Commission allssv® “incorporate” into this prospectus the imfiation we periodically file with the
Securities and Exchange Commission. This meanswhatay disclose important information to you bfergng you to those documents. 1
information incorporated by reference is considdoeble part of this prospectus and information ikeviith the Securities and Exchange
Commission after the date of this prospectus wilbeatically update and supersede this informatide.incorporate by reference the
documents listed below and all future documengsifivith the Securities and Exchange CommissionuBdetions 13(a), 13(c), 14 or 15(d)
of the prospectus until all shares that may bereffdy this prospectus are sold:

» Our Annual Report on Form 10-K for the fiscal yeaded April 30, 2003, as amended by our Form
10-K/A filed April 23, 2004;

* Definitive Proxy Statement on Schedule 14A for 2003 Annual Meeting of Shareholders dated July2803;

» Our Quarterly Report on Form 10-Q for the quartgeyiod ended January 23, 2004, as amended byooor FO-Q/A filed April 23,
2004;

 Our Quarterly Report on Form 10-Q for the quart@dyiod ended October 24, 2003, as amended byayar EO-Q/A filed April 23,
2004;
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 Our Quarterly Report on Form 10-Q for the quart@dyiod ended July 25, 2003, as amended by our BEOFQ/A filed April 23, 2004;

« Our Current Reports on Form 8-K filed June 13, 2008yust 27, 2003, November 17, 2003, Februan20@4, April 23, 2004 and
April 27, 2004 (except for any information furnishender either Item 9 or Item 12 of any such répartd

» The description of our capital stock containedun i@gistration statement on Form 8-A filed on ®@eto14, 1999.

Upon request, we will provide a copy of tliedments we incorporate by reference to each persdoding any beneficial owner of our
common stock, to whom a copy of this prospectueivered. To request a copy of any or all of théseuments, you should write or
telephone us at the following address and telephongber:

World Wrestling Entertainment, Inc.
Attention: Investor Relations
1241 East Main Street
Stamford, Connecticut 06902
Telephone: (203) 352-8600

LEGAL MATTERS

The validity of the shares of our Class A coom stock offered in this prospectus will be paagsoh for us and the selling stockholder by
Kirkpatrick & Lockhart LLP, Pittsburgh, Pennsylvani

EXPERTS

The financial statements and the relatechfire statement schedule incorporated in this @oss by reference from the Company’s
Annual Report on Form 10-K/A for the year endedilAp®, 2003 have been audited by Deloitte & Touth®, independent auditors, as
stated in their report, which is incorporated hetej reference, and have been so incorporatediamee upon the report of such firm given
upon their authority as experts in accounting auditang.
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Part Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the costs argdenses, other than underwriting discounts andmissions, payable by the selling
stockholder in connection with the offer and sdléhe securities being registered. All amountsesmtimates except the SEC registration fee.

SEC registration fe $ 13,34¢
Legal fees and expens 75,00(
Accounting fees and expens 35,00(
Miscellaneous 1,65¢
Total $125,00(

|

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The following summary is qualified in its &ety by reference to the complete text of anyusts referred to below and our amended and
restated certificate of incorporation and bylaws.

Section 102(b)(7) of the General Corporatiamw of the State of Delaware (the “DGCL") permits@poration, in its certificate of
incorporation, to limit or eliminate the liabilityf directors to the corporation or its stockholdi@rsmonetary damages for breaches of
fiduciary duty, except for liability (a) for any &ach of the director’s duty of loyalty to the cargion or its stockholders, (b) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law, oy the unlawful payment of a dividend
or an unlawful stock purchase or redemption un@etién 174 of the DGCL, or (d) for any transactioom which the director derived an
improper personal benefit. The registrant’s ameratatirestated certificate of incorporation contdiesfollowing provision regarding the
elimination of liability for its directors:

The personal liability of the directors oét@orporation is hereby eliminated to the fullegeat permitted by Section 102(b)(7) of the
General Corporation Law of the State of Delawase¢ha same may be amended and supplemented. Withdirng the generality of the
foregoing, no director shall be personally lialdehie Corporation or any of its stockholders fommimry damages for breach of fiduciary d
as a director, except for liability (i) for any lah of the director’s duty of loyalty to the Corption or its stockholders, (ii) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law,)Yiursuant to Section 174 of the
Delaware General Corporation Law, or (iv) for argnsaction from which the director derived an ingenopersonal benefit.

Under Section 145 of the DGCL, a corporatias the power to indemnify directors and officander certain circumstances, subject to
certain limitations, against specified costs angemses actually and reasonably incurred in cororeetith an action, suit or proceeding,
whether civil, criminal, administrative or invesdiiye. The registrant’s amended and restated icatif of incorporation contains a provision
that the registrant will indemnify and hold harnslet® the fullest extent permitted by applicabig,lany person who was or is made or is
threatened to be made a party or is otherwise weebin any action, suit or proceeding, whetherlcoriminal, administrative or investigative
by reason of the fact that he or she, or a persowliom he or she is the legal representative, igas a director, officer, employee or ager
the registrant or is or was serving at the reqoksie registrant as a director, officer, emplogeagent of another corporation or of a
partnership, joint venture, trust, enterprise an-poofit entity, including service with respect to glmyee benefit plans, against all liability a
loss suffered and expenses reasonably incurreddbyerson.

Article VI of the Registrant’s amended anstated by-laws contains similar provisions and etime Registrant to maintain insurance on
behalf of any person who is or was or has agre&gtome a director or officer of the Registrantisarr was serving at the request of the
Registrant as a director or officer of another ooagion, partnership, joint venture, trust or otaeterprise against any liability asserted ag
him or her and incurred by him or her on his or benalf in any such capacity, or arising out ofdriier status as such, whether or not the
Registrant would have the power to indemnify hinlher against such liability under the provisionshaf Registrant’'s amended and restated
by-laws.
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We maintain an insurance policy on behalf of us eantiain of our subsidiaries, and on behalf ofdinectors and officers thereof, cover
certain liabilities, which may arise as a resulthef actions of such directors and officers.

ITEM 16. EXHIBITS

The following is a list of all exhibits fileals a part of this registration statement on Fot®) iicluding those incorporated in this
registration statement by reference.

Exhibit
Number Description
11 Any underwriting agreement will be filed as an éihio a current report of the registrant and ipooated in this
registration statemer
31 Amended and Restated Certificate of Incorporatinngrporated by reference to Exhibit 3.2 to the iRegnt’s
Registration Statement on Forr-1 (File No. 33-84327), filed August 3, 1999
3.1A Amendment to Amended and Restated Certificate adrpporation (Incorporated by reference to Exhibli(d) to the
Registrar’s Registration Statement on For-8 (File No. 33-93276), filed July 15, 2002
3.2 Amended and Restated By-laws (Incorporated by eefar to Exhibit 3.4 to the Registrant’s Registratitatement on
Form &1 (File No. 33-84327), filed August 3, 1999
3.2A Amendment to Amended and Restated By-Laws (Incatpdrby reference to Exhibit 4.2(a) to the Regigtsa
Registration Statement on Forr-8 (File No. 33.-93276), filed July 15, 2002
3.3 Form of Class A Stock Certificate (Incorporatedréference to Exhibit 4.1 to the Registrant’s Regigin Statement
on Form 1 (File No. 33-84327), filed October 13, 199¢
5.1* Opinion of Kirkpatrick & Lockhart LLF
23.1* Consent of Deloitte & Touche LL
23.3* Consent of Kirkpatrick & Lockhart LLP (included Exhibit 5.1).
24* Power of Attorney (included on signature pageheoregistration statemen

* Filed herewith
ITEM 17. UNDERTAKINGS
The undersigned registrant hereby undertakes:

1. To file, during any period in which offers @les are being made, a post-effective amendmehistoegistration statement:
() toinclude any prospectus required by Sectib(a)(3) of the Securities Act of 1933;

(i to reflect in the prospectus any facts oemtg arising after the effective date of this regifon statement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentaigdan the information set
forth in the registration stateme

Notwithstanding the foregoing, any increase or éase in volume of securities offered (if the tokallar value of securitie
offered would not exceed that which was registeegut) any deviation from the low or high end of éistimated maximum
offering range may be reflected in the form of pextus filed with the Securities and Exchange Cassaion pursuant to
Rule 424(b) if, in the aggregate, the changes innage and price represent no more than a 20% charthe maximum
aggregate offering price set forth in Calculation of Registration F” table in the effective registration statement;

(i) to include any material information with ngsct to the plan of distribution not previouslyaased in the registration statement
or any material change to such information in #gistration statemer

provided, however, that paragraphs (a)(1)(i) an¢lLjéi) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained indienieports filed with or furnished to the Secwastiand Exchange Commission
the registrant pursuant to Section 1:
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Section 15(d) of the Securities Exchange Act of4l8tt are incorporated by reference in the regfisin statement.

2. That, for the purpose of determining any lidypilinder the Securities Act of 1933, each such-péfective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offenhguch securities at that time shall
be deemed to be the initial bona fide offering ¢loér

3. Toremove from registration by means of a mfgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering

The undersigned registrant hereby underttilasfor purposes of determining any liability endhe Securities Act of 1933, each filing of
the registrant’s annual report pursuant to Sectg(a) or Section 15(d) of the Securities Exchangeof 1934 that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilitiesising under the Securities Act of 1933 may be pgedito directors, officers and controlling
persons of the registrant pursuant to the provssaescribed in Iltem 15 above, or otherwise, thestemt has been advised that in the opinion
of the Securities and Exchange Commission suchmndiation is against public policy as expressethie Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contitofj person of the registrant in the successfulmkdef any action, suit or person of the
registrant in the successful defense of any acsioit or proceeding) is asserted by such directficer or controlling person of the registrant
in connection with the securities being registetkd,registrant will, unless in the opinion ofétsunsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act of 1933 and wiljbeerned by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Secsrfiig, the registrant certifies that it has readtmgrounds to believe that it meets all of the
requirements for filing on Form S-3 and has dulysgal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the City of Stamford, StateCainnecticut, on April 27, 2004.

WORLD WRESTLING ENTERTAINMENT, INC.

By: /s/ PHILIP B. LIVINGSTON

Name: Philip B. Livingstor
Title: Chief Financial Office

POWER OF ATTORNEY

Each person whose signature appears belostitdas and appoints Philip B. Livingston and Edtivia. Kaufman and each of them (with
full power to each of them to act alone), his artnge and lawful attorney-in-fact and agent, with power of substitution and resubstitution,
for him or her and in his or her name, place apddtin any and all capacities to sign on his oledalf individually and in each capacity
stated below any amendment, including pefétctive amendments, to this registration statdraader the Securities Act of 1933, as amen
and to file the same, with all exhibits thereto atider documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do padorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents and either of them, or thdistitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemesbban signed by the following pers
in the capacities and on April 27, 2004.

Signature Title

/s/ VINCENT K. MCMAHON Chairman of the Board of Directors
(Co-principal Executive Officer)

Vincent K. McMahor

/s/ LINDA E. MCMAHON Chief Executive Officer and Director
(Co-principal Executive Officer)

Linda E. McMahot

/s/ PHILIP B. LIVINGSTON Chief Financial Officer and Director

Philip B. Livingstor

/s/ LOWELL P. WEICKER, JR. Director

Lowell P. Weicker, Ji

/s/ DAVID KENIN Director
David Kenin
/sl JOSEPH PERKINS Director

Joseph Perkir

/sl MICHAEL B. SOLOMON Director

Michael B. Solomo
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Signature

Title

/s ROBERT A. BOWMAN

Robert A. Bowma

/sl FRANK G. SERPE

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




EXHIBIT INDEX

Exhibit
Number Description
11 The form of underwriting agreement will be filedas exhibit to a current report of the registrard ancorporated in
this registration statemet
31 Amended and Restated Certificate of Incorporatinogrporated by reference to Exhibit 3.2 to the iRegnt’s
Registration Statement on Forr-1 (File No. 33-84327), filed August 3, 1999
3.1A Amendment to Amended and Restated Certificate adrpporation (Incorporated by reference to Exhiblt(d) to the
Registrar’s Registration Statement on Fori-8 (File No. 33.-93276), filed July 15, 2002
3.2 Amended and Restated By-laws (Incorporated by eefar to Exhibit 3.4 to the Registrant’s Registratitatement on
Form &1 (File No. 33-84327), filed August 3, 1999
3.2A Amendment to Amended and Restated By-Laws (Incatpdrby reference to Exhibit 4.2(a) to the Regidisa
Registration Statement on Forr-8 (File No. 33.-93276), filed July 15, 2002
3.3 Form of Class A Stock Certificate (Incorporatedréference to Exhibit 4.1 to the Registrant’s Regtin Statement
on Form {1 (File No. 33-84327), filed October 13, 199¢
5.1* Opinion of Kirkpatrick & Lockhart LLF
23.1* Consent of Deloitte & Touche LL
23.3* Consent of Kirkpatrick & Lockhart LLP (included Exhibit 5.1).
24* Power of Attorney (included on signature pageséoregistration statemen

* Filed herewith
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EXHIBIT 5.1
April 27, 2004
Ladies and Gentlemen:

We have acted as counsel to World Wrestling Eritertant, Inc., a Delaware corporation (the "Companiyi' connection with the
Registration Statement on Form S-3 (the "RegismaBtatement"”) filed by the Company on April 2602Qvith the Securities and Exchange
Commission pursuant to the Securities Act of 1333amended, with respect to an aggregate of u66,644 shares (the "Selling
Stockholder's Shares") of the Company's Class Anvomstock, par value $.01, that may be offeredta som time to time by the selling
stockholder identified in the Registration Statem¥vie are familiar with the Registration Statemamd with the Prospectus included therein
(the "Prospectus").

In connection with rendering our opinion, we haxarained the Registration Statement, including tlespectus, and have reviewed the
Company's Amended and Restated Certificate of paration and Amended and Restated By-laws, in eash as in effect on the date
hereof. We have also examined such other publiccangbrate documents, certificates, instrumentscamnplorate records, and such questions
of law, as we have deemed necessary for purposgoéssing an opinion on the matters hereinadtiefosth. In all examinations of
documents, instruments and other papers, we havenasl the authenticity of documents submitted tasugriginals, the conformity to
original documents of documents submitted to usoases or as exhibits and the authenticity of thigimals of the latter documents and the
genuineness of the signatures on each.

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

On the basis of the foregoing, we are of the opittiat the Selling Stockholder's Shares have bekdiywissued and are fully paid and non-
assessable.

This opinion letter is furnished to you specifigalh connection with the registration of the SajliBtockholder's Shares under the Registration
Statement, and it is solely for your informatiorddenefit. It may not be relied upon by you in atiyer connection, and it may not be relied
upon by or furnished to any other person for anyppse without our specific prior written consentz@pt as stated in the following paragr:

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

Yours truly,

/sl Kirkpatrick & Lockhart LLP



Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of World Wrestling Enfartent, Inc. on Form S-3 of our report
dated June 13, 2003 (April 23, 2004 as to Notev®jdh report expresses an unqualified opinion actldes an explanatory paragraph
relating to the Company's adoption of Statememtimdncial Accounting Standards No. 133 and an ewgitary paragraph relating to the
restatement described in Note 2), appearing ithreual Report on Form 10-K/A of World Wrestling Enainment, Inc. for the year ended
April 30, 2003 and to the reference to us undehéreeding "Experts” in the Prospectus, which is pathis Registration Statement.

DELOITTE & TOUCHE LLP

Stamford, Connecticut
April 27, 2004



