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Item 5. Other Events and Regulation FD Disclosur
On May 20, 2004, World Wrestling Entertainment,.Iftbe "Company") and

The Vincent K. McMahon Irrevocable Trust dated J88e1999 (the "Trust") entered into an Underwgtigreement (the "Underwriting
Agreement") with UBS Securities LLC and NatexisiBfgoeder Inc., as representatives of the sevedgmwriters listed in the Underwriting
Agreement, in connection with the sale by the Taii€,144,908 shares of the Company's Class A CamBtock pursuant to a prospectus
supplement that was filed with the Securities ardhange Commission on May 21, 2004 and the salg o6 an additional 921,736 shares of
Class A Common Stock pursuant to the exerciseebtter-allotment option by the Underwriters. Attadthereto as Exhibit 1.1 is a copy of
the Underwriting Agreement.

On May 21, 2004, the Company issued a press redgasmincing the sale by the Trust of the 6,144gG@8Bes of the Company's Class A
Common Stock. Attached hereto as Exhibit 99.1degy of the press release.

Iltem 7. Financial Statements and Exhibits.
(c) Exhibits

1.1 Underwriting Agreement, dated May 20, 2004ahg among World Wrestling Entertainment, Inc., Wiecent K. McMahon Irrevocable
Trust dated June 30, 1999 and UBS Securities LLdCNatexis Bleichroeder Inc., as representativah@teveral underwriters.

99.1 Press Release dated May 21, 2004.
Page 2 of 4 pages.
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SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

WORLD WRESTLING ENTERTAINMENT, INC.

By: /s/ Philip B. Livingston

Philip B. Livingston
Chi ef Financial Oficer

Dated: June 30, 2004
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EXHIBIT 1.1
6,144,908 Shares

Class A Common Stock
($.01 Par Value)

UNDERWRITING AGREEMENT

May 20, 2004



UNDERWRITING AGREEMENT
May 20, 2004

UBS Securities LLC
Natexis Bleichroeder Int

as Managing Underwriters
c/o UBS Securities LLC
299 Park Avenue

New York, New York 1017:

Ladies and Gentlemen:

The Vincent K. McMahon Irrevocable Trust (the "8l Stockholder") proposes to sell to the underwsihamed in Schedule A annexed
hereto (the "Underwriters"), for whom you are agtés representatives, an aggregate of 6,144,908sstthe "Firm Shares") of Class A
Common Stock, $.01 par value (the "Class A Comntogk3), of World Wrestling Entertainment, Inc., & Bware corporation (the
"Company"). In addition, solely for the purposecoi/ering over-allotments, the Selling Stockholderpmses to grant to the Underwriters the
option to purchase from the Selling Stockholdetagpn additional 921,736 shares of Class A Comntookjthe "Additional Shares"). The
Firm Shares and the Additional Shares are hereinaftllectively sometimes referred to as the "Sharehe Shares are described in the
Prospectus which is referred to below, and reptebernumber of shares of Class A Common Stockwdtizh the same number of shares of
Class B Common Stock, $.01 par value (the "Cla€oBimon Stock"), of the Company held by the Selftgckholder will automatically
convert upon their sale in the transactions contatag hereby. The Class A Common Stock and thes®aSommon Stock are hereinafter
collectively sometimes referred to as the "Commtutis"

The Company has filed, in accordance with the mions of the Securities Act of 1933, as amendedi tla@ rules and regulations thereunder
(collectively, the "Act"), with the Securities afitkchange Commission (the "Commission"), a registnastatement on Form S-3 (File No.
333-114915) under the Act, including a prospecthikvincorporates by reference documents whiclCiwapany has filed or will file in
accordance with the provisions of the Securitieshxge Act of 1934, as amended, and the rulesemudations thereunder (collectively, the
"Exchange Act"), relating to, among other thindgig Shares and the offer and sale thereof in acaoedaith Rule 415 of the Act. Such
registration statement has been declared effeatidethe Company has furnished to you, for use éyihderwriters and by dealers, copies of
such registration statement as amended (includist-gffective amendments, if any) and one or moeéirpinary prospectus supplement
relating to the Shares. Except where the contdwdratise requires, the registration statement, anded at the time it became effective
(including post-effective amendments, if any), udthg the Prospectus (as defined below) and allsh@nts filed as a part thereof or
incorporated by reference therein and also inclydimy registration statement filed pursuant to R@2(b) under the Act ("Rule 462(b)"), is
herein called the "Registration Statement." Thespeatus, in the form in which it is to be filed lwthe Commission pursuant to Rule 424(b),
or, if the prospectus is not to be filed with then@imission pursuant to Rule 424(b), the prospecttise form included as part of the
Registration Statement at the time the Registra8imement became effective, is hereinafter rederre



to as the "Prospectus," except that if any reviedpectus, preliminary prospectus supplementaspactus supplement shall be provided to
the Underwriters by the Company for use in conoactith the offering of the Shares which differsrfr the Prospectus (whether or not such
revised prospectus or prospectus supplement isreguw be filed by the Company pursuant to Rule

424(b)), the term "Prospectus” shall also refesuch revised prospectus, preliminary prospectuplesment or prospectus supplement, as the
case may be, from and after the time it is firsiyided to the Underwriters for such use. As useadihg"business day" shall mean a day on
which the New York Stock Exchange is open for tngdi

The Company, the Selling Stockholder and the Undteis agree as follows:

1. Sale and Purchase. Upon the basis of the repiadiesms and warranties and subject to the terrdcanditions herein set forth, the Selling
Stockholder agrees to sell to the respective Undims and each of the Underwriters, severally mmidointly, agrees to purchase from the
Selling Stockholder the number of Firm Shares a$osth in Schedule A attached hereto, subjectjosiment in accordance with Section 10
hereof, in each case at a purchase price of $18.882Share. The Selling Stockholder is advisegdwythat the Underwriters intend (i) to
make a public offering of their respective portiamfishe Firm Shares as soon after the filing ofghespectus supplement required to be filed
pursuant to Rule 424(b) as in your judgment is sablie and (ii) initially to offer the Firm Sharegsan the terms set forth in the Prospectus.
You may from time to time increase or decreasepthdic offering price of the Shares after the alifpublic offering to such extent as you
may determine.

In addition, the Selling Stockholder hereby graotthe several Underwriters the option to purchasd,upon the basis of the representations
and warranties and subject to the terms and congitierein set forth, the Underwriters shall héeeright to purchase, severally and not
jointly, from the Selling Stockholder ratably incacdance with the number of Firm Shares to be @gett by each of them, all or a portior
the Additional Shares as may be necessary to awerallotments made in connection with the offgriri the Firm Shares, at the same
purchase price per share to be paid by the Undenstio the Selling Stockholder for the Firm Shafiéss option may be exercised by UBS
Securities LLC ("UBS") on behalf of the several @ndriters at any time and from time to time on efdve the thirtieth day following the
date hereof, by written notice to the Selling Stoalkler. Such notice shall set forth the aggregateber of Additional Shares as to which the
option is being exercised, and the date and timenvthe Additional Shares are to be delivered (slath and time being herein referred to as
the "additional time of purchase"); provided, hoee\hat the additional time of purchase shallb@earlier than the time of purchase (as
defined below) nor earlier than the second busidagsafter the date on which the option shall Haaen exercised nor later than the tenth
business day after the date on which the optiofi Bhae been exercised. The number of Additionalr8h to be sold to each Underwriter
shall be the number which bears the same propauitime aggregate number of Additional Shares bpurghased as the number of Firm
Shares set forth opposite the name of such Undervan Schedule A hereto bears to the total numbEirm Shares (subject, in each case, to
such adjustment as you may determine to elimimatgibnal shares), subject to adjustment in accmelavith Section 10 hereof.

2. Payment and Delivery. Payment of the purchaise for the Firm Shares shall be made to the Spfitockholder by Federal Funds wire
transfer, against delivery of the certificates for



the Firm Shares to you through the facilities o Tepository Trust Company (DTC) for the respectiweounts of the Underwriters. Such
payment and delivery shall be made at 10:00 A.MwN ork City time, on May 26, 2004 (unless anotfireie shall be agreed to by you and
the Company and the Selling Stockholder or unlestgoned in accordance with the provisions of $act0 hereof). The time at which such
payment and delivery are to be made is hereinafteretimes called "the time of purchase." Electrarsinsfer of the Firm Shares shall be
made to you at the time of purchase in such nameésnasuch denominations as you shall specify.

Payment of the purchase price for the Additionar8h shall be made at the additional time of puselimthe same manner and at the same
office as the payment for the Firm Shares. Eledatrtransfer of the Additional Shares shall be mexdgou at the additional time of purchase
in such names and in such denominations as yolsgredify.

Deliveries of the documents described in Sectitiei@of with respect to the purchase of the Shdratlse made at the offices of Weil,
Gotshal & Manges LLP, 767 Fifth Ave, New York, N&erk at 9:00 A.M., New York City time, on the daiéthe closing of the purchase of
the Firm Shares or the Additional Shares, as tbe ozy be.

3. Representations and Warranties of the Compamy Company represents and warrants to and agréesadgh of the Underwriters that:

(a) The Registration Statement has been declafectigE under the Act; no stop order of the Cominisgreventing or suspending the use of
the Prospectus or the effectiveness of the Retj@tr&tatement has been issued and no proceedingadh purpose have been instituted or,
to the Company's knowledge, are contemplated bZtdramission; the Company is eligible to use For@&xd the conditions to the use of
Form S-3 have been satisfied; the Registratiore8tant as of the date of this Agreement meets, lendftering of the Shares complies with,
the requirements of Rule 415 under the Act. Theiftedion Statement complied when it became effecttomplies and, at the time of
purchase and any additional time of purchase,awithply, and the Prospectus conformed as of it datdorms and, at the time of purchase
and any additional time of purchase, will confomrall material respects with the requirements efAlet and any statutes, regulations,
contracts or other documents that are require@ tdescribed in the Registration Statement or thegrctus or to be filed as exhibits to the
Registration Statement have been and will be soritesl or filed; the Registration Statement did aiathe time of effectiveness, does not :
at the time of purchase and any additional timpu€thase, will not contain an untrue statementrfgerial fact or omit to state a material
fact required to be stated therein or necessanyatke the statements therein, in light of the cirstamces under which they were made, not
misleading and the Prospectus will not, as of @ife &nd at the time of purchase and any addittimal of purchase, contain an untrue
statement of a material fact or omit to state aemtfact required to be stated therein or neggdsamake the statements therein, in light of
the circumstances under which they were made, iseading; provided, however, that the Company readeewarranty or representation
with respect to any statement contained in the fegdion Statement or the Prospectus in reliano& and in conformity with information
concerning an Underwriter and furnished in writigor on behalf of such Underwriter through yowaoryour behalf to the Company
expressly for use in the



Registration Statement or the Prospectus; the deotsincorporated by reference in the RegistraSiatement and the Prospectus, at the
they became effective or were filed with the Conwiais, complied in all material respects with theuieements of the Exchange Act and did
not contain an untrue statement of a materialdacimit to state a material fact required to béestdherein or necessary to make the
statements therein, in light of the circumstanaeden which they were made, not misleading; andhmpany has not distributed and will
distribute any offering material in connection witte offering or sale of the Shares other tharRégistration Statement, including the
Prospectus;

(b) as of the date of this Agreement, the Compasyan authorized and outstanding capitalizatisseaforth under the heading "Actual” in
the section of the Registration Statement and thepgectus entitled "Capitalization" and, as oftthee of purchase and the additional time of
purchase, as the case may be, the Company shelamaauthorized and outstanding capitalizatioreafosth under the heading "As
Adjusted" in the section of the Registration Statatrand the Prospectus entitled "Capitalizationblject in each case in the issuance of
Common Stock upon the exercise of stock optionst@desting of restricted stock units; all of theued and outstanding shares of capital
stock, including the Common Stock, of the Compaayehbeen duly authorized and validly issued andudisepaid and non-assessable, have
been issued in compliance with all federal ancestaturities laws and were not issued in violatibany preemptive right, resale right, right
of first refusal or similar right; the shares o€ B Common Stock held by the Selling Stockhaldenediately prior to the consummation of
the transactions contemplated hereby will by theseof the Class B Common Stock convert automdyicglon the sale thereof at the time of
purchase or the time of additional purchase, asdlse may be, on a one-for-one basis into sharétass A Common Stock;

(c) the Company has been duly incorporated andlidly existing as a corporation in good standinger the laws of the State of Delaware,
with full corporate power and authority to own,deand operate its properties and conduct its essias described in the Registration
Statement and the Prospectus, to execute and d#ligeAgreement and to perform its obligationscherder;

(d) the Company is duly qualified to do businesa &sreign corporation and is in good standingaatejurisdiction where the ownership or
leasing of its properties or the conduct of itsibess requires such qualification, except wherddhere to be so qualified and in good
standing would not, individually or in the aggregdtave a material adverse effect on the busipesperties, financial condition, results of
operation or prospects of the Company and the 8iaois (as hereinafter defined) taken as a wholdlaterial Adverse Effect");

(e) none of the Company's subsidiaries (as defiméfte Exchange Act) (collectively, the "Subsidés), individually or collectively,
constitutes a significant subsidiary (as definedain

Section 1-02 of Regulation S-X promulgated underSkecurities Act); except as described in the Rediisn Statement and Prospectus, the
Company does not own, directly or indirectly, ahpi®s of stock or any other equity or long-termtdelourities of any corporation or have
any equity interest in any firm, partnership, jorenture,



association or other entity; complete and correpies of the certificates of incorporation and tigdaws of the Company and all amendmt
thereto have been delivered to you, and no chahgesin will be made subsequent to the date hexedfrior to the time of purchase or, if
later, the additional time of purchase;

(f) the Shares have been duly and validly authdrezed are duly and validly issued, fully paid ameth+assessable and free of statutory and
contractual preemptive rights, resale rights, ggiftfirst refusal and similar rights;

(9) the capital stock of the Company, including @@mmon Stock and the Shares, conforms in all natespects to the description thereof
contained in the Registration Statement and theg@ius and the holders of the Shares will noubgest to personal liability solely by
reason of being such holders;

(h) this Agreement has been duly authorized, execahd delivered by the Company;

(i) the Company is not in breach or violation ofiodefault under (nor has any event occurred whiith notice, lapse of time or both would
result in any breach of, constitute a default uradegive the holder of any indebtedness (or a peasting on such holder's behalf) the right to
require the repurchase, redemption or repaymeall of a part of such indebtedness under) (1)lhtater or by-laws, or (2) any indenture,
mortgage, deed of trust, bank loan or credit agesdror other evidence of indebtedness, or anydieglease, contract or other agreement or
instrument to which the Company is a party or byclwlihe Company or any of its properties may bendoor affected, except, in the case of
clause (2) only, for any breach, violation or ddfathich would not, alone or in the aggregate, hawaterial Adverse Effect, and the
execution, delivery and performance of this Agreentiy the Company and the consummation of the actitns contemplated hereby will
not conflict with, result in any breach or violatiof or constitute a default under (nor constiang event which with notice, lapse of time or
both would result in any breach of or constitutgeéault under) the charter or by-laws of the Conypan any indenture, mortgage, deed of
trust, bank loan or credit agreement or other enddeof indebtedness, or any license, lease, camrather agreement or instrument to which
the Company is a party or by which any of the Comypar any of its properties may be bound or affécte any federal, state, local or fore
law, regulation or rule or any decree, judgmentroier applicable to the Company;

() no approval, authorization, consent or ordeoofiling with any federal, state, local or foreigovernmental or regulatory commission,
board, body, authority or agency is required innemtion with the issuance and sale of the Shartseearonsummation by the Company of
transactions contemplated hereby other than regjmtr of the Shares under the Act, which has béfested, and any necessary qualification
under the securities or blue sky laws of the varijouisdictions in which the Shares are being effidoy the Underwriters or under the rules
and regulations of the NASD;

(k) except as set forth in the Registration Statgrmaed the Prospectus, (i) no person has the iightractual or otherwise, to cause the
Company to issue or sell to it any



shares of Common Stock or shares of any otheratagtiick or other equity interests of the Compdiilyno person has any preemptive rigl
resale rights, rights of first refusal or otherhtigto purchase any shares of Common Stock orsbaany other capital stock or other equity
interests of the Company, and (iii) no person hagight to act as an underwriter or as a finaraialisor to the Company in connection with
the offer and sale of the Shares, in the casedf eithe foregoing clauses (i), (i) and (iii), ather as a result of the filing or effectiveness of
the Registration Statement or the sale of the Stegeontemplated thereby or otherwise; excepeésaithed in the Registration Statement
the Prospectus, no person has the right, contlamtudherwise, to cause the Company to registdeuthe Act any shares of Common Stock
or shares of any other capital stock or other gdoierests of the Company, or to include any ssleres or interests in the Registration
Statement or the offering contemplated thereby tidreas a result of the filing or effectivenesshaf Registration Statement or the sale of the
Shares as contemplated thereby or otherwise;

() the Company has all necessary licenses, authiwns, consents and approvals and has madecaksery filings required under any
federal, state, local or foreign law, regulatiorrae, and has obtained all necessary authorizgtimmsents and approvals from other persons
in order to conduct its respective business, exatgre the failure to do so would not, individuatlyin the aggregate, have a Material
Adverse Effect; the Company is not in violation @f,in default under, and has not received noticeng proceedings relating to revocation or
modification of, any such license, authorizatiomngent or approval or any federal, state, locémign law, regulation or rule or any decree,
order or judgment applicable to the Company, exedygre such violation, default, revocation or mmdifion would not, individually or in tt
aggregate, have a Material Adverse Effect;

(m) all legal or governmental proceedings, affditansactions, off-balance sheet transactiondraus, licenses, agreements, leases or
documents of a character required to be describ#tki Registration Statement or the Prospectus boe filed as an exhibit to the Registration
Statement have been so described or filed as estjuir

(n) except as described in the Registration Stateared the Prospectus, there are no actions, sl&ts)s, investigations or proceedings
pending or, to the Company's knowledge, threateioedthich the Company or any of its directors dicefrs (in their capacities as such) is a
party or of which any of its properties is subjattaw or in equity, before or by any federal, stddcal or foreign governmental or regulatory
commission, board, body, authority or agency (idtig the Federal Communications Commission), exaaptsuch action, suit, claim,
investigation or proceeding which would not resulé judgment, decree or order having, individualiyn the aggregate, a Material Adverse
Effect or preventing consummation of the transastioontemplated hereby;

(o) Deloitte & Touche LLP, whose report on the aditated financial statements of the Company aed3hbsidiaries is filed with the
Commission as part of the Registration Statemethtlag Prospectus, are independent public accosantequired by the Act;
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(p) the audited financial statements included smRegistration Statement and the Prospectus, geith the related notes and schedules,
present fairly the consolidated financial positafrthe Company and the Subsidiaries as of the dadiisated and the consolidated results of
operations and cash flows of the Company and thsi8iaries for the periods specified and have lpgepared in compliance with the
requirements of the Act and in conformity with geally accepted accounting principles applied owmscstent basis during the periods
involved; the other financial and statistical dsga forth in the Registration Statement or the pgous are accurately presented and prepared
on a basis consistent with the financial statemantsbooks and records of the Company; there afmanocial statements (historical or pro
forma) that are required to be included in the Btegiion Statement or the Prospectus that arenbtded as required; the Company and the
Subsidiaries do not have any liabilities or obligas, direct or contingent (including any off-batarsheet obligations) material to the
Company and Subsidiaries taken as a whole thatardisclosed in the Registration Statement andPtbspectus; and all disclosures
contained in the Registration Statement or thegartsis regarding "non-GAAP financial measures's(ash term is defined by the rules and
regulations of the Commission) comply with RegulatG of the Exchange Act and Item 10 of RegulaBeld under the Act, to the extent
applicable.

(g) subsequent to the respective dates as of vifiicimation is given in the Registration Statemamd the Prospectus, there has not been (i)
any Material Adverse Effect, or any development timauld result in a Material Adverse Effect, (ifyatransaction which is material to the
Company and the Subsidiaries taken as a wholgafii obligation, direct or contingent (includingyeaoff-balance sheet obligations), incur

by the Company or the Subsidiaries, which is makéoi the Company and the Subsidiaries taken dsadew(iv) any change in the capital
stock or outstanding indebtedness of the ComparilysoSubsidiaries or (v) any dividend or distribuatbof any kind declared, paid or made on
the capital stock of the Company;

(r) the Company has obtained for the benefit oftineerwriters the agreement (a "Lock-Up Agreemeriti'the form set forth as Exhibit A
hereto, of each of its directors, the officerselistinder the heading "Management" in the Prospeatusholders of Class B Common Stock;
provided that the Selling Stockholder will not leguired to execute such Lock-Up Agreement;

(s) the Company is not and, after giving effedthi® offering and sale of the Shares, will not bé&ianestment company" or an entity
"controlled" by an "investment company," as sucmteare defined in the Investment Company Act @l %s amended (the "Investment
Company Act");

(t) except as described in the Registration Stattiaued the Prospectus, the Company and each &ubsidiaries has good and marketable
title to all real property described in the Regidtn Statement or in the Prospectus as being olwpedch of them, free and clear of all liens,
claims, security interests or other encumbrandetheaproperty described in the Registration Steget or the Prospectus as being held under
lease by the Company or a Subsidiary is held tlyewabler valid, subsisting and enforceable leases;
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(u) except as described in the Registration Stateared the Prospectus, (i) the Company and theidakiss own, or have obtained valid and
enforceable licenses for, or other rights to use,inventions, patent applications, patents, traaksn(both registered and unregistered),
tradenames, copyrights, trade secrets and othpriptary information described in the Registrat®tatement or the Prospectus as being
owned or licensed by them or which are necessarhéoconduct of their respective businesses, éxelere the failure to own, license or
have such rights would not, individually or in thggregate, have a Material Adverse Effect (colety, "Intellectual Property™); (ii) there a
no third parties who have or, to the Company's kaedge after due inquiry, will be able to establisbhts to any Intellectual Property, except
for the ownership rights of the owners of the lieielual Property which is licensed to the Compdiiiy;to the Company's knowledge, there is
no infringement by third parties of any IntelledtBaoperty except as is not material and has beariqusly disclosed to the Underwriters;
(iv) there is no pending or, to the Company's kremlgk, threatened action, suit, proceeding or dimthers challenging the Company's
rights in or to any Intellectual Property, exceqt &ctions, suits, proceedings or claims that wowld individually or in the aggregate, have a
Material Adverse Effect and such pending actiongssproceedings or claims that have been preljalisclosed to the Underwriters, and
Company is unaware of any facts which could forreasonable basis for any such claim; (v) ther@ipending or, to the Company's
knowledge, threatened action, suit, proceedindaomcby others challenging the validity or scopeany Intellectual Property, except for
actions, suits, proceedings or claims that would individually or in the aggregate, have a Matefdverse Effect and such pending actions,
suits, proceedings or claims that have been preijalisclosed to the Underwriters, and the Compamynaware of any facts which could
form a reasonable basis for any such claim; andfifere is no pending or, to the Company's knowdetlyyeatened action, suit, proceeding or
claim by others that the Company infringes or oth®e violates any patent, trademark, copyrightjéraecret or other proprietary rights of
others, except for actions, suits, proceedingdadms that would not, individually or in the aggese, have a Material Adverse Effect and ¢
pending actions, suits, proceedings or claimshhgae been previously disclosed to the Underwritand, the Company is unaware of any fi
which could form a reasonable basis for any sualm;land the Company has no issued patents orqgpdient applications;

(v) the Company is not engaged in any unfair lgiractice; except for matters which would not, indially or in the aggregate, have a
Material Adverse Effect, (i) there is (A) no unf&bor practice complaint pending or, to the Conyymknowledge after due inquiry,
threatened against the Company before the Natlatadr Relations Board, and no grievance or arlngbroceeding arising out of or under
any collective bargaining agreement to which thenfany is party is pending or threatened, (B) né&estfabor dispute, slowdown or
stoppage pending or, to the Company's knowledgeatbned against the Company and (C) no unionseptation dispute currently existing
concerning the employees of the Company, andd(iip¢ Company's knowledge, (A) no union organi#ntyities are currently taking place
concerning the employees of the Company and (Bgthas been no material violation of any fedetates local or foreign law relating to
discrimination in the hiring, promotion or pay ahployees, any applicable wage or hour laws or aayigion of the Employee Retirement
Income Security Act of 1974 ("ERISA") or the rulsd regulations promulgated thereunder concerhieg@inployees of the Company;
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(w) the Company has not violated any environmestkty or similar law or regulation applicabldttor its business or property relating to
the protection of health and human safety, therenment or hazardous or toxic substances or wagstistants or contaminants
("Environmental Laws"), does not lack any pernigehse or other approval required of it under ajglie Environmental Laws, and is not
violating any term or condition of any such pertittense or approval, except in each case as cmilckasonably be expected to have a
Material Adverse Effect;

(x) all tax returns required to be filed by the Gumy have been filed, and all taxes and other sissgs of a similar nature (whether impc
directly or through withholding) including any imésst, additions to tax or penalties applicabledt@®due or claimed to be due from such
entities have been paid, other than those beintgstad in good faith and for which adequate reselnaee been provided;

(y) the Company maintains insurance covering itgpeprties, operations, personnel, including indepahdontractors working as performers,
and businesses as the Company deems adequate ediassly disclosed to the Underwriters; sucluiaace insures against such losses
risks to an extent which the Company reasonablgbes is adequate to protect the Company and gimbsses; all such insurance is fully in
force on the date hereof and will be fully in foratethe time of purchase and any additional timpuwthase;

(z) the Company has not sustained since the ddtedést audited financial statements includetthinRegistration Statement and the
Prospectus any loss or interference with its bigsifi;om fire, explosion, flood or other calamityh&ther or not covered by insurance, or from
any labor dispute or court or governmental actozder or decree that, individually or in the aggteg would result in a Material Adverse
Effect;

(aa) except as would not result in a Material AdedEffect, the Company has not sent or receiveccammunication regarding termination
of, or intent not to renew, any of the contractagreements referred to or described in, or fiedmexhibit to, the Registration Statement,
and no such termination or non-renewal has beeathned by the Company or, to the Company's kn@slaéter due inquiry, any other
party to any such contract or agreement;

(bb) the Company and the Subsidiaries maintairstesy of internal accounting controls sufficienptovide reasonable assurance that (i)
transactions are executed in accordance with mamawgts general or specific authorization; (ii) sactions are recorded as necessary to
permit preparation of financial statements in comiity with generally accepted accounting principdes! to maintain accountability for
assets; (iii) access to assets is permitted ordc@ordance with management's general or specitimézation; and (iv) the recorded
accountability for assets is compared with existisgets at reasonable intervals and appropriatmasttaken with respect to any differences;

(cc) the Company has established and maintainfodise controls and procedures (as such term isatkin Rule 13a-14 and 15d-14 under
the Exchange Act); such



disclosure controls and procedures are designeddore that material information relating to therpany, including the Subsidiaries, is
made known to the Company's Chief Executive Offaradt its Chief Financial Officer by others withiose entities, and such disclosure
controls and procedures are effective to perforaftimctions for which they were established; thenany's auditors and the Audit
Committee of the Board of Directors have been al/is:

(i) any significant deficiencies in the design pecation of internal controls which could adversaffect the Company's ability to record,
process, summarize, and report financial data@nahy fraud, whether or not material, that inved management or other employees who
have a role in the Company's internal controls; mayerial weaknesses in internal controls have mEntified for the Company's auditors;
and since the date of the most recent evaluatiaucii disclosure controls and procedures, there bagn no significant changes in internal
controls or in other factors that could signifidgrgffect internal controls, including any corregtiactions with regard to significant
deficiencies and material weaknesses;

(dd) the Company has provided you true, correa,cmplete copies of all documentation pertainmgry extension of credit in the form of
a personal loan made, directly or indirectly, by @ompany to any director or executive officertlf Company, or to any family member or
affiliate of any director or executive officer d¢fa Company; and since July 30, 2002, the Compasynbi directly or indirectly, including
through any subsidiary: (i) extended credit, areghtp extend credit, or renewed any extensioneditrin the form of a personal loan, to or
for any director or executive officer of the Compaar to or for any family member or affiliate afiyadirector or executive officer of the
Company; or (i) made any material modificatiorglirding any renewal thereof, to any term of anyspeal loan to any director or executive
officer of the Company, or any family member oiilefe of any director or executive officer, whitban was outstanding on July 30, 2002;

(ee) any statistical and market-related data iredud the Registration Statement or the Prospestubased on or derived from sources that
the Company believes to be reliable and accuratétlee Company has obtained the written consethietaise of such data from such sources
to the extent required;

(ff) neither the Company nor, to the Company's kieolge, any employee, independent contractor ortagfjeghe Company, has made any
payment of funds of the Company or the Subsidiarfegceived or retained any funds in violatioran¥ law, rule or regulation, which
payment, receipt or retention of funds is of a ahter required to be disclosed in the Registrefimtiement or the Prospectus;

(g9) neither the Company nor, to the Company's kedge, any of its directors, officers, affiliatasamntrolling persons has taken, directly or
indirectly, any action designed to, or which hasstituted or might reasonably be expected to, causesult in, under the Exchange Act or
otherwise, the stabilization or manipulation of fiteee of any security of the Company to facilittie sale or resale of the Shares;
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(hh) to the Company's knowledge, there are naaifihs or associations between any member of h8Nand any of the Company's
officers, directors or 5% or greater securityhaddexcept as set forth in the Registration Stat¢iauet the Prospectus;

(il) the Company has received a waiver from Inver@agital Fund, L.P. ("ICF"), a holder of Class A@mon Stock, by which ICF waives
any and all of its rights under the RegistratiogiRs Agreement between ICF and the Company datedit80, 2001, in connection with the
transactions contemplated hereby; and

(ih the Company and any of the officers and diesiof the Company, in their capacities as su@ijracompliance in all material respects
with the provisions of the Sarbanes-Oxley Act 082@nd the rules and regulations promulgated tineleu

In addition, any certificate signed by any officéithe Company and delivered to the Underwritersamsel for the Underwriters in
connection with the offering of the Shares shaltlbemed to be a representation and warranty bgdhgpany as to matters covered thereby,
to each Underwriter.

4. Representations and Warranties of the SelliogkBiblder. The Selling Stockholder represents aadamts to each Underwriter that:

() the Selling Stockholder now is and at the tofhdelivery of the Shares (whether the time of pase or additional time of purchase, as the
case may be) will be, the lawful owner of a numtifeshares Class B Common Stock equal to the nuoflerares of Class A Common Stock
to be purchased by the Underwriters pursuant toAlgreement and has and, at the time of delivazgettf, will have valid and marketable

title to such Class B Common Stock, and upon dslieé and payment for the Shares (whether at the tf purchase or the additional time
purchase, as the case may be), the Underwriteraagjuire valid and marketable title to the Shdres and clear of any claim, lien,
encumbrance, security interest, community propegtyt, restriction on transfer or other defectittet

(b) the Selling Stockholder has and at the timdadifvery of the Shares (whether the time of pureh@sadditional time of purchase, as the
case may be) will have, full legal right, power aagbacity, and any approval required by law (othan those imposed by the Act and the
securities or blue sky laws of certain jurisdicgprto sell, assign, transfer and deliver such &harthe manner provided in this Agreement;

(c) this Agreement has been duly executed andetelivby the Selling Stockholder and is a legaidwvahd binding agreement of the Selling
Stockholder enforceable in accordance with its germ

(d) the Registration Statement did not at the tiheffectiveness, does not and, at the time oflpase, any additional time of purchase and at
any time at which the Prospectus is delivered imeation with any sale of Shares, will not con@inuntrue statement of a material fact or
omit to state a material fact required to be stétedein or necessary to make the statements thémdight of the circumstances under which
they were
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made, not misleading and the Prospectus will ogfats date and at the time of purchase, anytiaddi time of purchase and at any time at
which the Prospectus is delivered in connectioh ity sale of Shares, contain an untrue statenientnaterial fact or omit to state a
material fact required to be stated therein or ss&ey to make the statements therein, in lightefdrcumstances under which they were
made, not misleading; provided, however, that thléiry) Stockholder makes no warranty or represeantawith respect to any statement
contained in the Registration Statement or thepg&rsis in reliance upon and in conformity with mfi@tion concerning an Underwriter and
furnished in writing by or on behalf of such Undeiter through you to the Company expressly forinsthe Registration Statement or the
Prospectus; and

(e) the sale of the Shares pursuant to this Agraeemaot prompted by any information concerning @ompany which is not set forth in the
Prospectus.

5. Certain Covenants of the Company. The Compargblyeagrees:

(a) to furnish such information as may be requard otherwise to cooperate in qualifying the Sh&osesffering and sale under the securities
or blue sky laws of such states or other jurisdittias you may designate and to maintain suchfigatibns in effect so long as you may
request for the distribution of the Shares; progitteat the Company shall not be required to qual#fya foreign corporation or to consent to
the service of process under the laws of any sugsdjction (except service of process with respec¢he offering and sale of the Shares); and
to promptly advise you of the receipt by the Conypahany notification with respect to the suspensib the qualification of the Shares for
sale in any jurisdiction or the initiation or thteaing of any proceeding for such purpose;

(b) to make available to the Underwriters in NewR/€ity, as soon as practicable after this Agrearbecomes effective, and thereafter from
time to time to furnish to the Underwriters, as snanpies of the Prospectus (or of the Prospectasreshded or supplemented if the Comy
shall have made any amendments or supplementddtedter the effective date of the Registrationt&teent) as the Underwriters may req
for the purposes contemplated by the Act; in caselnderwriter is required to deliver a prospedfter the nine-month period referred to in
Section 10(a)(3) of the Act in connection with Hage of the Shares, the Company will prepare priynypion request such amendment or
amendments to the Registration Statement and thep@ctus as may be necessary to permit compliaiticehe requirements of Section 10(a)
(3) of the Act;

(c) if, at the time this Agreement is executed dalivered, it is necessary for any pesfiective amendment to the Registration Statenwehe
declared effective before the offering of the Skanay commence, the Company will endeavor to causke post-effective amendment to
become effective as soon as possible and the Compiirmdvise you promptly and, if requested by yauill confirm such advice in writing,
() when any such post-effective amendment thenatobecome effective, and (ii) if Rule 430A undher Act is used, when the Prospectus is
filed with the Commission pursuant to Rule 424(bjler the Act (which the Company agrees to file iimeely manner under such Rule);
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(d) to advise you promptly, confirming such advilecavriting, of any request by the Commission foreamdments or supplements to the
Registration Statement or the Prospectus or fotiaddl information with respect thereto, or of iwet of institution of proceedings for, or the
entry of a stop order, suspending the effectivenéfise Registration Statement and, if the Comnaisshould enter a stop order suspending
the effectiveness of the Registration Statemenistoits best efforts to obtain the lifting or rerabof such order as soon as possible; to a
you promptly of any proposal to amend or supplentemiRegistration Statement or the Prospectusjdintd) by filing any documents th
would be incorporated therein by reference, aratéeide you and Underwriters' counsel copies of suh documents for review and
comment a reasonable amount of time prior to anpgsed filing and to file no such amendment or &mpnt to which you shall object in
writing;

(e) subject to Section 5(d) hereof, to file promptl reports and any definitive proxy or infornwatistatement required to be filed by the
Company with the Commission in order to comply wiite Exchange Act subsequent to the date of thepeotus and for so long as the
delivery of a prospectus is required in connectigth the offering or sale of the Shares; to prowde with a copy of such reports and
statements and other documents to be filed by trepg@ny pursuant to Section 13, 14 or 15(d) of tkehBnge Act during such period a
reasonable amount of time prior to any proposéagfiland to promptly notify you of such filing;

(f) if necessary or appropriate, to file a regitna statement pursuant to Rule 462(b) under thie Ac

(9) to advise the Underwriters promptly of the heqpipg of any event within the time during whichragpectus relating to the Shares is
required to be delivered under the Act which caelguire the making of any change in the Prospébtrs being used so that the Prospectus
would not include an untrue statement of matedat br omit to state a material fact necessaryakenthe statements therein, in the light of
the circumstances under which they are made, releading, and, during such time, subject to Sed&{aly hereof, to prepare and furnish, at
the Company's expense, to the Underwriters prongoityh amendments or supplements to such Prosgectnay be necessary to reflect any
such change;

(h) to make generally available to its securitydaos, and to deliver to you, an earnings statewfetite Company (which will satisfy the
provisions of Section 11(a) of the Act) coveringaaiod of twelve months beginning after the effexiilate of the Registration Statement (as
defined in Rule 158(c) of the Act) as soon as &somably practicable after the termination of salve-month period but not later than Ju
30, 2005;

(i) to furnish to its shareholders as soon as maleke after the end of each fiscal year an anregrt (including a consolidated balance sheet
and statements of income, shareholders' equitycasid flow of the Company and the Subsidiariesdghgiscal year, accompanied by a copy
of the certificate or report thereon of nationattgognized independent certified public accounjants
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(j) to furnish to you five copies of the RegistoatiStatement and Prospectus, as initially filedhwlie Commission, and of all amendments
supplements thereto (including all exhibits therd documents incorporated by reference thereihsafficient copies of the foregoing
(other than exhibits) for distribution of a copyeach of the other Underwriters;

(k) to furnish to you promptly and, upon requesteach of the other Underwriters for a period o fyears from the date of this Agreemen
copies of any reports or other communications wktiehCompany shall send to its stockholders ol §twath time to time publish or publicly
disseminate, (ii) copies of all annual, quarterig @urrent reports filed with the Commission onriierl0-K, 10-Q and 8-K, or such other
similar forms as may be designated by the Commis$iid) copies of documents or reports filed wathy national securities exchange on
which any class of securities of the Company iedisand (iv) such other information as you magoaably request regarding the Company
or the Subsidiaries;

() to furnish to you as early as practicable ptthe time of purchase and any additional timpwthase, as the case may be, but not later
than two business days prior thereto, a copy ofatest available unaudited interim and monthlysmidated financial statements, if any, of
the Company and the Subsidiaries which have beshbye the Company's independent certified publomantants, as stated in their letter to
be furnished pursuant to Section 8(c) hereof;

(m) not to sell, offer to sell, contract or agreesell, hypothecate, pledge, grant any option teipase or otherwise dispose of or agree to
dispose of, directly or indirectly, any Common $tac securities convertible into or exchangeablexarcisable for Common Stock or
warrants or other rights to purchase Common Sto@ay other securities of the Company that aretankially similar to Common Stock, or
file or cause to be declared effective a regigirasitatement under the Act relating to the offet sale of any shares of Common Stock or
securities convertible into or exercisable or exgfgable for Common Stock or other rights to purefasmmon Stock or any other securities
of the Company that are substantially similar tor@mon Stock for a period of 90 days after the daredf (the "Lock-Up Period"), without
the prior written consent of UBS, except for (i¢ ttegistration of the Shares and the sales to tuetriters pursuant to this Agreement, (ii)
issuances of Common Stock upon the exercise obmptir warrants or the vesting of restricted statks disclosed as outstanding in the
Registration Statement and the Prospectus, ahdh@iissuance of employee stock options or réstfistock units not exercisable or vesting,
as the case may be, during the Lock-Up Period pmtsio stock option plans described in the RegistiégStatement and the Prospectus;
provided, however, that if (i) during the perio@ttvegins on the date that is 15 calendar days3phussiness days before the last day of the
90-day restricted period and ends on the last flilye090-day restricted period, the Company issuearnings release or material news or a
material event relating to the Company occursiipp(jor to the expiration of the 90-day restridtperiod, the Company announces that it will
release earnings results during the 16-day pergihibing on the last day of the 90-day period réstrictions imposed by this section 5(n)
shall continue to apply until the expiration of tete that is 15 calendar days plus 3 businessaftarsthe date on which the issuance of the
earnings release or the material news or matereiteoccurs; provided further, however,
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the foregoing proviso will not apply if, within 3agls of the termination of the 90-day restrictedquerthe Company delivers to UBS a
certificate in accordance with Section 13 hereighed by the Chief Financial Officer or Chief Exéga Officer of the Company, certifying
on behalf of the Company that the Company's star€sass A Common Stock are, as of the date of/dsfiof such certificate, "actively
traded securities," as defined in Regulation MCER 242.101(c)(1)(i); and

(n) to maintain a transfer agent and, if necesaader the jurisdiction of incorporation of the Caanp, a registrar for the Class A Common
Stock.

6. Certain Covenants of the Selling Stockholdee Bklling Stockholder hereby agrees with eachetthderwriters and the Company that:

(a) except for any distribution to a trust benefiigirequired by the terms of the Vincent K. McMahoevocable Deed of Trust, dated June
30, 1999 ("Deed of Trust") where the distributebasind as a successor or assign under this Agreetherselling Stockholder will not sell,
grant any option to sell or otherwise dispose wé&dlly or indirectly, any shares of Common Stoclsecurities convertible into or
exchangeable for Common Stock or warrants or athhts to purchase Common Stock for a period ofl&ps after the date hereof, without
the prior written consent of UBS; provided, howevhat if (i) during the period that begins on thege that is 15 calendar days plus 3 busi
days before the last day of the 90-day restricexibd and ends on the last day of the 90-day otstriperiod, the Company issues a earnings
release or material news or a material event rgdat the Company occurs, or (ii) prior to the eafion of the 90-day restricted period, the
Company announces that it will release earningsiteeduring the 16-day period beginning on the thst of the 90day period, the restrictiol
imposed by this section 6(a) shall continue to apipltil the expiration of the date that is 15 cal@ndays plus 3 business days after the date
on which the issuance of the earnings releasecomtterial news or material event occurs; providetther, however, the foregoing proviso
will not apply if, within 3 days of the terminatiaf the 90-day restricted period, the Company detito UBS a certificate in accordance with
Section 13 hereof, signed by the Chief Financidic®f or Chief Executive Officer of the Companyrtifging on behalf of the Selling
Stockholder that the Selling Stockholder's shafe&slass A Common Stock and Class B Common Stoosn wonversion into Class A
Common Stock, are, as of the date of delivery chstertificate, "actively traded securities,” afirtel in Regulation M, 17 CFR 242.101(c)
(1)(i); and

(b) to pay all costs, expenses, fees and taxesnneaction with

(i) the preparation and filing of the Registrati®tatement, the Prospectus and any amendmentseswgnts thereto, and the printing and
furnishing of copies of each thereof to the Undé@exs and to dealers (including costs of mailind ahipment), (ii) the registration, issue,
and delivery of the Shares including any stockangdfer taxes and stamp or similar duties payahda the sale, issuance or delivery of the
Shares to the Underwriters, (iii) the producingravprocessing and/or printing of this Agreemeny; Agreement Among Underwriters, any
dealer agreements and any closing documents (ingumpilations thereof) and the reproduction angfinting and furnishing of copies of
each thereof to the Underwriters and (except cfpdimcuments) to dealers (including costs of maiéing shipment), (iv) the
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qualification of the Shares for offering and saheler state or foreign laws and the determinatiotheif eligibility for investment under state
or foreign law as aforesaid (including the lega&d@and filing fees and other disbursements of adifosthe Underwriters) and the printing
and furnishing of copies of any blue sky surveytegal investment surveys to the Underwriters andealers, (v) any filing for review of the
public offering of the Shares by the NASD, incluglithe legal fees and filing fees and other disbuesds of counsel to the Underwriters, (vi)
the fees and disbursements of any transfer ageegastrar for the Shares, and (vii) the costsexpenses of the Company relating to
presentations or meetings undertaken in conneutittnthe marketing of the offering and sale of 8feares to prospective investors and the
Underwriters' sales forces, including, without kiation, expenses associated with the productionad show slides and graphics, fees and
expenses of any consultants engaged in connectibriive road show presentations, travel, lodgind @ther expenses incurred by the
officers of the Company and any such consultamid the cost of any aircraft chartered in connectiith the road show.

7. Reimbursement of Underwriters' Expenses. If3hares are not delivered for any reason otherttietermination of this Agreement
pursuant to the fifth paragraph of Section 10 hieoethe default by one or more of the Underwritierés or their respective obligations
hereunder, the Selling Stockholder shall, in addito paying the amounts described in Section I6¢b3of, reimburse the Underwriters for all
of their out-of-pocket expenses, including the faed disbursements of their counsel.

8. Conditions of Underwriters' Obligations. The el obligations of the Underwriters hereundersangject to the accuracy of the
representations and warranties on the part of ttragany and the Selling Stockholder on the datedfieat the time of purchase and, if
applicable, at the additional time of purchase pldormance by the Company and the Selling Stdden®f its obligations hereunder and to
the following additional conditions precedent:

(a) The Company shall furnish to you at the tim@uwfchase and, if applicable, at the additionaétofipurchase, an opinion of Kirkpatrick &
Lockhart LLP, counsel for the Company, addressetiédJnderwriters, and dated the time of purchaskeadditional time of purchase, as
the case may be, with reproduced copies for eatfieobther Underwriters and in form and substaatiefactory to Weil, Gotshal & Manges,
LLP counsel for the Underwriters, stating that:

(i) the Company is a corporation duly incorporatealidly existing and in good standing under thedaf the State of Delaware, with the
corporate power and authority to own, lease andabdpéts properties and conduct its business azitled in the Registration Statement and
the Prospectus and to execute and deliver thisehgeat;

(i) the Company is duly qualified to do businessagoreign corporation and is in good standinth@jurisdictions listed on an exhibit to st
opinion of counsel;

(iii) this Agreement has been duly authorized, exed and delivered by the Company;
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(iv) the Shares have been duly authorized andlyabdued and are fully paid and non-assessable;

(v) the Company has an authorized and, to suchsed'srknowledge based solely on a fact certificatiéstanding capitalization as set forth in
the Registration Statement and the Prospectusf #ik issued and outstanding shares of capiteksibthe Company have been duly
authorized and validly issued, are fully paid and-4assessable and are not subject to preemptivis tiy operation of law; and the holders of
the Shares will not be subject to personal liapfiitr the obligations and liabilities of the Compasolely by reason of being such holders;

(vi) the shares of Class B Common Stock to be snidu pursuant hereto will convert automaticadly,a one-for-one basis, into shares of
Class A Common Stock immediately upon the saleiohshares of Class B Common Stock;

(vii) the capital stock of the Company, includifgtShares, conforms in all material respects taéseription thereof contained in the
Registration Statement and the Prospectus;

(viii) the Registration Statement and the Prospe@cept as to the financial statements and séb®dnd other financial data contained
therein, as to which such counsel need exprespin@®a) comply as to form in all material respegith the requirements of the Act
(including the requirements of Rule 415 under tled) And the conditions to the use of Form S-3 Hmeen satisfied; the documents
incorporated by reference in the Registration &tate and the Prospectus, at the time they becaieetieé or were filed with the
Commission, complied as to form in all materialpests with the requirements of the Exchange Aaté€pkas to the financial statements and
schedules and other financial data contained theasito which such counsel need express no opjnion

(ix) the Registration Statement has become effectivder the Act and, to such counsel's knowledgedaolely on a telephone conversation
with a member of the staff of the Commission, rapsirder proceedings with respect thereto are pgnali threatened under the Act and any
required filing of the Prospectus and any suppldrtteareto pursuant to Rule 424 under the Act has Imeade in accordance with Rule 424;

(x) the performance by the Company of its obligagibereunder does not require the Company to oaisimpproval, authorization, consent
or order of any court or governmental authorityhestthan registration of the Shares under the éatdpt such counsel need express no
opinion as to any necessary qualification understage securities or blue sky laws of the variamsglictions in which the Shares are being
offered by the Underwriters);

(xi) the execution and delivery by the Company b&rand the performance by the Company of its @lims hereunder, do not result in any
breach or violation of
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or constitute a default under (or constitute ameweich with notice, lapse of time or both wouésult in any breach or violation of or
constitute a default under) the charter or by-laihe Company, the express terms of any agreeanénstrument filed as an exhibit to the
Registration Statement, the General Corporation dathe State of Delaware, any applicable statute,or regulation of the United States
any existing obligation of the Company under thpress terms of any court order which, to such celismknowledge based solely on a fact
certificate, names the Company and is specifiadiigcted to it or its property;

(xii) to such counsel's knowledge without invedtigia, at the date hereof, there are no actionss,stlaims, investigations or proceedings
pending or overtly threatened in writing to whitie tCompany or any of its directors or officers {sa#ty or to which any of the Company's
properties is subject which are required to berilesd in the Registration Statement or the Proggselotit are not so described;

(xiii) the Company is not an "investment companyan entity "controlled" by an "investment compdrgs such terms are defined in the
Investment Company Act; and

(xiv) the information in the Registration Statemantl the Prospectus under the headings "Risk Facwie could incur substantial liabilities

if pending material litigation is resolved unfavbhg" "Business - Litigation," and "Description 6&apital Stock", insofar as such statements
constitute a summary of the Company charter onbyler matters of law are accurate in all mategapects and present fairly the informa
required to be shown; to such counsel's knowle@dged solely on a fact certificate, all contractd ather documents required to be described
or referred to in the Registration Statement adfias exhibits to the Registration Statement haea lso described, referred to, or filed, as the
case may be, and the descriptions of or referaiocmse documents in the Registration Statement@rect in all material respects.

In addition, such counsel shall state that sucmselhas participated in conferences with represies of the Company, including certain of
its executive, financial and accounting officeepresentatives of the independent public accountd#the Company and representatives of
the Underwriters, including counsel to the Undetevs, at which the contents of the Registratione®tant and the Prospectus and related
matters were discussed, has reviewed certificdtesrtin officers of the Company and a letter added to the Underwriters from the
Company's independent accountants and, althougthcsumsel is not opining as to factual mattersiambt passing upon and does not
assume responsibility for the accuracy, completenegairness of the statements contained in thggsRation Statement or the Prospectus,
assumes the correctness and completeness of ¢mmatfon included in the Registration StatementthedProspectus, and has not made
independent investigation or verification of thaformation, on the basis of such counsel's revitthe Registration Statement and the
Prospectus and participation in their preparatimhing has come to the attention of such couhsgldauses them to believe that the
Registration Statement contained an untrue stateofi@enmaterial fact or omitted to state a matefdat required to be stated therein or
necessary to make the statements therein not mistgaor that the Prospectus or any supplement
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thereto at the date of such Prospectus or sucHesuppt, and at the time of purchase or the addititme of purchase, as the case may be,
contained an untrue statement of a material faohutted to state a material fact required to la¢est therein or necessary to make the
statements therein, in light of the circumstanaeden which they were made, not misleading (it beinderstood that such counsel need
express no opinion with respect to the financialeshents and schedules and other financial or atiogudata included in the Registration
Statement or the Prospectus or any supplement enément thereto).

(b) The Company shall furnish to you at the tim@uafchase and, if applicable, at the additionaétohpurchase, an opinion of Edward L.
Kaufman, general counsel for the Company, addressthed Underwriters, and dated the time of puretmshe additional time of purchase,
as the case may be, with reproduced copies for@&atie other Underwriters and in form and substesatisfactory to Weil, Gotshal &
Manges, LLP counsel for the Underwriters, stathmag:t

(i) there are no affiliate transactions, off-balasheet transactions, contracts, licenses, agrésniemses or documents of a character which
are required to be described in the Registratiate8tent or the Prospectus or to be filed as arbitbithe Registration Statement which h
not been so described or filed;

(i) except as described in the Registration Statgmand the Prospectus, (i) the Company and thseidiakies own, or have obtained valid and
enforceable licenses for, or other rights to use Imtellectual Property, except where the faiborewn, license or have such rights would not,
individually or in the aggregate, have a MateriadvArse Effect; (ii) there are no third parties vitawe or, to such counsel's knowledge after
due inquiry, will be able to establish, rights toydntellectual Property, except for the ownerdiigits of the owners of the Intellectual
Property which is licensed to the Company; (iiistach counsel's knowledge, there is no infringerbgrhird parties of any Intellectual
Property except as is not material and has beesousy disclosed to the Underwriters; (iv) thesenbd pending or, to such counsel's
knowledge, threatened action, suit, proceedindamcby others challenging the Company's rightsrito any Intellectual Property, except
threatened actions, suits, proceedings or claimtswbuld not, individually or in the aggregate, bavMaterial Adverse Effect and such
pending actions, suits, proceedings or claimshhae been previously disclosed to the Underwritemd, such counsel is unaware of any facts
which could form a reasonable basis for any sualm;l(v) there is no pending or, to such counselsvledge, threatened action, suit,
proceeding or claim by others challenging the validr scope of any Intellectual Property, excaptdctions, suits, proceedings or claims
would not, individually or in the aggregate, havilaterial Adverse Effect and such pending actisngs, proceedings or claims that have
been previously disclosed to the Underwriters, such counsel is unaware of any facts which coulchfa reasonable basis for any such
claim; and (vi) there is no pending or, to suchrsal's knowledge, threatened action, suit, prooggali claim by others that the Company
infringes or otherwise violates any patent, traddémeopyright, trade secret or other proprietaghts of others, except for actions, suits,
proceedings or claims that would not, individuallyin the
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aggregate, have a Material Adverse Effect and peciding actions, suits, proceedings or claimshbat been previously disclosed to the
Underwriters, and such counsel is unaware of acig fahich could form a reasonable basis for any leim; and the Company has no
issued patents or pending patent applications;

(iii) except as described in the Registration Stegiet and the Prospectus, no person has the rigist)gnt to the terms of any contract,
agreement or other instrument described in or figeén exhibit to the Registration Statement ogrwilse known to such counsel, to cause
Company to register under the Act any shares off@omStock or shares of any other capital stockloeroequity interest of the Company,
to include any such shares or interest in the Rediisn Statement or the offering contemplatedehbgr whether as a result of the filing or
effectiveness of the Registration Statement osttie of the Shares as contemplated thereby onaiser

(iv) the issued and outstanding shares of capitaksof the Company are not subject to contragiue¢émptive rights, resale rights, rights of
first refusal and similar rights; and

(v) the Company is not in breach or violation ofrodefault under (nor has any event occurred whiith notice, lapse of time or both would
result in any breach of, constitute a default uradegive the holder of any indebtedness (or a peasting on such holder's behalf) the right to
require the repurchase, redemption or repaymeall of a part of such indebtedness under) (1)lhtster or by-laws, or (2) any indenture,
mortgage, deed of trust, bank loan or credit ageserar other evidence of indebtedness, or anydieglease, contract or other agreement or
instrument to which the Company is a party or byclwlihe Company or any of its properties may bendoor affected, except, in the case of
clause (2) only, for any breach, violation or ddfathich would not, alone or in the aggregate, hawaterial Adverse Effect, and the
execution, delivery and performance of this Agreeniiy the Company and the consummation of the actimns contemplated hereby will
not conflict with, result in any breach or violatiof or constitute a default under (nor constitg event which with notice, lapse of time or
both would result in any breach of or constitute#ault under) the charter or by-laws of the Conypan any indenture, mortgage, deed of
trust, bank loan or credit agreement or other exddeof indebtedness, or any license, lease, camrather agreement or instrument to which
the Company is a party or by which any of the Comypar any of its properties may be bound or affécte any federal, state, local or fore
law, regulation or rule or any decree, judgmentroier applicable to the Company.

(c) The Selling Stockholder shall furnish to youtst time of purchase and at the additional timpurthase, as the case may be, an opini
Kirkpatrick & Lockhart LLP, counsel for the Sellir§tockholder (in reliance on an opinion of Conradtcounsel as to matters of
Connecticut law), addressed to the Underwriterd,dated the time of purchase or the additional tifneurchase, as the case may be, with
reproduced copies for each of the
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other Underwriters, and in form and substancefsatisry to Weil, Gotshal & Manges LLP, counsel fioe Underwriters, stating that:
(i) this Agreement has been duly executed and eiediv by the Selling Stockholder;

(i) the Selling Stockholder has the trust powepéoform its obligations hereunder, and to sucesels knowledge, the performance by the
Selling Stockholder of its obligations hereundeesloot require the Selling Stockholder to obtaiy @pproval by or make any filing with any
governmental authority under any statute, ruleegutation of the United States or the State of @atiaut (other than those imposed by
federal or state securities laws, as to which sucnsel need express no opinion);

(iii) the Selling Stockholder is the record ownéttte securities to be sold by the Selling Stockbolpursuant hereto upon delivery to the
Underwriters of the certificates evidencing thoseuwsities indorsed by and effective indorsemerthéoUnderwriters in blank, and payment
for those securities in accordance with the teraredf, the Underwriters will acquire all the rigiithose securities that the Selling
Stockholder has or has the power to transfer essliraing that the Underwriters do not have noticangfadverse claim, those rights will be
free of any adverse claim within the meaning oftthniform Commercial Code; and

(iv) to such counsel's knowledge the statementisarProspectus under the caption "Selling Stocldiblitisofar as such statements constitute
a summary of the matters referred to therein pitda@ty the information called for with respect$ach matters.

(d) You shall have received from Deloitte & ToudHeP letters dated, respectively, the date of thige®ment, the time of purchase and, if
applicable, the additional time of purchase, ardt@sbed to the Underwriters (with reproduced cofoiesach of the Underwriters) in the
forms heretofore approved by UBS.

(e) You shall have received at the time of purcltass if applicable, at the additional time of phase, the favorable opinion of Weil, Gotshal
& Manges LLP, counsel for the Underwriters, dateeltime of purchase or the additional time of paseh as the case may be, as to the
matters referred to in subparagraphs (iii), (v)tkwespect to preemptive rights only), (vii) (wisspect to the Shares only), (viii), (ix) and the
last subparagraph of paragraph (a) of this

Section 8.

(f) No Prospectus or amendment or supplement t®R#éwstration Statement or the Prospectus, inctudotuments deemed to be
incorporated by reference therein, shall have ffiggmhto which you object in writing.

(9) Any Prospectus required to be filed pursuarRuite 424(b) shall have been filed with the Comioisst or before 5:30 P.M., New York
City time, on the second full
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business day after the date of this Agreement agdegistration statement pursuant to Rule 462@deu the Act required in connection with
the offering and sale of the Shares shall have bkehand become effective no later than 5:30 PMéw York City time, on the date of this
Agreement.

(h) Prior to the time of purchase, and, if applieathe additional time of purchase, (i) no stogesrwith respect to the effectiveness of the
Registration Statement shall have been issued uhdekct or proceedings initiated under Sectior) 8d3(e) of the Act; (ii) the Registration
Statement and all amendments thereto shall noaitoah untrue statement of a material fact or dondtate a material fact required to be
stated therein or necessary to make the statertimmtsn not misleading; and (iii) the Prospectud athamendments or supplements thereto
shall not contain an untrue statement of a matéaalor omit to state a material fact requirethéostated therein or necessary to make the
statements therein, in the light of the circumstésnender which they are made, not misleading.

(i) Between the time of execution of this Agreemand the time of purchase or the additional timpwthase, as the case may be, no
material adverse change or any development invplaiprospective material adverse change in thenessj properties, management,
financial condition or results of operations of tbempany and the Subsidiaries taken as a wholéat@lr or become known.

() The Company will, at the time of purchase ahdpplicable, at the additional time of purchadeliver to you a certificate of its Chief
Executive Officer and its Chief Financial Officerthe form attached as Exhibit B hereto.

(k) You shall have received signed Lock-up Agreetmeeferred to in Section 3(r) hereof.

(I) The Company and the Selling Stockholder shallehfurnished to you such other documents andicat#s as to the accuracy and
completeness of any statement in the Registratiare®ent and the Prospectus as of the time of paecand, if applicable, the additional t
of purchase, as you may reasonably request.

(n) The Selling Stockholder will at the time of phase and the additional time of purchase, asabe may be deliver to you a certificate of
the Selling Stockholder to the effect that the espntations and the warranties of the Selling $iolder as set forth in this Agreement are
and correct as of each such date.

9. Effective Date of Agreement; Termination. Thigréement shall become effective when the partiesttidave executed and delivered this
Agreement.

The obligations of the several Underwriters hereursthall be subject to termination in the absodliseretion of UBS or any group of
Underwriters (which may include UBS) which has &gréo purchase in the aggregate at least 50% dfitheShares, if (x) since the time of
execution of this Agreement or the earlier respeatiates as of which information is given in thgR&ation Statement and the Prospectus,
there has been any material adverse change orem@jopment
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involving a prospective material adverse changeérnbusiness, properties, management, financialiton or results of operation of the
Company and the Subsidiaries taken as a whole hwindwld, in UBS' judgment or in the judgment of lsgroup of Underwriters, make it
impracticable or inadvisable to proceed with thblmuoffering or the delivery of the Shares on thens and in the manner contemplated in
the Registration Statement and the Prospectuy) ti€re shall have occurred: (i) a suspensionatenal limitation in trading in securities
generally on the New York Stock Exchange, the AoaariStock Exchange or the NASDAQ; (ii) a suspensiomaterial limitation in trading
in the Company's securities on the New York Stoxghange; (iii) a general moratorium on commerceailing activities declared by either
federal or New York State authorities or a matetiafuption in commercial banking or securitiedlsatent or clearance services in the
United States; (iv) an outbreak or escalation aftitites or acts of terrorism involving the Unit&tfates or a declaration by the United States
of a national emergency or war; or (v) any othdamidty or crisis or any change in financial, paél or economic conditions in the United
States or elsewhere, if the effect of any such esgecified in clause (iv) or (v) in UBS' judgmaemtin the judgment of such group of
Underwriters makes it impracticable or inadvisabl@roceed with the public offering or the delivedfythe Shares on the terms and in the
manner contemplated in the Registration Statenmahttae Prospectus, or (z) there shall have occamgdiowngrading, or any notice or
announcement shall have been given or made afiyi)raended or potential downgrading or (ii) anyteta review or possible change that
does not indicate an affirmation or improvementhia rating accorded any securities of or guarahibyethe Company or any Subsidiary by
any "nationally recognized statistical rating origation," as that term is defined in Rule 436(g){Byler the Act.

If UBS or any group of Underwriters elects to tamate this Agreement as provided in this Sectiath® Company, the Representatives of the
Selling Stockholder and each other Underwriterldi@mhotified promptly in writing.

If the sale to the Underwriters of the Shares,cadeanplated by this Agreement, is not carried gquthle Underwriters for any reason permi
under this Agreement or if such sale is not caroetbecause the Company or the Selling Stockhotdethe case may be, shall be unable to
comply with any of the terms of this Agreement, @@mpany or the Selling Stockholder, as the casebaashall not be under any obligat

or liability under this Agreement (except to théemt provided in Sections 6(b), 7 and 11 hereaf)l, the Underwriters shall be under no
obligation or liability to the Company and the 8wjl Stockholder under this Agreement (except toetktent provided in

Section 9 hereof) or to one another hereunder.

10. Increase in Underwriters' Commitments. Suliig&ections 8 and 9 hereof, if any Underwriter Isthefault in its obligation to take up and
pay for the Firm Shares to be purchased by it meteu(otherwise than for a failure of a conditiet forth in Section 8 hereof or a reason
sufficient to justify the termination of this Agneent under the provisions of Section 9 hereof)iatite number of Firm Shares which all
Underwriters so defaulting shall have agreed hilgdao take up and pay for does not exceed 10%efotal number of Firm Shares, the non-
defaulting Underwriters shall take up and pay foraddition to the aggregate number of Firm Sh#reg are obligated to purchase pursuant
to Section 1 hereof) the number of Firm Shareseajte be purchased by all such defaulting Undeevsjtas hereinafter provided. Such
Shares shall be taken up and paid for by suchdedaulting Underwriters in such amount or amoustg@ may designate with the conser
each Underwriter so designated or, in the eversuth designation is made, such Shares shall be
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taken up and paid for by all non-defaulting Undetevs pro rata in proportion to the aggregate nunolb&irm Shares set opposite the names
of such non-defaulting Underwriters in Schedule A.

Without relieving any defaulting Underwriter froms iobligations hereunder, the Company and therigeStockholder agrees with the non-
defaulting Underwriters that it will not sell anyrifi Shares hereunder unless all of the Firm Shamrepurchased by the Underwriters (or by
substituted Underwriters selected by you with theraval of the Company or selected by the Compaitly your approval).

If a new Underwriter or Underwriters are substituby the Underwriters or by the Company for a digifag Underwriter or Underwriters in
accordance with the foregoing provision, the Comypamyou shall have the right to postpone the tohpurchase for a period not exceeding
five business days in order that any necessarygesin the Registration Statement and the Prospecit other documents may be effected.

The term Underwriter as used in this Agreementlshfdr to and include any Underwriter substituteder this Section 10 with like effect as
if such substituted Underwriter had originally beemed in Schedule A.

If the aggregate number of Firm Shares which tHauléng Underwriter or Underwriters agreed to fhase exceeds 10% of the total number
of Firm Shares which all Underwriters agreed tacpase hereunder, and if neither the non-defaullinderwriters nor the Company shall
make arrangements within the five business daygestated above for the purchase of all the Firer&hwhich the defaulting Underwriter
Underwriters agreed to purchase hereunder, thiséxgent shall terminate without further act or daed without any liability on the part of
the Company to any non-defaulting Underwriter arithout any liability on the part of any non-defandf Underwriter to the Company.
Nothing in this paragraph, and no action takentnader, shall relieve any defaulting Underwritemfréability in respect of any default «

such Underwriter under this Agreement.

11. Indemnity and Contribution.

(a) The Company and the Selling Stockholder joiatig severally agree to indemnify, defend and halunless each Underwriter, its
partners, directors and officers, and any persom @gamtrols any Underwriter within the meaning ot 15 of the Act or Section 20 of the
Exchange Act, and the successors and assignsaiftak foregoing persons, from and against any, [damage, expense, liability or claim
(including the reasonable cost of investigation)althjointly or severally, any such Underwriteray such person may incur under the Act,
the Exchange Act, the common law or otherwise,farsas such loss, damage, expense, liability oamctaises out of or is based upon (i) any
untrue statement or alleged untrue statement adtanml fact contained in the Registration Stateinfenin the Registration Statement as
amended by any post-effective amendment theretlidfCompany) or in a Prospectus, or arises out if lsased upon any omission or
alleged omission to state a material fact requiodole stated in either such Registration Statemestich Prospectus or necessary to make the
statements made therein not misleading, exceptanas any such loss, damage, expense, liabilitfaom arises out of or
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is based upon any untrue statement or allegedeistaiement of a material fact contained in armbiformity with information concerning
such Underwriter furnished in writing by or on bltd such Underwriter through you to the Compampressly for use in such Registration
Statement or such Prospectus or arises out oftisisd upon any omission or alleged omission te atanaterial fact in connection with such
information required to be stated in such RegigtmaStatement or such Prospectus or necessaryke sugh information not misleading, (ii)
any untrue statement or alleged untrue statemedé o the Company in Section 3 hereof or the faiby the Company to perform when ¢
as required under any agreement or covenant cewctéiarein or (iii) any untrue statement or allegettue statement of any material fact
contained in any audio or visual materials providgdhe Company or based upon written informatiomiShed by or on behalf of the
Company including, without limitation, slides, viak films or tape recordings used in connectiom wie marketing of the Shares; provided,
further, that the Selling Stockholder shall notrégponsible, either pursuant to this indemnitysoaaesult of any breach of this Agreement,
for losses, expenses, liability or claims arising of or based upon such untrue statement or ocomissi allegation thereof based upon
information furnished by any party other than tledli6g Stockholder and, in any event, the Sellingcgholder shall not be responsible, either
pursuant to this indemnity or as a result of argabh of this Agreement, for losses, expenseslitiabi claims for an amount in excess of the
proceeds to be received by the Selling Stockhdlaefore deducting expenses) from the sale of SHee=under.

If any action, suit or proceeding (each, a "Progegdl is brought against an Underwriter or any spehson in respect of which indemnity
may be sought against the Company or the SelliagkBblder pursuant to the foregoing paragraph, sirdterwriter or such person shall
promptly notify the Company and the Selling Stodkleo in writing of the institution of such Procerdiand the Company or the Selling
Stockholder, as the case may be, shall assumesfaase of such Proceeding, including the employrokobunsel reasonably satisfactory to
such indemnified party and payment of all fees exyknses; provided, however, that the omission twosify the Company or the Selling
Stockholder shall not relieve the Company or thiéirgeStockholder from any liability which the Comapy or the Selling Stockholder may
have to any Underwriter or any such person or otiser, except where such omission results in materéudice to the Company or the
Selling Stockholder that affects the substantigbts of the Company or the Selling Stockholder.hSunderwriter or such person shall have
the right to employ its or their own counsel in @ough case, but the fees and expenses of suchet@inadl be at the expense of such
Underwriter or of such person unless the employroéstich counsel shall have been authorized inngrity the Company or the Selling
Stockholder in connection with the defense of dRiaiteeding or the Company or the Selling Stockhradtiall not have, within a reasonable
period of time in light of the circumstances, enygld counsel to have charge of the defense of stade®ding or such indemnified party or
parties shall have reasonably concluded that terelefenses available to it or them which aresdéfiit from, additional to or in conflict with
those available to the Company or the Selling Stotder (in which case the Company or the Selliragitolder shall not have the right to
direct the defense of such Proceeding on behalfeoindemnified party or parties), in any of whikents such fees and expenses shall be
borne by the Company or the Selling Stockholdergaid as incurred (it being understood, howevet, the Company or the Selling
Stockholder shall not be liable for the expensemaorfe than one separate counsel (in addition td@at counsel) in any one Proceeding or
series of related Proceedings in the same jurisdicepresenting the indemnified parties who are
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parties to such Proceeding). The Company or thin§&tockholder shall not be liable for any settént of any Proceeding effected without
its written consent but if any such proceedingeibled with the written consent of the Companyhar $elling Stockholder, as the case may
the Company or the Selling Stockholder agreesdermify and hold harmless any Underwriter and armh gerson from and against any |
or liability by reason of such settlement to théeex otherwise required by this Paragraph 11(ajwitlestanding the foregoing sentence, if at
any time an indemnified party shall have requeatethdemnifying party to reimburse the indemnifpedty for fees and expenses of counsel
as contemplated by the second sentence of thigtagta, then the indemnifying party agrees thatdtlde liable for any settlement of any
Proceeding effected without its written consergt)iSuch settlement is entered into more than &lnmss days after receipt by such
indemnifying party of the aforesaid request, (iitls indemnifying party shall not have fully reimbed the indemnified party in accordance
with such request prior to the date of such settlgnand (iii) such indemnified party shall haveeagivthe indemnifying party at least 30 days'
prior notice of its intention to settle. No inderfiyimig party shall, without the prior written consef the indemnified party, effect any
settlement of any pending or threatened Proceeadimgspect of which any indemnified party is or kcblniave been a party and indemnity
could have been sought hereunder by such inderdmpfiety, unless such settlement includes an untiondl release of such indemnified
party from all liability on claims that are the $edt matter of such Proceeding and does not incdudadmission of fault, culpability or a
failure to act, by or on behalf of such indemnifjzatty.

(b) Each Underwriter severally agrees to indemrifend and hold harmless the Company, its dire@nd officers, the Selling Stockholder
and any person who controls the Company or thén§efitockholder within the meaning of Section 15h&f Act or Section 20 of the
Exchange Act, and the successors and assignsaifta foregoing persons, from and against any, ldamage, expense, liability or claim
(including the reasonable cost of investigation)althjointly or severally, the Company, the Selli@tpckholder or any such person may incur
under the Act, the Exchange Act, the common lawtberwise, insofar as such loss, damage, expgab#ity or claim arises out of or is
based upon any untrue statement or alleged unmtensent of a material fact contained in and inf@onity with information concerning

such Underwriter furnished in writing by or on bltd such Underwriter through you to the Compampressly for use in the Registration
Statement (or in the Registration Statement as detthy any poseffective amendment thereof by the Company) orfra@spectus, or aris
out of or is based upon any omission or allegedssioin to state a material fact in connection witthsinformation required to be stated in
such Registration Statement or such Prospectusaassary to make such information not misleading.

If any Proceeding is brought against the Comparey Selling Stockholder or any such person in raspleghich indemnity may be sought
against any Underwriter pursuant to the foregoiagagraph, the Company, the Selling Stockholdeuoh person shall promptly notify such
Underwriter in writing of the institution of suchrdzeeding and such Underwriter shall assume thendefof such Proceeding, including the
employment of counsel reasonably satisfactory th $ndemnified party and payment of all fees angeases; provided, however, that the
omission to so notify such Underwriter shall ndienee such Underwriter from any liability which sut/nderwriter may have to the
Company, the Selling Stockholder or any such pecsatherwise, except where

26



such omission results in material prejudice to dunberwriter that affects the substantive rightswth Underwriter. The Company, the
Selling Stockholder or such person shall haveitite to employ its own counsel in any such casethe fees and expenses of such counsel
shall be at the expense of the Company, the Sefitngkholder or such person unless the employnfentah counsel shall have been
authorized in writing by such Underwriter in conties with the defense of such Proceeding or suctiddariter shall not have, within a
reasonable period of time in light of the circumsss, employed counsel to defend such Proceedisgcbrindemnified party or parties shall
have reasonably concluded that there may be def@vedlable to it or them which are different fromadditional to or in conflict with those
available to such Underwriter (in which case suddé&frwriter shall not have the right to direct tledethse of such Proceeding on behalf of the
indemnified party or parties, but such Underwritexy employ counsel and participate in the defelmseebf but the fees and expenses of such
counsel shall be at the expense of such Underyriteany of which events such fees and expensaktshborne by such Underwriter and
paid as incurred (it being understood, howevet, shah Underwriter shall not be liable for the exges of more than one separate counsel (in
addition to any local counsel) in any one Procegdinseries of related Proceedings in the samsdjigtion representing the indemnified
parties who are parties to such Proceeding). Naedmdter shall be liable for any settlement of agh Proceeding effected without the
written consent of such Underwriter but if settleith the written consent of such Underwriter, sutiderwriter agrees to indemnify and hold
harmless the Company, the Selling Stockholder aydsach person from and against any loss or liglly reason of such settlement to the
extent otherwise required by this Section 11(b)twthstanding the foregoing sentence, if at anyetam indemnified party shall have
requested an indemnifying party to reimburse tldemnified party for fees and expenses of counsebatemplated by the second senteni
this paragraph, then the indemnifying party agtkesit shall be liable for any settlement of amgd@eding effected without its written
consent if (i) such settlement is entered into ntbasm 60 business days after receipt by such indgimg party of the aforesaid request, (ii)
such indemnifying party shall not have reimburdezlihdemnified party in accordance with such retjpger to the date of such settlement
and (iii) such indemnified party shall have givae indemnifying party at least 30 days' prior n®iid its intention to settle. No indemnifying
party shall, without the prior written consent leétindemnified party, effect any settlement of pending or threatened Proceeding in respect
of which any indemnified party is or could have bageparty and indemnity could have been soughtuneler by such indemnified party,
unless such settlement includes an unconditiom@hse of such indemnified party from all liabildy claims that are the subject matter of
such Proceeding.

(c) If the indemnification provided for in this Sem 11 is unavailable to an indemnified party unsigbsections (a) and (b) of this Section 11
or insufficient to hold an indemnified party harisden respect of any losses, damages, expendghtiéia or claims referred to therein, then
each applicable indemnifying party shall contribistéhe amount paid or payable by such indemnifisady as a result of such losses,
damages, expenses, liabilities or claims (i) irhgmportion as is appropriate to reflect the reéabenefits received by the Company on the
one hand and the Underwriters on the other hamd fhe offering of the Shares or (ii) if the alldoat provided by clause (i) above is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &#s referred to in clause (i) above but also
the relative fault of the Company and the Sellingc8holder on the one hand and of the Underwritarthe other in connection with the
statements or omissions which resulted in suctegystamages, expenses, liabilities or claims,
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as well as any other relevant equitable considmatiThe relative benefits received by the Comard/the Selling Stockholder on the one
hand and the Underwriters on the other shall benééeo be in the same respective proportions amthkeproceeds from the offering (net of
underwriting discounts and commissions but befasudting expenses) received by the Company an8dlieg Stockholder and the total
underwriting discounts and commissions receivethkeyUnderwriters, bear to the aggregate publicrioffeprice of the Shares. The relative
fault of the Company and the Selling Stockholdetl@one hand and of the Underwriters on the athell be determined by reference to,
among other things, whether the untrue statemealfleged untrue statement of a material fact orssion or alleged omission relates to
information supplied by the Company and/or theigglStockholder or by the Underwriters and theipartelative intent, knowledge, access
to information and opportunity to correct or prevsuch statement or omission. The amount paid yalge by a party as a result of the los
damages, expenses, liabilities and claims reféoda this subsection shall be deemed to includelegal or other fees or expenses reasot
incurred by such party in connection with investilgg, preparing to defend or defending any Proaegdi

(d) The Company, the Selling Stockholder and thdddwriters agree that it would not be just and &dplé if contribution pursuant to this
Section 11 were determined by pro rata allocatgwef if the Underwriters were treated as one efditguch purpose) or by any other met

of allocation that does not take account of thetatle considerations referred to in subsectiorafgve. Notwithstanding the provisions of
this Section 11, no Underwriter shall be requileddntribute any amount in excess of the amountligh the total price at which the Shares
underwritten by such Underwriter and distributedht® public were offered to the public exceedsatm@unt of any damage which such
Underwriter has otherwise been required to payelagon of such untrue statement or alleged untatiensént or omission or alleged
omission. No person guilty of fraudulent misrepreaton (within the meaning of Section 11(f) of thet) shall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation. The Underwriters' obligatitmsontribute pursuant to this Section
11 are several in proportion to their respectivdamriting commitments and not joint.

(e) The indemnity and contribution agreements doathin this

Section 11 and the covenants, warranties and remiaons of the Company and the Selling Stockhraidatained in this Agreement shall
remain in full force and effect regardless of amyeistigation made by or on behalf of any Underwyrits partners, directors or officers or any
person (including each partner, officer or directbsuch person) who controls any Underwriter wittiie meaning of

Section 15 of the Act or Section 20 of the Exchafgg or by or on behalf of the Company, its dimgstor officers, the Selling Stockholder
any person who controls the Company within the nmgaof Section 15 of the Act or Section 20 of thekange Act, and shall survive any
termination of this Agreement or the issuance alivery of the Shares. The Company, the Sellingl8tolder and each Underwriter agree
promptly to notify each other of the commencemératny Proceeding against it and, in the case oCtvapany or the Selling Stockholder,
against the Company's or the Selling Stockholdéfisers or directors, as the case may be, in coore with the issuance and sale of the
Shares, or in connection with the Registrationedtent or the Prospectus.
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12. Information Furnished by the Underwriters. Bietements set forth in the last paragraph ondhergage of the prospectus supplement
and the statements set forth in the sixth (reggrdommissions and discounts) and the thirteentiafding stabilization) paragraphs under the
caption "Underwriting" in the Prospectus constitilite only information furnished by or on behalftioé Underwriters as such information is
referred to in Sections 3 and 11 hereof.

13. Notices. Except as otherwise herein providkdtatements, requests, notices and agreemeritdsha writing or by telegram and, if to
the Underwriters, shall be sufficient in all resiza€ delivered or sent to UBS Securities LLC, 228k Avenue, New York, N.Y. 10171-0026,
Attention:

Syndicate Department; if to the Company, shalllifécent in all respects if delivered or sent b@tCompany at the offices of the Compar
1241 East Main Street, Stamford, Connecticut, 068@2ntion: Edward L. Kaufman, Esq.; and if to tBelling Stockholder, shall be
sufficient in all respects if delivered or senthe Selling Stockholder at 1241 East Main Stretm$ord, Connecticut, 06902, Attention:
Vincent K. McMahon, as Trustee.

14. Governing Law; Construction. This Agreement ang claim, counterclaim or dispute of any kinchature whatsoever arising out of ol
any way relating to this Agreement ("Claim"), ditfgcor indirectly, shall be governed by, and counstt in accordance with, the laws of the
State of New York. The Section headings in thisesgnent have been inserted as a matter of conveneémeference and are not a part of
this Agreement.

15. Submission to Jurisdiction. Except as set foeflow, no Claim may be commenced, prosecutedmiraeed in any court other than the
courts of the State of New York located in the Githd County of New York or in the United Statestidis Court for the Southern District of
New York, which courts shall have jurisdiction ov¥ke adjudication of such matters, and the Comgamgents to the jurisdiction of su
courts and personal service with respect therdte.dompany and the Selling Stockholder hereby edniegersonal jurisdiction, service and
venue in any court in which any Claim arising ofiboin any way relating to this Agreement is brbtigy any third party against UBS or any
indemnified party. Each of UBS, the Selling Stodkleo and the Company (on its behalf and, to therexpermitted by applicable law, on
behalf of its stockholders and affiliates) waivéigight to trial by jury in any action, proceedimg counterclaim (whether based upon cont
tort or otherwise) in any way arising out of oratihg to this Agreement. The Company and the SgeHitockholder agree that a final judgm

in any such action, proceeding or counterclaim ghbin any such court shall be conclusive and ligdipon the Company and may be
enforced in any other courts to the jurisdictiomdifich the Company is or may be subject, by suitruguch judgment.

16. Parties at Interest. The Agreement hereinostit has been and is made solely for the benefit@fJnderwriters, the Selling Stockholder
and the Company and to the extent provided in &edtl hereof the controlling persons, directors @ffiders referred to in such section, and
their respective successors, assigns, heirs, prepresentatives and executors and administratorsther person, partnership, association
or corporation (including a purchaser, as suchhmser, from any of the Underwriters) shall acqoirbave any right under or by virtue of 1
Agreement.

17. Counterparts. This Agreement may be signedéyarties in one or more counterparts which tagethall constitute one and the same
agreement among the parties.
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18. Successors and Assigns. This Agreement shaiinoéng upon the Underwriters, the Selling Stodiko and the Company, and their
rights shall inure to the benefit of, and theirigations hereunder shall be binding upon, theicessors and assigns and any successor or
assign of any substantial portion of the Companlyés Selling Stockholder's and any of the Undepssitrespective businesses and/or assets.
If, prior to satisfaction of all obligations of tiparties under this Agreement, the Deed of Trugtires a distribution by the Selling
Stockholder of any Shares or the proceeds fronsdlehereunder of any Shares, then the distrijateksuch distributee's own successors,
assigns, heirs, personal representatives and exsard administrators) shall be deemed a successgsign of the Selling Stockholder for
the purposes of, and shall assume, jointly andrgéigevith any other such distributee, the rightsl abligations of the Selling Stockholder
under, this Agreement.

19. Miscellaneous. UBS, an indirect, wholly ownetdsidiary of UBS AG, is not a bank and is sepafiate any affiliated bank, including
any U.S. branch or agency of UBS AG. Because UBfSssparately incorporated entity, it is solelypmessible for its own contractual
obligations and commitments, including obligatiovith respect to sales and purchases of secur@msurities sold, offered or recommended
by UBS are not deposits, are not insured by therédeposit Insurance Corporation, are not guaeghby a branch or agency, and are not
otherwise an obligation or responsibility of a brlaror agency.
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If the foregoing correctly sets forth the undergiag among the Company, the Selling StockholdertaedJnderwriters, please so indicate in
the space provided below for the purpose, wheretifisragreement and your acceptance shall corestitbinding agreement among the
Company, the Selling Stockholder and the Undervg,jteeverally.

Very truly yours,
WORLD WRESTLING ENTERTAINMENT, INC.
By:
Title:
THE VINCENT K. MCMAHON IRREVOCABLE
TRUST
By:

Vincent K. McMahon, not in his individual capacityyt as Trustee under the Vincent K. McMahon Ircalle Deed of Trust, dated June 30,
1999
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Accepted and agreed to as of the
date first above written, on

behalf of themselves

and the other several Underwriters
named in Schedule A

UBS SECURITIES LLC
NATEXIS BLEICHROEDER INC.
By: UBS SECURITIES LLC

By:
Title:

By:
Title:
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SCHEDULE A

Number of
Underwriter Firm Shares
UBS SECURITIES LLC 5,545,780
NATEXIS BLEICHROEDER INC. 291,883
BLAYLOCK & PARTNERS, L.P. 61,449
FIRST ALBANY CAPITAL INC. 61,449
JANCO PARTNERS, INC. 61,449
MAXIM GROUP LLC 61,449
STANFORD GROUP COMPANY 61,449



Exhibit A

World Wrestling Entertainment, Inc.

Class A Common Stock Class B Common Stock
($.01 Par Value)
__,2004

UBS Securities LLC
Natexis Bleichroeder In
As Representative of the several Underwriters

c/o UBS Securities LLC
299 Park Avenue
New York, New York 1017:

Ladies and Gentlemen:

This Lock-Up Letter Agreement is being delivered/ém in connection with the proposed Underwritingrdement (the "Underwriting
Agreement”) to be entered into by World Wrestlingdttainment, Inc. (the "Company"), the Vincent

K. McMahon Irrevocable Trust (the "Selling Stockdhei") and you, as Representative of the severaktiiters named therein, with respect
to the public offering (the "Offering") of Class@ommon Stock, par value $.01 per share, of the @omfthe "Class A Common Stock").
The Class A Common Stock together with the ClagoBimon Stock, par value $.01 per share, of the Gomfs hereinafter referred to as
the "Common Stock".

In order to induce you to enter into the UndenmgtAgreement, the undersigned agrees that foriagpef 90 days after the date of the final
prospectus relating to the Offering the undersigmiichot, without the prior written consent of UBE) sell, offer to sell, contract or agree to
sell, hypothecate, pledge, grant any option tolpase or otherwise dispose of or agree to dispgs#irettly or indirectly, or file (or
participate in the filing of) a registration statemt with the Securities and Exchange Commission'@ommission”) in respect of, or estab
or increase a put equivalent position or liquidatelecrease a call equivalent position within treaning of Section 16 of the Securities
Exchange Act of 1934, as amended, and the rulesegudations of the Commission promulgated thereumdth respect to, any Common
Stock of the Company, or any securities converiifiie or exercisable or exchangeable for CommogiStor warrants or other rights to
purchase Common Stock, (ii) enter into any swaptloer arrangement that transfers to another, inevbioin part, any of the economic
consequences of ownership of Common Stock or azwrisies convertible into or exercisable or excheadge for Common Stock, or warra
or other rights to purchase Common Stock, whethgrsach transaction is to be settled by deliver@ommon Stock or such other securities,
in cash or otherwise, or (iii) publicly announceiatention to effect any



transaction specified in clause (i) or (ii). Thegigoing sentence shall not apply to (a) the regisin of or sale to the Underwriters of any
Common Stock pursuant to the Offering and the Urndtng Agreement, (b) bona fide gifts, providec tfecipient thereof agrees in writing
with the Underwriters to be bound by the termshid t.ock-Up Letter Agreement and confirm that He er it has been in compliance with
the terms of this Lock-Up Letter Agreement since diate hereof, (c) dispositions to any trust ferdirect or indirect benefit of the
undersigned and/or the immediate family of the wsideed, provided that such trust agrees in writititfp the Underwriters to be bound by
the terms of this Lock-Up Letter Agreement and aomd that it has been in compliance with the teafthis LockUp Letter Agreement sin
the date hereof or (d) dispositions to the Compartjie extent and up to the amount required to cathholding tax obligations in
connections with the vesting of previously gramestricted stock units.

In addition, the undersigned hereby waives anytsigfie undersigned may have to require registratid@ommon Stock in connection with
the filing of a registration statement relatingtie Offering. The undersigned further agrees fioata period of 90 days after the date of the
final prospectus relating to the Offering, the usigned will not, without the prior written consasftUBS, make any demand for, or exercise
any right with respect to, the registration of Coomstock of the Company or any securities convieriiito or exercisable or exchangeable
for Common Stock, or warrants or other rights tochase Common Stock.

If (i) during the period that begins on the datattis 15 calendar days plus 3 business days b#ferast day of the 90-day restricted period
and ends on the last day of the 90-day restricteibg, the Company issues a earnings release erialatews or a material event relating to
the Company occurs; or (i) prior to the expiratmfrthe 90-day restricted period, the Company annes that it will release earnings results
during the 16-day period beginning on the last ofatyre 90-day period, the restrictions imposedHiy ketter shall continue to apply until the
expiration of the date that is 15 calendar days Blbusiness days after the date on which therissuaf the earnings release or the material
news or material event occurs; provided, howewes,garagraph will not apply if, within 3 days bkttermination of the 90-day restricted
period, the Company delivers to UBS a certificatgned by the Chief Financial Officer or Chief Extiee Officer of the Company, certifyir
on behalf of the undersigned that the undersigreises of Class A Common Stock and, if applicablass B Common Stock, upon
conversion into Class A Common Stock, are, as®fitite of delivery of such certificate, "activaigded securities," as defined in Regulation
M, 17 CFR 242.101(c)(1). Such notice shall be @éztd in accordance with Section 13 of the Undeingrifgreement.

If (i) the Company notifies you in writing thatdbes not intend to proceed with the Offering, ttig registration statement filed with the
Securities and Exchange Commission with respeitte®ffering is withdrawn or

(iii) for any reason the Underwriting Agreement lsba terminated prior to the time of purchasedefined in the Underwriting Agreement),
this Lock-Up Letter Agreement shall be terminatad the undersigned shall be released from its atitigs hereunder.

Yours very truly,

Name:



Exhibit B

Officers' Certificate

1. I have reviewed the Registration Statement hadProspectus,

2. The representations and warranties of the Coynaarset forth in this Agreement are true and cbas of the time of purchase and, if
applicable, the additional time of purchase.

3. The Company has performed all of its obligationder this Agreement as are to be performed béfare the time of purchase and at or
before the additional time of purchase, as the oasebe.

4. The conditions set forth in paragraphs (g) dd{ Section 8 of this Agreement have been met.

5. The financial statements and other financiarimfation included in the Registration StatementtedProspectus fairly present in all
material respects the financial condition, resofteperations, and cash flows of the Company aaraf,for, the periods presented in the
Registration Statemer



